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Articles of Assoclation
of
SECURED PROPERTY DEVELOPMENTS PLC
{adopted by a special resolution passed on the 15™ July 2015)

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

1 Defined terms

11

In the Articles, unless the context requires othemwise

alternate or alternate director has the meantng given to that term 1n Arbcle 31 1,
appointor has the meaning given to that term 1n Arbcle 31 1,

Articles means the Company's arbcles of association for the tme betng in force,

bankruptcy includes indivdual msolvency proceedings in ajunsdicton other than England and
Wales or Northem Ireland which have an effect simular to that of bankruptcy;

CA 2006 means the Companies Act 2006,
call has the meaning given to that term 1n Article 72 1,
call notice has the meaning given to thatterm in Article 72 1,

certificate means a paper certificate evdencing a persons tifle to speafied shares or other
securities,

certiticated in relabion to a share, means that it 1s not an uncerbficated share,
chalrman has the meaming given to that term 1n Article 15,
chalrman of the meeting has the meaning given to that term in Aricle 41 3,

Clear Days means {(in relation to the period of a notice) that perod excluding the day when the
notice 1s given or deemed to be given and the day for which itts given or on which itis to take
effect;

Companies Acts means the Companies Acts (as definedin section 2 of CA 2006), in so far as
they apply to the Company,

Company's lien has the meaning given in Article 70 1,
Condlict has the meaning given to that term in Article 18 2,

conflicted director means a director who has, or coud have, a Conflictin a situabon iInvolving
the Company and consequently whose vote 1s notto be counted in respect of any resolution {o
authonse such Conflict and who s not to be counted as pariicipatng in the quorum for the
meeting (or part of the meeting) at which such resolution 1s o be voted upon,

default shares has the meaning given In Article 54 1,

Deferred Shares means the Deferred Shares of £0 02 each inthe capital of the Companyhaung
the nghts and beingsubject to the restnctions setout in these Aricles inrespect of such Determed
Shares,

director means a director of the Company, and includes any person occupyng the postion of
director, by whatever name called,

distribution recipient has the meaning given to that term in Articie 93 2,

document includes, unless otherwise speafied, any document sent or suppled in electronic

Page 1




form,
electronic form has the meaning given to that term insection 1168 of CA 2006,

fully paid in relation to a share, means that the nomenal value and any premium to be pad to the
Company in respect of that share have been pax to the Company;

hard copy form has the meaning given to that term 1n secton 1168 of CA 2006,

holder in relation tos hares means the person whose name s entered in the regrster ofmembers
as the holder of the shares,

instrument means a document in hard copy form,
lien enforcement notice has the meaning given to that term in Article 71 2,
member has the meaning gven in secton 112 of CA2008,

Model Artictes means the model Articles for public companies imited by shares contained in
Schedule 3 of the Companes (Model Aticles) Reguiations 2008 (Sl 2008/3229) as amended
pnor to the date of adopton of these Articles,

non-conflicted director means any director who 1s not a conflicted director,
ordinary resolution has the meaning given in sechion 282 of CA 2006,

OrdInary Shares means the Ordinary Shares of £0 20 each i the capital of the Companyhavng
the nghts and bemng s ubyect to the restnctions set out in these Aricles inrespect of such Ordinary
Shares,

pald means pad or credited as pad,
participate, in relaton to a directors’ meeting, has the meaning given In Articte 13,

partly paid in relaton to a sharemeans thatpart of thatshare's nomina value orany premium at
which 1t was issued has not been paid to the Company;

principal place has the meaning given to that term 1n Articte 44 1 1,
proxy notice has the meaming given to that term in Article 51,

the relevant rules means

. any applicable prowsion ofthe Companies Acts about the holding, evdencing oftitie 1o,
or transfer of shares other than in certificated form, and

. any applicable legrslaton, rules or other arrangements made under or by wriue of such
provsion,

relevant system, in relagon to a share, means the relevant system n which that share s a
paricipating seaunty at the relevant tme,

Securitles means
. shares and stock,

. debentures, induding debenture stock, loan stock, bonds, certificates of deposit and
other instrum ents creating or acknowledging indebtedness,

. warrants or other instrum ents entitling the holder to subscribe for Secuntes fatlingwitrun
erther of the paragraphs abowe, and

. certficates or other instruments that confer
o property nghts tn respect of a secunty fallng wathun any of the paragraphs abowe,

o any nght to acquire, dispose of, underwnte or convert a secunty, being anght to
which the holder would be entitied if they held any such secunty to which the
cerificate or other instrument relates, or

o a contractual nght (other than an option) to acquire anysuch secunty otherwise
than by subscription,
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securities seal has the meaning given in Article 66 2 1,

shares means shares in the Company;

speclal resolution has the meaning given to that term insechon 283 of CA 2008,
subsidiary has the meaning given to that term in sechon 1159 of CA 2006,

transmitteemeans a person entitied to ashare by reason of the death or bankrnuptcy of a holder
or otherwise by operation of law,

uncertificated n relaton to a sharemeans that, by vrtue of legislation (other than section 778 of
CA 2006) permitbng tfe to shares to be ewdenced and transferred waithout a certificate, title to
that share 1s ewdenced and may be transferred without a certficate by means of a relevant
system,

United Kingdom means Great Britain and Northem Ireland, and

writing means the representation or reproduction of werds, symbols or other informaton in a
vsible form by any method or combmation of methods, whether sent or supplied In electronic
form or otherwise

12 Sawe as otherwise specifically pronded in these Articles, words and expressions which have
partcularmeanmgs in the Model Articles shalf have the samemeanings in these Articles, subject
to which and unless the context otherwtse requares, words and expressions which have parficuar
meanings in CA 2006 as in foroe on the date when these Articles become binding on the
Company shall have the same meanings in these Aticles

13 Headings in these Articles are used for convemience only and shall not affect the construchon or
interpretaton of these Articles
14 Unless expressly provded otherwise, a reference to astatute, statutory provision orsubordmnate

legstation 1s a reference to 1t as it1s i force from time to tme and shall nclude any orders,
regulatons or subordinate legslation from tme to tmemade underitand any amendment or re-
enactment of it or any such orders, regulatons or subordinate legslaton for the time being in
force

15 Any phrase introduced by the terms “including”, “include”, “in particutar” or any simlar expression
shall be construed as ilustrative and shall not imit the sense ofthe words preceding thoseterms

16 No regulations setoutin any statute orin any statutory instrument or othersubordinate legslation
conceming companies, mcluding the Model Articles, shall apply to the Company, but the
followmng shall be the Articles of association of the Company

Liability of members
The hability of the members is imited to the amount, if any, unpard on the shares held by them
PART 2
DIRECTORS
DIRECTORS' POW ERS AND RESPONSIBILITIES
Directors' general authority

Subject to the Aricles and to the applicable provsions for the tme being of the Compamnies Acts, the
directors are responsible for the management of the Company's business, for which purpose they may
exerase al the powers of the Company

Change of Company name

Without prejudice to the generality of Articte 3, the directors may resolve in accordance with Aricle 10 to
change the Company's name

Members' reserve power

51 The members may, by special resolution, direct the directors to take, or refram from taking,
specified acton

52 No such speqal resaluhon mvalidates anyttwng which the directors have done before the passing
of the resolution
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10

11

Powers of directors being less than minimum number

If the number of directors 15 less than the minimum for the tme being prescrbed by these Aricles, the
remaining director shall actonly for the purpos es of appanting an addibonal director or directors to make up
such minimum or of convenng a general meeting of the Company for the purpose of making such
appontment.

Members can call general meeting it not encugh directors
71 If
711 the Company has fewer than two directors, and

712 the director (if any) 1s unable or unwilling to appoint sufficent directors to make up a
quorum or to call a general meetng to do so,

then two or more members may call a general meeting (or instruct the Company secretaryto do
so) for the purpose of apponting one or more direclors  Subject to the prowsions ofthese Articles,
any additonal directors o appointed shal hold office only until the dissdution of the annual general
meeting of the Company next following such appomntment unless he 1 re-glected dunng such
meetng

Directors may delegate

81 Subject tothe Articles, the directors may delegate any of the powers which are conferred on them
under the Articles

811  tosuch person or committee,

812  bysuch means {(including by power of attorey),
813 tosuchan exent

814 in relaton to such matters or terntonies, and
815 onsuchtemns and conditons,

as they think fit.

82 If the directors so speafy, any such delegation may authonse further delegation of the directors’
powers by any person to whom they are defegated

83 The directors may revoke any delegaton in whole or part, or alter its terms and conditions

Committees

91 Commitiees to which the directors delegate any of their powers must follow procedures which are
based as far as they are applicable on those prowsions of the Arhcles which govern the taking of
decisiens by directors

g2 The directors may make ndes of procedure for all or any committees, which prevail over rules
denved from the Aricles if they are not consistent with thermn

93 Where a provsion of the Articles refers to the exerase of a2 power, authenty or discreton by the
directors and that power, authonty or discreton has been delegated by the directors to a
committee, the provsion shall be construed as pemmiting the exercise of the power, authonty or
discretion by the committee

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

101 The gereral ule about decsion-making by directors is that any decsion of the directors must be
taken as a majonty decision at a meeting or as a directors’ wntten resoluton in acoordance with
Article 11 (Directors’ wnitten resolutions}

102 Subjectto these Arbcles, each director parhapating tn a directors’ meeting has one vote
Directors' written resolutions

111 Any director may propos e a directors’ wntten resolution by giving notice in wnhing of the proposed
resolution to each of the other directors {(including altemate directors)
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12

13

14

112

113

14

1156

1186

The Company secretary must propose a directors’ written resolution if a director so requests by
gmwing nobice in wntng of the proposed resolution to each of the other directors (iInduding altemate
drrectors)

Notice of a proposed directors’ written resotuton must indicate
1131 the proposed resolution, and
1132 the time by which itis proposed that the directors should adopt it

A proposed directors’ wniten resolubon is adopted when all of the non-confiicted directors (or their
alternates) have signed one ormore copies of it, prowded that those directors (or thesr alternates)
would have fomed a quorum at a directors’ meeting (or at a meeting of a committee of the
directors, as the case may be) were the resolution to have been proposed atsuch meeting

Once a directors’ wntten resolution has been adopted, it must be treated as if it had been a
decision taken at a directors' meeting (or at a meeting ofa committee of the directors, as the case
may be) in accordance with the Articles

it t1s immatenal whether any director signs the resoluton before or after the tme by which the
notice proposed that it should be adopted

Calling a directors' meeting

121

122

123

12 4

Any director may call a directors' m eeting by givng notice of the meeting to each of the directors
(including altemmate directors), whether or not he 1s absent from the UK, or by authonsing the
Company secretary to give such notice

Notice of any directors’ meeting must indicate
1221 its proposed date and time,
1222 where tis to take place, and

1223 fts anhapated that directors partcipating in the meeting will not bein the same place,
how itis proposed that they should communicate with each other dunng the meeting

Subject to Article 12 4, notice of a directors’ meetingmust be given to each director but need not
be in writing

Notice ofa directors’ meeting need not be given to drectors who waive thesr entilement to notice
of that meetng, by givng notice 1n wntmg to that effect to the Company pnor to or up to ang
including notmorme than seven days after the date onwhich themeeting s held Where such notce
1s given after the meeting has been heid, thatdoes not affect the validity of the meeting, or of any
business conducted atit

Participation In directors' meetings

131

132

133

Subject to the Articles, directors partcipate in a directors' meeting, or part of a drectors' meeting,
when

1311 the meeting has been called and takes place in accordance with the Articles, and

1312 theycan each commumcate to the others any mformation or opinions they have on any
parhcutar item of the business of the meeting

In determining whether directors are parbicipatng in a directors’ meeting, it 1s irrelevant where any
director 5 or how they communicate with each other

if all the directors partapating in ameetng are notin the same place, they may decide that the
meeting s to be treated as taking place wherever any of them s

Quorum for directors' meetings

14 1

142

143

At a directors' meeting, unless a quorum s parhapating, no proposal 1s to be voted on, except a
proposal to call another meeting

Subject to Article 14 3, the quorum for the ransaction of business ata meeting of directors maybe
fixed from tme to time by a decision of the directors, but it must never be less than two directors,
and unless othemase fixed 1it1s two

For the purposes of any meeting (or part of a meeting) held pursuant to Aricle 18 (Directors’
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15

16

17

18

confiicts of nterest) to authonse a director's Conflict, if there 1s only one non-conflicted directorin
office n additon to the conflicted director(s), the quorum for such meeting (or part of a meeting)
shall be one non-confiicted director

Chairing of directors' meetings

51
52
153

154

165

The directors may appont a director to chair their meetings
The person so appainted for the tme bemg s known as the chaman

The directors may appoint other directors as deputy or assistant chaimen to charr directors’
meetings in the chaiman's absence

The directors may term inate the appoiniment of the chairman, deputy or assistant chawman atany
tme

If none of the chairman, deputy or assistant chairman nor any director appointed generally to char
directors' meetings in the chaiman'’s absence 1s parbapating 1IN a meeting withn tenminutes ofthe
tme at which it was to start, the parhapating directors mustappont one of themselves to chair it

Voting at directors' meetings: general rules

161

162

Subject to the Articles, a decision 15 taken at a directors’ meeting by a mgonty of the votes of the
participabng non-conflicted directors

Subject to the Articles, each director parbicipating in a directors’ meebng has one vote

Chairman's casting vote at directors' meetings

171

172

if the numbers of wotes for and against a proposal are equal, the chairman or other director
chainng the meeting has a casting vote

Article 17 1 does notapply in respect of a parbcular meeting (or part of ameeting) if, in accordance
with the Articles, the charman or other director chainng themeetng 1s a confiicted director for the
purposes of that meetng (or that part of that meeting at which the proposal 1s voted upon)

Directors' contlicts of interest

181

182

183

184

185

For the purposes of this Article 18, a conflict of interest includes a conflict of interest and duty
and a conflict of duties, and interest indudes both direct and indirect interests

The directors may, in accordance with the requirements set out m this Aticle 18, authonse any
matter proposed to them by any director which would, If not authonsed, involve a director
breaching his duty under sechion 175 of CA 2006 to avoid conflics of interest (such matter being
herematter referred to as a Contlict)

A director seeking authonsabon in respect of a Confiict shall dedare 10 the other directors the
nature and extent of his mterest m a Conflict as soon as 1 reasonably prachcable The director
shall powde the other directors with such details of the relevant matter as are necessary for the
other directors to decide how to address the Conflict together wath s uch other information as may
be requested by the other directors

Any authonsaton under this Aricle 18 will be effective only If

1841 the matter n question shall have been proposed by any director for constderation ata
meehng of directors In the same way that any other matter may be proposed to the
directors under the provsions of these Articles orinsuch othermanner as the directors
may detemine,

1842 anyrequirementas to the quorum atthe meeting of the directors at which the matter s
considered 1s met without counting the director In question and any other conflicted
director(s), and

184 3 the matterwas agreed to without the director and any other conflicted director(s) votng or
would have been agreed to If their votes had not been counted

Any authonsaton of a Conflict under this Arbcle 18 may (whether at the tme of giang the
authorsation or subsequently)

1851 extend to any actual or potental conflict of mterestwhich may reasonably be expected b
anse out of the Confiict so authonsed,
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186

187

188

189

1852 be subjectto such temms and forsuch duration, orimpose such imits or conditons as the
directors may determine, or

1853 be terminated or varied by the directors at any ime

This will notaffect anything done by the director prior tosuch termination or variahon 1n acoordance
with the terms of the authonsation

In authonsing a Conflictthe directors may deade (whether at the tme of giung the authonsatonor
subsequently) thatif a director has obtained any information through his snvolvement in the Contict
otherwise than as a director of the Company and n respect of which he owes a duty of
confidentality to another person the director ts under no obligation to

1861 disclose suchinformaton to the directors orto any director or other officer or em ployee of
the Com pany; or

1862 use or apply any such information in performmg his duties as a director,
where to do so would amount to a breach of that confidence

Where the directors authonse a Confict theymay prowde, without limitabon (whether at thetme of
givng the authonsaton or subsequently) that the director

187 1 s excluded from discussions (whether at meetings of directors or otherwise) related to
the Conflict,

1872 15 notgiven anydocuments or other information relating to the Conflict;

1873 mayormay not vote (ormay ormay notbe counted in the quorum) atany future meeting
of directors in relation to any resolutton relating to the Confiict.

Where the directors authonse a Conflict:

1881 the director wil be obliged to conduct himself in acocordance with any terms, imits and/or
condstons mposed by the directors in relation to the Confiict;

1882 the directorwill not mfringe any duty he owes to the Company by wrtue of sections 17110
177 of CA2006 prowded he acts in accordance with such terms, imits and/or condttions
(if any) as the directors mpose in respect of its authonsation

Subject to the applicable provsions for the time beng of the Companies Acts and to any terms,
Imits and/or conditions m posed by the directors in accordance with Article 18 5 2 and provided
that he has disclosed to the directors the nature and extent of any interest of his in accordance
with the Companies Acts, a director notwithstanding his office

1891 maybe aparly to, or otherwise interested in, any contract, transachon or arrangement
with the Company or in which the Companyis otherwise interested,

1892 shall be counted as parbcipatng for voting and quorum purposes th any deasion n
connecton with any proposed or existng transacton or amangementwith the Com pany,
in which he s 1n any way drectly or indirectly interested,

1893 mayactby hmselforhis firm in a professional capacity for the Company (othewise than
as auditor) and he or hus fimn shall be entitied to remunemtion for professional semoes as
if he were not a director,

1894 may be a director or other officer of, or employed by, or a party to any contract,
transaction or arrangement with, or otherwse interested in, any body comporate pomoed
by the Company or in which the Company s othewise interested, and

1895 shall not, by reason of s being a director (or because of the fiduoary relatonship
established by reason of being a director), be accountable to the Company for any
remuneratron, profit or other benefitwhich he (or anyone connected with hm (as defined
In sechon 252 of CA 2006) denves

18951 from or n connection with a relationship Involmng a Conflict which has been
authorised by the directors or by the Company in general meeting {subject in
each case to any terms, limis or condiions attaching to that authons ation),

18 95 2 from any such office or employment, or

18 95 3 from any such contract, transachon or arrangement, or
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19

20

21

22

23

24

18 9 54 from anyinterest in any sudch body corporate,

and no such contract, transacbon or arrangement shall be hiable to be avoided on the
ground of any such interest or benefit, nor shall the receipt of any such remuneraton or
benefit constitute a breach of his duty under sechon 176 of CA2006

1810  For the purposes of this Article, references to propos ed decisions and decision-making processes
include any directors' meeting or part of a directors’ meebng

18 11 Subjectto Aricle 18 12, if aqueston anses ata meeting of directors orofa committee of drectors
as to the nght of a director to participate in the meeting (or part of the meeting) for voting or
quorum purposes, the question may, before the conclusion of the meeting, be referred to the
chaiman whose rulng in relaton to any director other than the chaman s to be final and
conclusive

1812 Ifanyqueston as to the nghtto participate in the meeting (or part of the meetng) should anse in
respect of the chaiman, the queston 1s to be decided by a decision of the directors at that
meetng, for which purpose the chaman is not to be counted as parbopatng in the meeting (or
that part of the meeting) for voting or quorum purposes

Records of decisions to be kept

The directors must ensure that the Company keeps a record, in wriiing, for at least ten years from the date
of the decision recorded, of every decision taken by the directors

Directors' discretion to make further rules

Subject to the Articles, the directors may make any rule which they think fit about how they take deasions,
and about how such rules are to be recorded or communicated to directors

APPOINTMENT, REMREMENT AND TERMINATION OF APPOINTMENT OF DIRECTORS
Number of directors

Unless othewise detemnined by ordinary resolution, the number of directors (other than altermnate directors)
shall not be subject to any maximum but shall not be less than two

Methods of appointing directors

221 Subject to Aricles 5and 6, any person who s wlling to act as a director, and s permitted by law to
do so, may be appointed to be a director

2211 byordinary resolution, or
22 12 byadeason of the directors

222 In any case where, as a result of death or bankruptcy, the Company has no members and no
directors, the transmittee(s) of the last member to have died or to have a bankruptcy order made
against him (as the case may be) shall have the nght, by notice m wrniting, to appomnt a person
{including a transmittee who s a natural person}, whois willing to act and rs penmitted to do so, to
be a director

223 For the purposes of Arhicle 22 2, where two or more members die 1n crcumstances rendenng it
uncertain who was the last to die, a younger member 15 deemed to have survved an older
member

Retirement of directors by rotation
231 At the first annual general meeting all the directors must retire from office
232 At every subsequent annual general meeting any directors
2321 who have been appointed by the directors since the last annual general meetng, or

2322 who were not appointed or reappointed at one of the preceding two annual general
meetings,

must retire from office and may offer themselwes for reappontment by the members
Position of retiring director

Adirector who retires at an arnual genera meeting (whether by rotation or othermse) may, If willng to act,
be re-appointed If he s not re-appomted or deemed to have been re-appointed, he shall retain office untl
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25

26

27

28

the meeting appoints someone in his place or, If it does not doso, untl the end of the meeting
Deemed re-appointment

Al any annual general meeting atwhich a director refires by rotaton the Com pany may fill the vacancy and,
if 1t does not do so, the retinng director shall, if wiling, be deemed to have been re-appainted unless it 1s
expressly resolved notto fill the vacancy or a resolution for the re-appointment of the director 1s put to the
meeting and lost.

Terminatlon of director's appointment

261

A person ceases to be a director as soon as

2611 thatpersonceases to be a director by vrtue of any provsion of CA 2006 or s prohibited
from being a director by law,

2612 a bankruptcy order or interm receming order 1s made agamst that person,

2613 a composthon 15 made with that person's creditors generally in satsfacton of that
person's debks or he applies to the court for an intenm order under section 253 of the
Insolvency Act 1986 in connection with a woluntary arrangement under that Act and the
Company resoives that his office be vacated,

2614 aregsteredmedical prachboner whos treatng that person gives a wnitten opinion to the
Company stating that that person has become physically or mentally incapable of acting
as a director and may remain so for more than three months,

2615 both he and his alternate director appamnted purs uant to the prowsions of these Articles (f
any) are absent, without the permission of the Directors, from directors’ meehngs, for six
consecutrve months and the directors resolve that his office be vacated,

2616 byreason ofthat person's mental health, a court makes an order which wholly or partly
prevents that person from personally exercising any powers or nghts which that person
would otherwse have,

2617 nobfication 1s received by the Company from the director that the director 1s resigning
from office as director, and such resignaton has taken effect in acoordance with #s ems,

2618 he i removed from office by notice in wnitng signed by all the other directors (wmithout
prejudice to any dlam for damages which he may have for breach of any contract
between him and the Company} and, for ties purpose, aset oflike notices each signedby
one or more of the directors shall be as effechive as a single notice signed by the requisde
number of directors (and for these purposes (1) an alternate director appointed by him
achng in his capacity as such shall be excluded and (1) a director and his alternate
appointed by such director and acting 1n his capacity as such shall constitute a single
director so that signature by either shall be sufficient), or

2619 n the case of any director who holds any executve office with the Company, his
appoiniment as such is teminated or expires and the directors resolve that his office be
vacated

Resolution as to vacancy conclusive

Aresolution of the directors dedanng a director to have vacated office under the terms of Arbicle 26 1 9shall
be conclusive as to the fact and grounds of vacation stated in the resalution

Directors’ remuneration

281
282

Durectors may undertake any semaces for the Company that the directors decide
Directors are enttied to such remuneraton as the directors determmne

2821 for their services to the Company as directors, and

2822 for any other serace which theyundertake for the Company

Such sum (unless ctherwise directed by the resolution of the Com pany by which it 1s voted) shall
be divded among the directors in such preporbons and in such manner as the directors may
determine or, in default of such determination, equally (except that in such event any director
holding office for less than the whole of the relevant penod in respect of which the fees are pad
shall only rank 1n such diwsion in proportion to the time durng such penod for which he holds
office} Any fees payable pursuant to s Aricle shall be distinct from any salary, remuneration,
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29

30

31

expenses orother amounts payable to a director pursuantto any other provisions of these Articles
and shall accrue from dayto day

283 Subject to the Articles, a director's remuneration may
2831 take anyform, and

28 32 include any arrangements 1n connechon with the payment of a penson, alowance or
gratuity, or any death, sickness or disability benefits, to or in respect of that director

284 Unless the directors deade othemwse, directors’ remuneration accrues from dayto day

285 Unless the directors deade othemwise, directors are not accountable to the Company for any
remuneraton which they receive as directors or other officers or employees of the Company's
subsidianes or of any other body corporate in which the Company s interested

Officers' expenses

291 The Company may pay any reasonable expenses which the directors (including altemate
directors) and the Company secretary properly incur in connechon with their attendance at

2911 meetngs ofdirectors or committees of directors,
2912 general meetings, or

2913 separate meetings of the holders of any class of shares or of debentures of the
Company,

or otherwise In connecton with the exercise of therr powers and the discharge of ther
responsibiiies n relation to the Company

Pensions and other benefits

The directors may exercise all the powers of the Company to prowde penstons or other rebrement or
superannuation benefis and to prowde death or disability benefits or other atlowances or gratuibes (whether
by insurance or otherwise) for, or to inshtute and mantan any instituton, association, socety, club, trust,
other estabshment or profitshanng, share incentive, share purchase or employees share scheme
calculated to advance the interests of the Com pany or to benefit, any person who s or has atany time been
a director or employee of the Company or any company which s a holdng company or a subsihary
undertaking of or allied to or associated with the Company or any such holding company or subsihary
undertaking or any predecessar tn business of the Company or of any such holding company of subsidiary
undertaking, and for anymember ofhis family (induding aspouse or former spouse) and any person who s
or was dependentonhm Forsuch puipose the directors may establish, mamtain, subscnbe and contnbute
to anyscheme, institution, associabon, dub, trustor fund and pay premiums and, subjectto the prousions of
the Comparies Acts, lend money or make payments to, guarantee or give an mdemnity In respectof, orgve
any financial or other assistance in connection with any of the aforesadmatters  The directors may procure
any of such matters to be done by the Company either alone or in coryunction with any other person  Any
director or former directorshall be enbtied to receive and retan for his own benefit any pension or other
benefit provded under this Article and shall not be obliged to account for it to the Company

ALTERNATE DIRECTORS
Appointment and removal of alternate directors

311 Any director (appointor) may appoint as an alternate any other director, or any other person
approved by resolution of the directors, to

3111  exercise that direclor's powers, and
3112 canmyoutthat director's responsibiites,
in relation to the taking of decisions by the directors 1n the absence of that appomntor

312 Any appointment or removal of an alternate must be effected by nobce inwnting to the Company
sygned by the appointor, or in any other manner approved by the directors

313 The nobice must
3131 dentify the proposed alternate, and

3132 n the case of a notice of appointment, contain a statement signed by the proposed
alternate that the proposed alternate s wiling to act as the alternate of the director gwng
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33

314

the nobce

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

Rights and responslbilities of alternate directors

321

322

323

324

325

An alternate director may act as altemate to more than one director and, in his capacly as
altermate for a director, has the same nghts, m redaton to any decsion of the direclors, as that
director

Except as the Artcles specify otherwise, alternate directors

3221 are deemed for all purposes {0 be directors,

3222 areliable for their own acts and omissions,

3223 are subjectto the same restrictons as their appointors, and
3224 are notdeemed to be agents of or for their appointors,

and, in particular but without Iimitation, each altemate director shall (subject to his givng to the
Company an address within the United Kingdom at which notices may be served on him) be
entded to receive notice of all meetings of directors and of all meetings of commitiees of directors
of which his appaintor s amember

Aperson who 15 an aliemate director but not a director

3231 maybe counted as partcipating for the purposes of determining whether a quorum s
participating (but only if that person's appontor s not participating and provided that no
alternate may be counted as more than one director for such purpeses), and

3232 maysgn awntten rescluton (but only Ifitts not signed or to be signed by that person's
appointor)

Adirector who s also an alternate director has an additonal vote on behalf of each appointor who
IS

3241 notparbcipating in a directors' meeting, and
3242 would have been entiled to vote iIfthey were participatng in it,

but he shall not be counted as more than one director for the purpose of detemuning whether a
quOTUm IS present.

An alternate director shall be entiied to contract and be interested 1n and benefit from contracts or
arrangements with the Company and to be repaid expenses and to be indemnified to the same
extent mutatis mutandss as if he were a director An altemate directoris notentitied to receive any
remuneraton from the Company for serving as an alternate director except such part of the
alternate’s appontor's remuneraton as the appointor may direct by notice in wrning made to the
Company Subjectto this Article, the Company shall pay to the alternate director such expenses
as might properly have been paid to him if he had been a director

Termination of alternate directorship

331

An alternate director's appoiniment as an aternate for any appointor teminates

3311 when that appantor revokes the appointment by notice to the Company in wnbng
specifntng when 1t1s to teminate,

3312 notificabon is received by the Company from the altemate that the alternate 1s resigning
as alternate for that appointor and such resignaton has taken effect in accordance with
its terms,

3313 on the ocaurrence, Inrelation to the alternate, ofany event which, ifit occurred in relaton
to that appointor, would resuit in the termmation of that appaintor's appointment as a
director;

3314 on the death of that appaintor, or

3315 when the alternate's appantors appoiniment as a director teminates, except that an
alternate's appointment as an altemate does not teminate when the appomntor retires by
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34

35

36

37

38

rotaton at a general meeting and 18 then re-appotnted as a director at the same general
meeting

SECRETARY

Appointment and removal of secretary

The directors may appoint any person who s willing to act as the Company secretary for such tem, atsuch
remuneration, and upon such conditons as they may think fitand from tme to tme remove such person
and, If the directors so deade, appoint a replacement, in each case by a decisien of the directors

PART3
DECISION-MAKING BY MEMBERS
ORGANISATION OF GENERAL MEETINGS
Annual general meetings

Subject to the prowsions of the Companies Acts, annual general meetings shall be held at such time and
place as the directors may determine

Other general meetings
All general meetings, other than annual general meetings, shall be called general meetings
Convening general meetings

The directors may call general meetings and, on the requisition of members pursuant to the provisions of CA
20086, shall forthwith proceed to convene a general meetng in accordance with CA2006 |f there are not
within the United Kingdom sufficient directors to call a general meeting, any director or the members
requisitcning the meeting {or any of them representing more than one halfof the total vohng nghts of them
allymay call a general meeting

Notice of general meetings

381 Subject to Aricle 38 2, general meetings (other than an adjourned meetng) shall be called by
notice of

3811 nthe case of an annual general meeting, at least twenty-one Clear Days, and
3812 inthe case of any other general meeting, at least fourteen Clear Days prowded that

38121 the Company provdes members with a faality for members to vote by elecionic
means for that meeting accessible to all members who hold shares that carry
nghts to vote at general meeting, and

38122 members have resolved by special resolution, passed at the annual general
meeting mmediately precedmg the relevant general meetng or at a general
meeting held since the date of that general meeting (or where no annual general
meeting has yet been held, at a general meeting, to so reduce the penod of
notce for such meeting to fourteen Clear Days, or

381 2 3 otherwise, atleast twenty-one Clear Days
382 Ageneral meebng may be called by shorter notice ifit1s so agreed by

3821 inthe case of an annual general meeting, all the members entitled to attend and vote at
that general meeting, and

38 22 n the case of any other general meeting, a magonty in number of the members havnga
right to attend and vote, being a majonty together hotding not less than ninety five per
cent (95%} in nominal value of the shares at the meeting, gmng that nght.

383 The notice s hall speafy
3831 (if applicable) that the meeting s an annual genera meeting,
3832 the place, the day and the time of the meeting,
3833 the general nature of the business to be dealt with at the meeting,
3834 the terms of anyresclution to be proposed at the meehng,
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39

40

41

384

385

3886

3835 ifthe meeting s convened to consider a special resolution, the intention to propose the
resoluton as such, and

3836 withreasonable prominence, thata member entitied to attend and wte atthemeeting s
enttled to appoint one or more proxes to attend, speak and vote instead ofhim and that
a proxy need not also be a member

Subject to the provwsions of these Arhicles and to any restrictons imposed on any shares, the
notice shall be given toall members, to all persons entitied to a share in consequence of the death
or bankruptcy of a member (if the Company has been notfied of their entitlement) and to the
directors, alternate directors and the auditors for the tme being of the Company

The accidental omission to give notice of a meeting to, or the non-recespt ofnotice ofa meeting by,
any person entitled to receve notice shall not invalidate the proceedings at that meeting

if, after a nobice convenng a general meeting of the Company has been despatched or made
avatlable to members butbefore the meeting has been held (of after the adjournment of a general
meeting butbefore the adjourned meeting ts held, whether or not notice of the adjourned meeting
Is required), the directors becomes aware of any fact, event or circumstances which, in the
directors’ opinton, would make (timpract:cal or inappropriate to hold the general meeting on the
date or at the tme or place dedared, the directors may give notice pursuantto Article 106 to those
enttled to receive the notice pursuant to Article 38 4 erther cancelling such meeting or posfponing
such meeting to & tme and date which s not less than fourteen Clear Days (or, where themeeting
1s an annuatl general meeting, twenty-one Clear Days) from the date of such notice, which shall
also speafy the place at which such postponed meeting shall be held

Attendance and speaking at general meetings

391

392

393

394

395

A person 13 able to exercise the nght to speak at a general meeting when that person 1s in a
position to communicate to all those attending themeeting, during the meeting, any information or
opintans which that person has on the business of the meeting

Aperson Is able to exercise the nght to vote at a general meetng when

3821 that person 15 able ‘o wte, dunng the meeting, on resolutions put to the vote at the
meeting, and

3922 that persons wote can be taken into acoount in determiming whether or not such
resolutions are passed at the same tme as the votes of all the cther persons attending
the meeting

The directors may make whatever arrangements they consier appropnate to enable those
attending a general meeting to exercise their nghts to speak or wte atit.

In determining attendance at a general meeting, it is mmatenal whether any two ormore members
attending it are In the same place as each other

Two ormore persons who are not n thesame place as each other attend a generalmeeting if thesr
crcumstances aresuch thatif they have (or were to have) nights to speak and vote at that meefing,
they are {or would be) able to exercise them

Quorum for general meetings

401

402

No business shall be transacted at any meeting unless a quoum s presentat the trme when such
business i1s ransacted Subject to sechon 318(2) of CA2006, two qualifying persons (as defined
in secton 318(3) of CA 2006) entitled to vote upon the business to be transacted shall be a
quorum, provided that if the Company has only a single member, the quorum shall be one such
qualfying person

No business other than the appointment of the chaiman of the meeting & to be transacted ata
general meetng if the persons attending (t de not constitute a quorum

Chairing general meetings

411

412

if the directors have appointed a chairman, the chaiman shall chair general meetings if present
and willng to doso

If the directors have not appointed a chaiman, orif the chaiman s unwilling to chair the meeting
or s not present within ten minutes of the tme at which a meeting was due to stast

4121 the directors present, or
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42

43

413

4122 (ifno directors are present), the meeting,

must appomnt a director or member to chair the meeting, and the appaniment of the chaiman of
the meetng must be the first business of the meeting

The person chainng a meetng in accordance with this Article s referred to as the chaiman of the
meeting

Attendance and speaking by directors and non-members

421

422

Drrectors may attend and speak at general meetings and at any separate meeting of the holders of
any class of shares of the Company, whether or not they are members

The chaimman of the meeting may permit other persons who are not
4221 members of the Company, or
4222 otherwise entiied to exercise the nghts of members in relation to general meetings,

to attend and speak at a general meeting

Adjournment

431

432

433
434

435

4386

437

If the persons attending a generalmeeting within halfan hour ofthe tme at which the meetingwas
due to startdo not constitute a quorum, orif during a meeting a quorum ceases to be present, the
meeting shall

4311 if convened on the requistbon of members, be dissolved, or
4312 inanyother case, be adpurned by the chairman of the meeting
The adjourned meetng must be held no less than ten Clear Days after twas adjourned

If, at the adjoumed meeting, a quorum s not present within half an hour from the tme appomted for
the meeting, the meetng shall be dissolved

The chaiman of the meeting may adjoumn a general meeting at which a quorum s presentIf
4321 the meetng consents to an adpurnment, or

43 22 it appears to the chaiman ofthe meeting thatan adjoummentis necessary to protect he
safety of eny person attending the meeting or to give al persons entitled to do so a
reasonable opportunity of attending, speaking and voting at the meetng orto ensure that
the business of the meeting s conducted in an orderly manner

The chaimman of the meeting must adjourn a genera meetng if directed to do so by the meeting
Subjectto Article 43 1, when adpuming a general meetng, the chairman of the meeting must:

4341 ertherspectfy the tme and place to whichit is adjoumned or state that it is to continue ata
ttime and place to be fixed by the directors, and

4342 hawe regard to any duecbons as to the time and place of any adjournment which have
been given by the meeting

Subjectto CA2006 and to Arcle 43 1

4351 if new business which was not covered in the onginal notice s to be dealt with at the
reconvened meeting, then fourteen Clear Days' notice of the reconvened meeting shal
be given, or

4352 subjecttoAricle 43 5 1, if the continuation of an adjoumedmeetng 1s to take place more
than fourteen days after it was adjpoumed, the Company must give at least seven Clear
Days' nobce of it

Notice of an adjoumed meeting shall be given to the same persons to whom notice of the
Company's general meetings 1s required to be given and shall contain the same infomation which
such notice 1s required to contain

No busmness may be ransacted at an adjoumed general meeting which coud not propery have
been transacted at the meeting if the adoumment had not taken place
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45

46

Accommodation of members and securlty arrangements

441

442

The directors may, for the purpose of ensuring the comfort, safety and secunty of these attending
at any place specified for the holding of a genera meebng, from tme to tme make such
arrangements as the directors shall conskler to be appropnate :n the circumstances and may fom
tme to tme vary any such arrangements crmake new arrangements 1n piace thereof In the case
of any meeting to which such amangements apply the directors may, for the purposes ofensunng
the comfort, safety and secunty of those attending, when speafying the place of the meeting

4411 direct that the meeting shall be held at a place speafied 1n the notice at which the
chaiman of the meeting shall preside (principal place), and

44 12 make arrangements for smultaneous attendance and partopation at other places by
members otherwise entitted to attend the general meetng but who cannot be
accommodated In the prncipal place and who are exctuded therefrom under the
provsions of this Article or who wish to attend at any of such other places, prowded that
persons attending at the pnncipal place andat any of such other places shall be able to
see, and hear and be seen and heard by, persons attending at the pnncipal place and at
such other places, by any means

Such amangements for simultaneous attendancemayindude ammangements for regulatmng the level
of attendance In any manner aforesaid as between the principal place and any of such other
places, prowded that they shall operateso that any member who cannotbe accommodatedn the
pnncpal place as aforesaid afe able to attend atone ofsuch otherplaces For the purposes ofall
other prowisions of these Aricles any suchmeetng shal be treated as beng held and taking place
at the pnncipal place

For the purpose of ensunng the safety and secunty of those attending any meeting the directors
may requre that any person wishing to attend any meeting shoutd submit to such searches or
other secunty arrangements as the directors shall consider appropriate in the circumstances and
shall be entitled In1ts absolute discretion to refuse enfry to anym eeting to any person who refuses
to cooperate with or to submit to such searches or to otherwise comply with such secunty
arrangements

VOTING AT GENERAL MEETINGS

Voting general

451

452

453

454

455

Aresoluton put to the wote of a generalmeeting must be decided on a show ofhands unless a poll
1s duly demanded in accordance with the Articles  Subject to the Companies Acts and to any
nghts or restnchons attached to any shares, on a show of hands, every member who (being an
indivdual) i present in person or (beng a corporaton) Is present by a duly authonsed
representatve (unless the representative s hmself amember, inwhich case he shatl have more
than one vote) shall have one vote

The Companyshall notbe enttied to exercise any voting nghts, whether on ashow of hands oron
a poll, in respect of any shares held by it as treasury shares

In the case of joint holders the wote of the semor who tenders a wote shall be accepted to the
excluson of the votes of the other joint holders, and senionty shall be determmed by the order in
which the names of the holders stand in the register of members

Unless a poll is duly demanded and the demand 15 not withdrawn, a dedaration by the chaiman
that a resclution has on a show of hands been camed or carned unanimously, or by a particular
majonty, or lost, or not carned by a partcular maonty and an entry to that effect in the minutes of
the meeting shall be conclusive ewdence of the fact without proof of the nurnber or proporton of
the wotes recorded i1n favour of or against the resolution

At general meetings, resolutions shall be put to the vote by the chaiman and there shall be no
requirement for the rescluton to be proposed or seconded by any person

Errors and disputes

46 1

45 2
463

No ohjectonmay be raised to the qualificabon of any person woting at a general meeting exceptat
the meeting or adjourmned meeting at which the vote objected to 1s tendered, and every vote not
disallowed at the meeting 1s valid

Any such objechon must be referred to the chaiman of the meeting, whose deasion is final

If any votes are counted which ought not to have been counted, or might have been rejected, the
error shall not wbate the resultof the wing unkess itis panted out at the samemeeting, oratany
adjourmnment of the meeting, and, in the opinon of the chaiman, it 8 of sufficent magnitude to
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47

48

vtate the result of the voting

Demanding a poll

471

472

47 3

47 4

Subject to any nghts or restncbons attached to anyshares, on a poll every member, who (bemngan
indmvduzl) 1s presentin person or by proxy or (being a corporation) 1s presentby a duly authonsed
representative or by proxy, shall have one vote for every share of which he ts the holder Onapdll,
amember entiled to more than one wote need not use all his votes orcast all the votes he usesin
the same way

Apoll on a resoluton may be demanded
47 21 in advance of the general meeting where it s to be put to the wte, or

4722 ata general meeting, either before a show of hands on that resoluton or mm echately
after the result of a show of hands on that resoiution 15 declared

Apoll may be demanded by

47 31 the chaiman of the meeting,

47 32 the directors,

4733 two or more persons havng the nghtto vote on the resolution,

47 34 aperson or persons representng not less than one tenth of the total voting nghts of all
the members havng the nght to vote on the resoluton (excluding any voling nghts
attached to shares held as treasury shares), or

47 35 a person or persons hoiding shares confernng a nght to vote on the resolution onwhich
an aggregate sum has been paid up which is not less than one tenth of the total sum paid
up on all the shares confernng that nght (excluding shares held as freasury shares)

Ademand for a pollmay be withdrawn ¢

4741 the poll has notyet been taken, and

4742 the chaiman of the meeting consents to the withdrawal

Procedure on a pol

48 1

48 2

48 3

484

485
486

487

488

Subject to the Articles, polls atgeneral meetings mustbe taken when, where and in suchmanner
as the chaiman of the meeting directs

The charman of the meeting may appoint s crutneers (who need not be members ) and deode how
and when the result of the poll is to be declared

The result of a poll shall be the deasion of the meeting in respect of the resclubon on which the
poll was demanded

Apoll duly demanded on

4841 the elechon of the chaiman of the meeting, or

4842 a queston of adjournment,

must be taken immediately

Other polls must be taken wathin thirty days of their being demanded

Ademand for a poll (other than on the election of a chainman or any queston of adjournm enf) does
not prevent a general meeting from continweng, except as regards the question on which the poll
was demanded If a poll s demanded before the declarabon of the result of ashow of hands and
the demand s duly withdrawn, them eeting shall continue as if the demand had not been made If
a poll 1s demanded alter the dedaraton of the result of a show of hands and the demand s duly
withdrawn, the result of the show of hands shall be validated

No notice need be given of a poll nottaken immediately if the hime and place at which itis to be
taken are announced at the meetng at which 1t 15 demanded

In any other case, at leastseven days' nobcemustbe given speaifying the tme and place at which
the poll 5 to be taken
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489

The result of the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded

49 Casting vote

In the case of an equahty of votes, whetheron ashow of hands or on a poll, the chairnan of the meetng at
which the show of hands takes place or atwhich the poli was demanded shall notbe entifled to a second or
casiing vote in additon to any other wte that he may have

50 Voting by proxy

501

502

503

504

Subject to the prowsions of these Articles, a member 1s entitied to appoint another persen as his
proxy to exercise all or any of his nghts to attend and to speak and vote ata general meeting or
generalmeetings A membermay appointmore than one proxy in relabon to a meeting, prowded
that each proxy 1S appanted to exercise the nghts attached to a differentshare orshares held by
that member When two ormore valid butdiffering instruments of proxy are delivered in respect of
the same share for use at the same meetng and in respect of the same matter, the one which is
last validly delvered (regardiess of Ils date or of the date of its execution) shall be treated as
replaang and revoking the other or others as regards thatshare If the Company 1s unable to
determine which instrument was last validly delivered, none of them shall be treated as valid in
respect of that share

On a vote on a resolution on a show of hands at a meeting, every proxy present who has been
duly appointed by one or more members entiied to vote on the resclubon has one wote This 1s
subject to Articles 50 3 and 50 4

On a vote on a resoluton on ashow of hands at a meeting, a proxy has one wote forand one vote
agamst the resoluton If

5031 the proxy has been duly apponted by more than one member entitied to vote on the
resoluton, and

5032 the proxy has beeninstructed by one or more of those members to vote for the resolution
and by one or more cther of those members to vote against it

On a vote on a resolution on a show of hands at a meeting, a proxy shall have one vote for and
one vote against the resoluton If

5041 the proxy has been duly appointed by mere than one member entitted to vote on the
resoluton,

5042 the proxy has been nstructed by one or more of those members to vote for the resolution
(atfirmative voting instructions) or by one or more of those members to vote against
the resolution (negative voting instructions) and by one or more other of those
members to use his own discretion in casting his wote, and

5043 the proxy, in its discretion, elects (where he has otherwise received afiTnatrve voting
instructons) to vote against the resolution, or (where he has otherwise recerved negatne
wting Instructions) to vete for the resolution

51 Content of proxy notices

511

512

513

Proxies may only valdly be appointed by a notice in writing (proxy notice) which
5111 states the name and address of the member apponting the proxy;,

5112 dentfies the person appomnted to be thatmember's proxy and the general meeting(s) m
relation to which that person s appointed,

5113 1ssigned by or on behalfof the member appointng the proxy, or 1s authenticated n such
manner as the directors may determine, and

6114 s delivered to the Company In accerdance with the Aricles and any instruchons
contained in the notice of the general meeting(s) (or adjourned meeting(s)) to which they
relate

The Company may require proxy notces to be delivered in a paricular form, and may specify
different forms for different purposes

Proxy notices may s pecify how the proxy appointed under them s to vote (or that the proxyis to
abstain from voting} on one or more resolubons and the proxy 1s obliged to vote or abstamn from
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52

514

voting tn accordance with the specified mstructons However, the Company s not cbliged b check
whether a proxy wotes or abstains from voting as he has been nstructed and shall incur no hability
for failling to doso Failure by a proxy to vote or abstamn from voting as instructed at ameetingshall
not invalidate proceedings at that meeting

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

5141 allowing the person apponted under it as a proxy discretion as to how to vote on any
ancillary or procedural res dlutons oramendments to resolutons put to the meeting, and

5142 apponting thatperson as a proxy in relaton to any adjournment of the general meefngo
which It relates as well as the meeting iself

If a proxy notice 1s not signed by the person appointing the proxy, it must be accomparnied by
wrnitten ewdence of the authonty of the person who executed it to execute it on the appomntor's
behalf

Delivery of proxy notices

521

522

523

524

525

526

527

528

Any nobce of a general meeting must speafy the address or addresses (proxy notification
address) at which the Company orits agents will receive proxy notices relabing to thatmeetng, or
any adjoumment of it, delivered in hard copy or electronic form

A person who 1s entitled to attend, speak or wte (erither on a show of hands or on a poll) at a
general meeting remains so entitied 1n respect of that meeting or any adjournment of it, even
though a valid proxy notice has been delivered to the Company by or on behalf of that person

Subject to Arbcles 52 4 and 52 5, a proxy notice must be delivered to a proxy notificaton address
and received by the Company not less than forty-eight hours before the general meetng or
adjourned meeting to which it relates

In the case of a poll taken more than forty-eight hours after it s demanded, the notice must be
delivered to a proxy notificabon address and received by the Company not less than twenty four
hours before the tme appointed for the taking of the poli

In the case of a poll not taken dunng themeeting but taken notmore than forty-eight hours after it
was demanded, the proxy nofice must be delivered and recesved by the Company at the meeting
at which the padl was demanded to the chaiman, secretary or any director

Subject to Article 52 8, an instrument of proxy not depos ited, delivered or received In amannerso
pemitted by Articles 52 3 to 52 5 inclusive shall be invalid No proxy appoiniment shall be vahd
morme than twelve months after the date of its receiptsave that, unless the contrary1s stated in i,
an appomntment of a proxy shall be valid for use at an adjourned meeting or a poll ater ameeting
or an adjpumed meeting even after twelve months 1If it was vahd for the onginal meeting

Without imitng the foregoing, in relation to any uncertficated shares the directors may from tme
to tme pemit appointments of a proxy to be made by electronic means in the fom of an
uncertificated proxy instruction (thatis, a properly authentcated dematenalised instruction, andkr
cther instruction or notification, which s sent by means of the relevant system concemed and
received by such paricipant in that system acting on behalf of the Com pany as the directors may
prescribe, in such form and subject to such terms and conditons as may from tme to tme be
prescnbed by the directors (s ubject aiways to the facdihes and requarements of the relevantsystem
concemed)), and may in asmiar manner permitsupplements to, or amendments or revocations
of, any such uncertificated proxy instruction to be made by like means The directors may, In
additon, prescribe the method of detemining the tme at which any such propery authenticated
dematenalised instruchon (and/or other instruchon or notbfication) 1s to be treated as received by
the Company orsuch paricipant The directors may treat anysuch uncertificated proxy instruchon
which purports to be, or is expressed to be, sent on behalf of a holder of a share as sufficient
eudence of the authoaty of the person sending that instruction to send 1t on behalf of that holder

Adirector, the secretary or some person authonsed for the purpose by the secretary may

5281 accept a photocopy, or a copy delnvered by facsmile transmssion, of the instrument
appointing the proxy (and of the power of attormey or other authonty (if any) underwhich
it 1s sgned, ora copy of such authonty certified notanally or insome other way approved
by the directors), and/or

5282 accept an instrument appointing a proxy which has rot been propesdy executed as
required by Article §1 or 1s not supported by the relevant doouments as required by
Articles 51 or 52 7 as a valid mstrument of proxy where such person determines, in good
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faith, that the documents deposited (induding, where relevant, by electrenic means)
indicate in sufficient detail the member's ntenton to appoint a proxy

529 Subject tosection 330 of CA 2006, a vote given or poll demanded in acconrdance with the terms of
an instrument of proxy shall be valid notwithstanding the death or mental disorder of the pnncipal
or the revocation of the instrument of proxy or of the authonty under which the mstrument of proxy
was executed or the transfer of any of the shares in respect of which the instrument of proxy I1s
given, unless notice of such death, mental disorder, revocation or transfer shall have been
delivered in wnting by or on behalf of the person by whom or on whose behalf the proxy noticewas
grven to a proxy notificaton address and received by the Company

5291 nthe case of a general oradpumed meeting, not less than forty-eight hours before the
tme for holding the meetng or adjoumed meeting at which the nght to vote 15 to be
exercised,

5292 nthe case of a poll taken more than forty-eight hours after it was demanded, not less
than twenty-four befere the tme appanted for the taking of the poli, or

5293 nthe case of a poll not taken forthwith but not more than forty-eight hours after it was
demanded, at the tme atwhich it was demanded or twenty-four hours before the time
appointed for the taking of the poll, whichever is later,

and a notioe which s not delivered and received in such mannershall be nvahd

5210 In calculating the penods referred to in this Aricie 52, no accountshall be taken of any partofa
day that1s not a working day

Representation of corporations at meetings

Subject to CA 2006, a corporation (whether or not a company within the meanmg of CA2006) which is a
member may, by resolution of is directors or other governing bedy, authense one ormore persons to actas
its representative orrepresentabves ata meeting of the Company or at aseparate meetmg of the holders of
a class of shares of the Company (corporate representative} Any person so authonsedshall (subject to
secton 323 of CA 2006) be entitied to exercise the same powers on behalf of the corporation (in respectof
that part of the corperation’s holdngs to which the authonty relates) as the corporation could exercise if it
were an indivdual member Adirector, secretary orother person authonsed for the purpose by the direckors
may require a corporate representabve to produce a cerbfied copy of the resolution of authonsation before
pemiting hm to exercise his powers

FRailure to disclose interests in shares

541 If a member, or any other person appeanng to be interested in shares held by that member, has
been issued with a notce pursuant to secton 793 of CA 2006 and has falled m relation to any
shares (detault shares, which expression includes anyshares 1ssued after the date of such noice
in respect of those shares) to give the Company the information thereby required within the
prescnbed penod from the servce of the notice, the following sanctons shall apply uniess the
directors otherwise determines

5411 the membershall not be entitled in respect of the defaultshares to be present or to vote
(estherin person or by representative or proxy) at any generalmeeting or atany separage
meeting of the holders of any class of shares oron any poll or to exercise any other nght
conferred by membership in refation to any such meeting or pol, and

5412 wherethedefaultshares represent atleastQ 25 percent (0 25%)in nominal value of the

issued shares of their dass (excluding any shares m the Company held as treasury
shares})

54121 anydmdend orothermoney payable in respect ofthe shares shalt be withheld
by the Company, which shall not have any obligation ta pay interest on it and

54122 notransfer, otherthan an excepted transfer, of anyshares held by the member
shall be registered unless

(a) the member s not hmself in defaut as regards supplying the
informaton required, and

(b) thememberproves to the satisfacton of the directors that no person in
defaultas regards supplyngsuch mformation s nterested in any ofthe
shares the subject of the transfer; or

(c) regisiration of the transfer s required b y the relevant rules
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Where the sanctions under Article 54 1 apply in relation to any shares, they shall cease to hawe
effect (and any divdends withheld under Arhicle 54 1 2 shall become payable)

54 21 f the shares are transferred by means of an excepted transfer but only in respect of the
shares transferred, or

5422 atthe end of the pencd of seven days (or such shorter penod as the directors may
detemine) following receipt by the Company of the information required by the notice
menhboned in Article 54 1 and the directors being fully satisfied that such informatons il
and complete

Where, on the basts of information obtained from a member in respect of any share held by him,
the Companyissues a notice pursuant to section 793 of CA 2006 to any other person, it shall at
the same tme send a copy of the nobice to the member, but the acadental omssion to do so, or
the non-receipt by the member of the copy, shall not invaldate or othewis e affect the application
of Aricle 54 1

Where default shares in which a person appears to be interested are held by a depositary, the
provsons of this Aricle 54 shall be treated as applying only to those shares held by the depositary
in whichsuch perscn appears to be interested and not (insofar as such person's apparentinterest
1s concerned) to any other shares held by the depositary

Where the member on which a notioe under secton 793 of CA 2006 15 served is a depositary
acting inits capacity as such, the obligations of the depositary as amember of the Company shall
be mited to disclosing to the Company such information relating to any person appeanng to be
interested in the shares held by it as has been recorded by it pursuant to the arrangements
entered into by the Company or approved by the directors pursuant to which itwas appointed as a
depositary

For the purposes of this Article 54

5461 a person, other than the member holding a share, shall be treated as appeanng tc be
interested n that share if the member has infomed the Company thatthe person s, or
may be, so interested, or f the Company (after taking account of any information
obtained from the member or, pursuant to a nobce under sechon 793 of CA 2006, from
anyone else) knows or has reasonable cause to befieve that the person s, ormay be, so
\nterested,

5462 interested shal be construed as i1t rs for the purpose of sectons 820 and 822 to 825 of
CA 2008,

5463 reference to a person having faled to give the Company the informaton required by a
notice, or being in default as regamds supplying such informaton, indudes reference

546 31 to his havng failed or refused to give all or any part ofit, and

54632 to hts havwng given mformaton which he knows to be false in a matenal
particular, or having recklessly given informaton which s false 1n a matena
parbcular,

5464 prescribed period means fourteen days,
5465 excepted transfer means, in relation to any shares held bya member

54651 a transfer by way of, or pursuant to, acceptance of a takeover offer for the
Company (withtn the meamng of secton 974 of CA2006), or

54 6 52 a transfer in consequence of a sale made through a recognised investment
exchange (as defined in section 285 of the Financial Services and Markets Act
2000) or any other stock exchange oufside the United Kingdom on which the
Companys shares are nomally traded, or

546 53 a transfer which s shown to the satisfacton of the directors to be made in
consequence of a sale of the whole of the beneficial interest in theshares to a
person who ts unconnected with the member and with any other person
appeanng to be interested m the shares

Nothing contained In this Aricle 54 shall be taken to lmit the powers of the Company under
sechons 794 and 795 CA 2006
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Amendments to resolutions

551 An ordinary resofuton to be proposed at a general meeting may be amended by ordinary
resolution If

5511 notce of the proposed amendment i1s given to the Company secretary in wntng by a
person entitled to vote at the general meeting at which it s to be proposed not less than
forty-eight hours before themeeting 1s to take place {or such latertme as the chaiman of
the meeting may determine), and

55612 the proposed amendment does not, in the reasonable opmion of the chaiman of the
meeting, matenally alter the scope of the resolution

552 A specal resolution to be propesed at a general meeting may be amended by ordinary resolution,
If

5521 the chaiman of the meeting proposes the amendment at the general meeting at which
the resolution s to be proposed, and

5522 the amendment does not go beyond whatis necessary to correct agrammabcal or other
non-substantve error in the resolution

553 If the chairman of the meeting, actng 1n good faith, wrongly decides that an amendment to a
resolution 15 out of order, the chairman's error does not invatidate the vote on that resolution

RESTRICTIONS ON MEMBERS' RIGHTS
No voting of shares on which money owed to Company

No wting nghis attached to ashare may be exercised either m person or by proxy, at any general meeting
or at any separate meetng of the holders of any class of shares, at any adjournment of it, or on any poll
called at or in relation to it, untess all amounts payable to the Com pany in respect of that share have been
pad

APPLICATION OF RULES TO CLASS MEETINGS
Class meetings

The prowsions of the Arhicles relating to general meetings apply, with any necessary modifications, to
meebngs of the holders of any class ofshares

PART 4
SHARES AND DISTRIBUTIONS
SHARE CAPITAL
Share capital

58 1 The capital of the Company is divded into Ordinary Shares of £0 20 each and Deferred Shares of
£0 02 each havng the nghts and bemg subject to the restnctions set out In these Articles

582 The Ordinary Shares have full nghts in the Companywith respect to voting, dwdends and cagpital
distnbutions -

583 The Deferred Shares shall confer on the holders thereof the followmng nghts subject to the bllowmng
restrichons

5831 As regamds income, the holders of the Deferred Shares shail not be entitied to receneany
divdend or other distribution

5832 Asregards capital, on a return of capital on winding up or otherwse, the holders of the
Deferred Shares shall notbe entitled to any return whakoever n respect of the Deferred
Shares held by them respectively unless oruntil the sum of£100,000 per Ordinary Share
shall have been distnbuted among the holders of the Ordinary Shares whereupon any
balance of the Company's assets shall beiong to and be distributed among the holders of
the Ordinary Shares and the Deferred Shares onthe basis that the same amount 1s pad
in res pect of each of such shares
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62

63

5833 As regards voting, subject to Articte 61, the holders of the Deferred Shares shall not be
entitled tc recerve nohce of any general meebng of the Company or have the nghts to
attend, speak or vote at any such general meeting

ISSUE OF SHARES
Allotment

Sawe to the extent authonsed by these articles, orauthonsed from tme to tme by an ordinary resolution of
the sharehdders, the directors shall notexeraise any power to ailotshares or to grant nghts tosubscnbe for,
or to convert any secunty into, any shares in the company

Powers to issue different classes of share

601 Subject to these Articles, but without prejudice to the nghts attached to any exsting share, the
Company may 1ssue shares with such nghts or restnictons as may be detemmined by ordinary
resolution or, if no such resoluton has been passed or so far as the resolubon does not make
speafic provision, as the directors may determine

602 The Company may 1ssue shares which are to be redeemed, or are hable to be redeemed at the
option of the Company or the holder, and the directors may determine the teims, condihons and
manner of redempton of any such shares

Variation of class rights

611 Whenever the capital of the Company 1s divded mto different classes of shares, the special nghis
attached to any class may only be vaned or abrogated, either whist the Company 1s a gang
concern orduring orin contemgplation ofa winding up, iInsuchmanner {f any) as may be prowded
by such rnights or In the absence of any such prowsion, with the consent of the holders of the
1ssued shares of that class given in accordance wth Article 61 2

612 The consent of the holders of a class of shares may be given

6121 byaspeoalresoluton passed ata sepamte generalmeeting of the holders of the issued
shares of that class, or

6122 nwnbngin any form signed by or on behalf of the holders of three-guarters in nominal
value of the 1ssued shares of that class,

but not otherwise  To every such meeting, all the provsions of these Articles and CA 2006
relatng to general meetngs of the Company shall apply (with such amendments as may be
necessary to give such prowvsions efficacy) but so that the necessary quorum shall be two
holders of shares of the relevant class presentin person or by proxy and holding or representing
not less than one third m nominal value of the issuedshares of the relevant dass (excluding any
shares of that class held as treasury shares), that every holder of shares of the class shall be
entitted on a poll to one vote for every such share held by hm, and that any holder of shares of
the class, present in person or by proxy or (bemg a corporaton) by a duly authonsed
representative, may demand a poll If at any adpoumed meeting ofsuch halders such quorum as
aforesad is not present, one person holding shares of the class who is present in person or by
proxy shall be a querum

Deemed variation

Subject to the terms of issue of or nghts attached to any shares, the nghts or prvileges attached to any
dlass of shares shall be deemed not to be vaned or abrogated by the creation or ssue of any new shares
ranking pan passu in all respects (save as to the date from which s uch new shares shall rank for dvdend}
with or subsequent to those aready1ssued or by the reducton of the capital paid up on such shares or by
the purchase or redemption by the Company of its own shares m accordance with the provsions of the
Companies Acts and these Aticles or by the Company pemitbng, in accordance with the relevant rules, fhe
holding of and transfer of title to shares of that or any other class m uncerbficated form by means of a
relevant system

Payment of commissions onsubscription for shares
631 The Company may pay any person a commission in consxderaton for that person
6311 subscnbing, or agreeng to subscnbe, for shares, or

6312 procunng, or agreeing to procure, subscripbons forshares
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632

Any such commission may be paid

6321 ncash, orm fully pad or parly paid shares or other secunties, or partly in one way and
partly in the other, and

6322 Inrespectofaconditonal or an absolute subscription
INTERESTS IN SHARES

Company not bound by less than ahsolute Interests

Except as required by law, no person ts to be recognised by the Company as holding any share upon any
trust, and except as otherws e required by law or the Arbicles, the Company is not n any way to be bound by
or recognise any interest ;n a share other than the holders absolute ownership of it and al the nghts
attaching to it

SHARE CERTIFICATES

Certificates to be Issued except in certain cases

651

652

653
654
655

The Company must issue each member with one or more cerbificates in sespect of the shares
which thatmember holds

This Aricle does not apply to
6521 uncerbficated shares, or

6522 shares in respect of which the Companies Acts permit the Company not to issue a
certificate

Except as otherwise specified in the Articles, all certficates must be Issued free of charge
No certficate may be 1ssued in respect of shares of more than one class

if more than one person holds ashare, only one certificate may be ssued n respectofit. Delivery
of a certificate to the person first named on the register as the holder of such shares shall be
sufficent delivery to all joint holders

Contents and execution of share certificates

66 1

66 2

Ewvery cerhficate must specify

66 11 inrespectof how many shares, of what class, 1t 1s 1ssued,
66 12 the nominal value of those shares,

6613 the amount pad up on them, and

6614 anydistngushing numbers assigned to them
Certficates must

6621 hawe affixed to them the Companys common seal or an official seal which s a facsimile
of the Companys common sea with the addition on Is face of the word "Secunties”
(securities seal), or

6622 be otherwtse exacuted 1n accordance with the Companies Acts

Consolidated share certificates

67 1

When a member's halding of shares of a parthcular dass increases, the Companymay 1ssue that
member with

6711 asingle, consolidated certificate in respect of all the shares of a partcular dass which
that member holds, or

67 12 aseparate certficate in respect of only these shares by which thatmember's holding has
increased
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67 4

6756

When a member's holding of shares of a particular class s reduced, the Company must ensure
that the member s issued with one ormore cerbficates m respect of the number of shares held by
the member after that reducbon But the Com pany need not (in the absence of a request from the
member) Issue any new cerbficate if

67 21 all the shares which the member no longer holds as a result of the reduction, and
67 22 none of the shares which the member retams following the reduction,

were, immediately before the reductbon, represented by the same cerbficate

Amember may request the Company, in wnting, to replace

67 31 the member's sepamte certificates with a consoldated cerbficate, or

67 32 the member's consoldated cerbficate with two ormore separate certificates represening
such proporton of the shares as the member may speafy

When the Company complies with such a request it may chamge such reasonable fee as the
directors may decide for doing so

A consolidated certificate must not be issued unless any certficates whichitis toreplace have first
been retumed to the Company for cancellaton

Replacement share certificates

681 If a certificate 1ssued in respect of a member's shares 15
6811 damaged or defaced, or
6812 sad to be lost stolen or destroyed,
that member 15 entitled to be issued with a replacement certificate in respect of the same shares
682 Amember exerasing the nght to be 1Issued with such a replacement cerbficate
6821 may atthe same tme exercise the nght to be issued wth a single cerbficate or separate
certificates,
6822 must retum the cerbficate which s to be replaced to the Company if it 1s damaged or
defaced, and
6823 must comply with such conditons as to ewdence, indemnity and the payment of a
reasonable fee as the directors deade
SHARES NOT HELD IN CERTIFICATED FORM
Uncertificated shares
691 The provsions of this Arbide hawe effect subgect to the relevant rules
692 Any provision of the Articles which 1s iInoonsistent wath the relevant rules must be disregarded, to
the extent thatit 1s inconsistent, whenever the relevant rules apply
693 Any Secunties of the Company may be 1ssued or held on such tems, or in such a way, that
6931 tfle to it orthem s not, or must not be, ewdenced by a certificate, or
6932 itortheymayor mustbe transferred wholly or partly without a certificate
69 4 The drrectors have power to take such steps as they thenk fit in relation to
6941 the enwdenang of and transfer of titte to uncertficated Seauntes (iInduding tn connection
with the issue of such Secuntes),
6942 anyrecords relatng to the holdng of uncertficated Secunties,
6943 the conversion of certficated shares into uncertificated Seauntes, or
6944 the conversion of uncerbficated shares mto certificated Secuntes
695 The Company may by notice to the holder of a Secunty require that Secunty

6951 ifitis uncertificated, to be converted into certficated form, and
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698

699

6952 ifitis cerbficated, to be converted into uncertificated form,
to enable 1t to be dealt with in accordance with the Articles
IF

6961 the Articles give the directars power to take actien, or require other persons to take
action, in order to sell, transfer or otherwise dispose of Secuntes, and

6962 uncertficated Secunties are subject to that power, but the power s expressed in terms
which assume the use of a cerbficate or other watten instrument,

the directors may take such achon as is necessary or expedient to achieve the same res uits when
exercismng that power in relation to uncertificated Secunties

In particular, the directors may take such action as they consider appropnate to achieve the sale,
transfer, disposal, forfeiture, re-allomentor surrender of an uncertificated Secunty or otherwise b
enforce a lien 'n respect of It

Unless the directors otherwis e determine, Secunties which amember holds in uncertficated fom
must be treated as separate holdings from any shares which that member holds in certificated
form

Aclass of Secuntes must not be treated as two classes smply because some Secunties of that
class are held in certificated form and others are held in uncertificated form

PARTLY PAID SHARES

Company's lien over partly paid shares

701

702

703

The Company has a ien (Company's llen) over every share which 1s partly paid for any part of
7011 thatshare's nominal value, and
7012 anypremium atwhich it was Issued,

which has not been pad to the Company, and which s payable mmediately or atsome tme in the
future, whether or not a call notice has been sent in respectof it

The Company's ien over a share
7021 takes pnonty over any third party's interest in that share, and
7022 exends to any dimdend or othermoney payable by the Company in respect of thatshare

and (if the lien 1s enforoed and the share 1s sold by the Com pany) the proceeds ofsale of

that share

The directors may at any tme decide that a share which I1s or would otherwise be subject to the
Company's lien shall not be subject to it, esther wholly orin part.

Enforcement of the Company's lien

711

712

Subject to the prowsions of thus Article, if

7111 ahen enforcement notice has been given in respect of a share, and
7112 the person to whom the notice was given has failed to comply with it,
the Company may sell thatshare m suchmanner as the directors decde
Alien enforcement notice

7121 mayonly be given in respectof ashare which is subject to the Company's lien, In respect
of which asum s payable and the due date for payment of that sum has passed,

7122 mustbe nwntng,
7123 mustspeafythe share concemned,
7124 mustrequire payment of the sum payable witten 14 days of the notice,

7125 mustbe addressedeither to the hdder of theshare orto a person entitied to it by reason
of the holders death, bankruptcy or otherwise, and
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7126 muststate the Company's intenton to sell the share if the nobice 15 not comphied with

713 Where shares are sold under this Article
7131 the directors may authonse any person to execute an instrument of trans fer of the shares
to the purchaser or a person nominated by the purchaser, and
7132 the transferee is not bound to see to the apphicaton of the consideraton, and the
transferee's title 1s not affected by any irregulanty in orinvalidity of the process leading to
the sale
714 The net proceeds of any such sale (after payment of the costs of sale and any other costs of
enforcing the hien) must be apphed
7141 first, in payment of so much of the sum for which the lien exsts as was payable at the
date ofthe hen enforcement notioe, and
7142 seoond, to the person entiied to the shares at the date of the sale, but only after the
certificate for the shares sold has been surendered to the Company for cancellation or
an indemnity in a form reasonably sabsfactory to the directors has been given for anylost
certificates, and subject to a len equivalentto the Company's lien for any money payable
{whether payable mmediately or at some tme (n the future) as existed over the shares
before the sale inrespect of allshares registered in the nam e of such person (whetheras
the sole regstered holder or as one of several joint holders) after the date of the ken
enforcement notice
715 Astatutory dectaration by a director or the Company secretary that the declarant s a director or
the Company secretary and that a share has been sold to satisfy the Company's lien on a
specified date
7151 s conclusive evidence of the facts stated in it as aganst all persons claming {o be
enttied to the share, and
7152 subject to compliance with any other formalites of transfer required by the Arrcles or by
law, constitutes a good ttle to the share
Call notices
721 Subject to the Articles and the terms on which shares are allotted, the directors maysend a notice
(call notice) to a member requinng the member to pay the Cempany a specified sum of money
{call) which s payable in respect of shares which that member holds at the date when the
directors deade o send the call notce
722 Acall notice
7221 may not require a member to pay a call which exceeds the total sum unpaid on that
member's shares (whether as to the share's nom:nal value or any amount payable to the
Company by way of premium),
7222 muststate when and how any call to which it relates 1t1s to be paid, and
7223 maypemitor requre the call to be paid byinstalments
723 Amembermust comply with the requirements of a call notice, but no member ts obliged to payany
call before fourteen days have passed since the noice was sent
724 Before the Company has received any cali due under a call nofice the directors may

7241 rewke it wholly or in part; or
7242 specfya later tme for payment than 1s speafied in the notice,

by a further notice In writing to the member in respect of whose shares the call s made

Liahlilty to pay calls

731

732
733

Liability to pay a call s not exingusshed or transferred by transferrng the shares m respect of
which 1tis required to be pad

Joint holders of a share are jointly and severally lable to pay all calls in respect of that share

Subject to the terms on which shares are aflotted, the directors may, when ssuing shares, prowde
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that call notices sent to the holders of those shares may require them
7331 topaycalls which are notthe same, or

7332 topaycalls atdifferenttimes

When call notice need not be issued

74 1

742

Acail notice need not be ssued In res pect of sums which are specified, in the terms on which a

share 1s ssued, as being payable to the Company in respect of that share (whetherin respect of
nominal value or premium}

7411 on allotment;
7412 on the occurrence of a paricular event, or
7413 on adate fixed by or in accordance with the terms of Issue

But if the due date for payment of such a sum has passed and it has not been pad, the holder of
the share concerned 1s treated In all respects as having failed to comply with a call notice In
respect of that sum, and 1s hable to the same consequences as regards the payment of interest
and forferture

Failure to comply with call notice: automatic consequences

751

752

753

754

If a person s hable to pay a call and fails to do so by the call payment date
7511 the directors may issue a nobce of intended forfeiture to that person,

7512 untithe call s pad and unless the directors otherwise determines, no member shall be
entiied to receive any dimdend or to be present and vote at a general meeting or at any
separate general meeting of the holders of any class of shares eitherin person or (save
as proxy for another member) by proxy, or be reckoned In a quorum, or to exercise any
other nght or privilege as a member in respectof a share held by htm unless and untl he
shall have paid all calis for the tme being due and payable by him in respect of that
share, whether alone or jointly with any other person, together with nterest and expenses
(if any) to the Company; and

7513 untithe callis paid, that person must pay the Company all costs, charges and expenses
that the Company may have incurred by reason of such non-payment, together with
interest on the call from the cali payment date at the relevant rate

For the purposes of this Arbcle

7521 the call payment date s the tme when the call notice states that a call 1s payable,
unless the directors give a notice speafying alater date, m which case the “call payment
date” 1s that |later date,

7522 therelevant rate 1s

75 2 2 1 the rate fixed by the tetms on which the share In espectof which the callis due
was allotted,

75 2 2 2 such other rate as was fixed in the call notice which required payment of the
call, or has otherwise been determined by the directors, or

752 2 3 ifno rate 1s fixed in either of these ways, five per cent (%) per annum

The relevant rate must not exceed by more than five percentage points the base lending rate most
recently set by the Monetary Policy Committee of the Bank of England n connection with its
responsibilites under Part 2 of the Bank of England Act 1998

The directors may waive any obligation to pay interest on a call wholly or in part

Notice of intended forfeiture

761

Anosce of intended forfesture

7611 may be sentin respect of any share in respect of which a call has not been pad as
required by a call notice,

7612 must be sent to the holder of that share or to a person enhitied to 1t by reason of the
holder's death, bankruptcy or otherwise,
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76 13 mustrequire payment ofthe call and any accrued interestby a date whichis notless than
fourteen days after the date of the notice,

76 14 muststate how the payment s to be made, and

76 15 muststate thatf the notice s not com phed with, the shares in respectof which the call s
payable wil be iable to be forfeited

Directors' power to forfeit shares

Ifa notoe ofintended forferture 15 not comphied wath before the date by which payment of the call s required
in the notice of ntended forfaiture, the directors may decde that any share in respect ofwhich itwas gnenis
forfeited, and the forfeiture 1s to include all divdends or other moneys payable i respect of the forfei ted
shares and not pa before the forfeiture

Etfect of forfelture
781 Subjectto the Artictes, the forfeiture of a share extngushes

7811 allinterests in thatshare, and all dams and demands aganst the Company tn respect of
it, and

7812 allothernghts and habibties incdental to the share as between the personwhose shared
was prior to the forfeiture and the Company

782 Any share which s forfeited n accordance with the Arbicles
7821 1s deemed to have been forfeited when the direclors decide that itis forfeited,
7822 s deemed to be the property of the Company, and
7823 maybe sold, re-allotted or otherwise disposed of as the directors think fit

783 if a person's shares hawe heen forfeited

7831 the Company must send that person notice that forferture has ocourred and record it in
the regtster of members,

7832 that person ceases to be a member in respect of those shares,

7833 that person must surrender the cerbficate for the shares forfeited to the Company for
cancellation,

7834 that person remains liable to the Com pany for all sums payable by that person under the
Articles atthe date of forfeiture i1n respect of those shares, including any interest {(whether
accrued before or after the date of forfeiture) in the same mannerin all respects as if the
shares had not been forfeited, and to satsfy alt (if any) clams, demands and labilibes
which the Company might have enforced m respectof theshares atthe tme of forfeiture,
and

7835 the directors may waive payment of such sums wholly or in part or enforce payment
without any allowance for the value of the shares at the tme of forfeiture or for any
consideration received on their disposal

784 At any bme before the Company disposes of a forfeited share, the directors may deade to cancel
the forfeiture on payment of all calls and interest due 1n respect of it and on such other terms as
they think fit

Extinctlon of claims

The forfesture of a share shal involve the extinction at the tme of forfeiture of all interest in and all clams
and demands against the Company in respect of the share and all other nghts and atilibes madental tohe
share as between the holder whose share s forfeited and the Company, except only such of these nghts
and habibties as are by these Artictes expressly saved, or as are by the statutes given ormposed in the
case of past members

Procedure following forfeiture

a01 if a forferted share s to be disposed of by being transferred, the Company may recene the
consideration forthe transfer and the directors may authonse any person to execute the mstrument
oftransfer Aninstrument of transfer executed by that person or a dem atenalised mstructhon gnen
atthe requestof thatperson, shall be as effective as ifit had been exacuted or given by the holder
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803

804

of, or the person entitled by transmission to the share

A statutory declaration by a director or the Company secretary that the declarant1s a director or
the Company secretary and that a share has been forfeited on a specified date

8021 s conclusive ewdence of the fack stated in it as aganst all persons claming to be
entfled to the share, and

8022 subjectto compliance with any other formalites of transfer required by the Articles arby
law, constitutes a good titte to the share

A person to whom a forfeited share 1s transferred s not bound to see {o the applicaton of the
consideration (if any) noris that person's title to the share affected by any imegulanty in orinvalidity
of the process leading to the forfeiture or trtansfer of the share

If the Company sells a forfested share, the person who held it pricr to is forfeiture 1s enbiied to
receive from the Company the proceeds of such sale, net of any commission, and excluding any
amount which

8041 was, orwould have become, payable, and

8042 hadnot, when thatshare was forfeited, been paid by that person in respect of thatshare,

but nointerestis payable to such a personin respectof such proceeds and the Company I1s not required to
account for any money earned on them

Surrender of shares

811

Amember may surrender any share

8111 inrespect of which the directers may1ssue a notice of intended forfeiture,
8112 which the directors may forfeit; or

8113 which has been forfeited

812 The directors may accept the surrender of any such share
813 The effect of surrender an ashare s the same as the effect of forfeiture on that shane
814 A share which has been surrendered may be dealt with in the same way as a share which has
been forferted
TRANSFER AND TRANSMISSION OF SHARES
Transfers
821 In these Articles, a reference to the transfer of or transferring shares shall include any transfer,
assignment, disposibon or proposed or purported transfer, assignment or disposition
8211 ofanyshare crshares ofthe Company, or
8212 ofanymnterest of any kind in any share orshares of the Company;, or
8213 ofanynghttoreceive or subscnbe for any share orshares of the Company
822 An obligaton to transfer a share under these Articles shall be deemed to be an obligaton to

transfer the entire legal and beneficial interest in such share free from any len, charge or other
encumbrance

Transfers of certificated shares

831

832
833

Certficated shares may be transferred by means ofan instrumentof transfer n any usual form or
any other form approved by the directors, which s executed by or on behalf of

8311 the transferor; and
8312 (fanyof the shares i1s partly paid) the transferee
The Company may retain any instrument of transfer which 1s registered

The transferor remans the holder of a cerbficated share untl the transferee's name 1s entered In
the register of members as holder of it.
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834 if the directors refuse to register the transfer of a share, the nstrumentof ransfermustbe retumed
to the transferee with the notice of refusal unless they suspect that the proposed transfer may be
fraudulent

Transter of uncertificated shares

The directors may refuse to register the transfer of an uncertificated share in the circumstances set outin
the relevant rules or in the event that the proposed transfer s in favour of more than four transferees

Right to refuse registration
851 The directors may refuse to regster the transfer of ashare if
8511 the share s notiufly paid,

8512 the transfer s notiodged at the Company's registered office or such other place as the
directors have appointed,

8513 (ifitis nrespect ofa Cerbficated Share) the transfer s not accompanted by the certificzie
for the shares to which itrelates, or such other ewdence as the directors may reasonably
require to show the transferors nght to make the transfer, or ewdence of the nght of
someane cther than the transferor to make the transfer on the transferors behalf;

8514 the transfer s m respect of more than one class of share, or
8515 the transfer s n favour of more than four transferees

852 If the directors refuse to regsster a transfer of a share in certificated fom they shall, as soon as
practicable and in any event within two months after the date on which the transfer was lodged
with the Company (or, in the case of an uncertificated share, the dematenalised instrucbon was
received by the Company), send to the transferee notice of, and the reasons for, the refusal

853 No fee may be charged for regstenng any instrument of transfer or other document relating to or
affechng the title to any share

Transmission of shares

86 1 If title to a share passes to a transmittee, the Company may only recognise the transmittee as
hawving any title to that share

862 Nothing n these Articles releases the estate of a deceased member from any habibty in respect of
a share soely or jointly heid by that member

Transmittees' righis

871 Atransmittee who produces such ewdence of entitliement to shares as the directors may properly
require

8711 may, subject to the Articles, choose either to become the holder of those shares or to
hawe them {ransferred to another person, and

8712 subjecttothe Aricles, and pending any transfer ofthe shares to another person, has the
same nght as the hoder had

872 But subject to Articte 22 2 (Methods of appointing directors) transmittees do not have the nght to
attend orwote ata general meeting In espectofshares to which they are entiled, by reason of the
holder's death or bankruptcy or otherwtse, unless they become the holders of those shares

Exercise of transmittees’ rights

881 Transmittees who wish to become the holders of shares to which they have become entitied must
notfy the Company in wntng of that wish

882 If the share 1s a cerbficated share and a transmittee wishes to hawe 1t transfered to another
person, the ransmitiee must execute an iInstrument of transfer in respect of it

883 If the share 1 an uncerbficated share and the transmittee wishes to have it ransferred to ancther
pesrson, the transmittee must

8831 procurs that al appropnate instructons are given to effect the transfer, or

8832 procure that the uncertficated sharets changed into certificated form and then execute
an instrument of transfer in respect of it

Page 30



89

90

91

884 Any transfer made or executed under this Ariicle 1s to be treated as if it were made or executed by
the person from whom the transmittee has denwved nghts in respect of the share, and as if the
event which gave nse to the transmission had not occurred

Transmittees bound by prior notices

if a notice 1s given to a member in respect of shares and a transmittee 15 entitied to those shares, the
transmittee s bound by the notrce if it was given to the member before the transmittee’'s name or the name
of any person nominated under Article 71 has been entered in the regster of members

CONSOLIDATION OF SHARES
Procedure for disposing of tractions of shares
90 1 This Aricle applies where
9011 there has been a consoldation or dwsion of shares, and
9012 as aresult, members are entifled to frachons of shares
802 The directors may

9021 sell the shares representing the fractions to any person including the Company for the
best pnice reasonably obtainable,

9022 1in the case of a certificated share, authonse any person to execute an instrument of
transfer of the shares to the purchaser or a person nominated by the purchaser,

9023 n the case of an uncerbficated share, do all such acts and things they consider
necessary or expedient to effect the ransfer of the shares to the purchaser or a person
nominated by the purchaser, and

9024 distnbute the net proceeds of sale in due proporhon among the holders of the shares

903 The person to whom the shares are transferred is notobliged to ensure that any purchase money
1s received by the person enbtied to the relevant frachons

90 4 The transferee’s title to the shares s not affected by anyirreguianty in or invalidity of the process
leading to theirsale

DISTRIBUTIONS
Procedure for declaring dlvidends

911 The Company may by ordinary resolubon declare dwdends, and the directors may decide to pay
interm divdends

812 A divdend must not be declared unless the directors have made a recommendaton as to its
amount Such a divdend must not exceed the amount recommended by the directors and no
divdend shall be paid In respect of any shares held by the Company as treasury shares

913 No divdend may be declared or paid unless 1t s 1n acocordance with members' respechve nghts

914 Unless the members' resolution to dectare or directors’ dectsion to pay a divdend, or the terms on
whichshares are issued, specify otherwise, itmust be pard by reference to each member's holding
of shares on the date of the resolution or decision to declare or pay it.

915 If the Company's share ¢apital 1s divded nto different dasses, no intenm dvdendmay be paid on

shares carmying deferred or non-prefermed nghts if, at the tme of payment, any preferential ddend
1S (N arrears

916 The directors may pay at intervals any diwdend payable at a fixed rate if it appears to them thatthe
profits available for distnbution justfy the payment.

917 if the directors act in good faith, they do notincur any hability to the holders ofshares confernng
preferred nghts for any loss theymay suffer by the lawful payment of an intenm divdend on shares
with deferred or non-preferred nghts
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Calculation of dividends

921

922

923

Except as otherwise prouded by the Articles or the nghts attached to shares, all dwdends must
be

9211 declared and paid according to the amounts paid up on theshares on which the dwdend
1s paid, and

9212 apporboned and paid proportionately to the amounts pad up on the shares dunng any
portion or portons of the penod in respect of which the divdend s patd

If any share 1s issued on terms prowding that it ranks for diwdend as from a partaular date, that
share ranks for divdend accordingly

For the purposes of calculating divdends, no account is to be taken of any amountwhich has been
paid up on a share in advance of the due date for payment of that amount.

Payment of dividends and other distributions

931

932

933

Where a divdend or other sum which s a distnbution s payabte in respect of a share, it must be
paid by one ormore of the following means

9311 transfer to a bank or building society account speafied by the distnbution recipient in
wniing,

9312 sending a cheque made payable to the distnbution recipient by post to the distnbution
recipent at the distribution reciptent's registered address (if the distrbution recipient is a
hotder of the share), or (n any other case) to an address speafied by the distnbution
recipient in wnitng,

9313 sendinga chequemade payable tosuch person by post tosuch person atsuch address
as the distnbution recipient has specified in wntng, or

9314 anyothermeans of payment as the directors agree with the distnbution reciptentwnting

In the Aricles, the distribution reciplent means, in respect of a share n respect of which a
divdend or other sum 1S payabile

9321 the holder of the share, or

9322 fthe share has two or more joint holders, whichever of them 1s named first in the regster
of members, or

9323 f the hokler is no longer entiled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the tfransmittee

Every cheque, warrant, order or other form of payment s sent at the nsk of the person entifled to
the money represented by it, shall (where relevant) be crossed n accordance with the Cheques
Act 1992 andshall be made payable to the person or persons entitled, or tosuch otherperson as
the person or persons entitied may direct In wnting Payment of the cheque, warrant, order or
other form of payment shall be a good discharge to the Company If any such cheque, warmant,
order orother form of payment has or shal be alleged to have been lost, stolen or destroyed, the
directors may, at the request of the person entitled thereto, ssue a replacement cheque or wamant
or order or make payment in some other fom, subject to comphiance with such conditions as to
evdence and ndemmity and the payment of out of pocketexpenses of the Company in connection
with the request as the directors may think fit.

Deductions from distributions in respect of sums owed to the Company

941

942

if
9411 ashare 1s subectto the Companys lien, and
94 12 the directors are entitled to issue a ien enforcement notice In respect of ity

they may, nstead of ssung a lien enforoement notice, deduct from any dmvidend or other sum
payable in respect of the share any sum of money which s payable to the Company in respect of
that share to the exent that they are enttled to require payment under a lien enforeement notice

Money so deducted mustbe used to pay any of the sums payable m respect of that share

Page 32




95

96

97

98

243 The Company must notfy the distribution recipientin wnting of
9431 the factand amount of any such deduchon,

9432 anynon-paymentof a dmdend or other sum payable in respectof a share resuling from
any such deduchon, and

9433 how the moneydeducted has been apphed
No interest on distributions

951 The Company may not pay interest on any dimdend or other sum payable in respect of a share
uniess otherwise provided by

9511 theterms on which the share was issued, or
9512 the prowsions of another agreement between the holder of thatshare and the Company
Uncashed dividends

If cheques, warrants or orders for dvdends or other sums payable in respect of a share sent by the
Company to the person entitied thereto are retumed to the Company or left uncashed on two consecutive
occasions or, follomng one occasion, reasonable enquines have failed to establish any new address to be
used far the purpose, the Company shall not be cbliged to send any divdends or other monies payable in
respect of that share due to that person untl he notfies the Company of an address {0 be used for the
purpose

Unclaimed distributions
97 1 All dewdends or other sums which are
87 11 payable in respect of shares, and
97 12 unclamed after havng been dedared or become payable,

may be invested or othemnwise made use of by the directors for the benefit of the Company untl
clamed

97 2 The payment of any such divdend or other sum into a separate acoount does not make the
Company a trustee in respect of it

973 If

9731 twelve years have passed from the date onwhich a dimvdend or other sum became due
for payment, and

97 32 the dstnbution recipient has notclamed it,

the distribution reciprientis no longer entitied to that dmdend or other sum and it ceases to remam
owing by the Company

Non-cash distributions

981 Subject to the tems of issue of the share in question, the Companymay, by ordinary resolubonon
the recommendation of the directors, deade to pay all or part of a divdend or other distribution
payable n respect of a share by transfernng non-cash assels of equivalent value (including,
without Imitation, shares or other secuntes in any company)

98 2 if the shares in respectof whichsuch a non-cash distribution 1s paid are uncertficated, anyshares
in the Company which are issued as a non-cash distnbution n respect of them must be
uncertificated

983 For the purposes of payng a non-cash distribution, the directors may make whatever
amrangements they think fit, ncluding, where any difficulty anses regarding the distnbution

9831 fhang the value of any assets,

9832 payng cash to any distnbubon recppient on the basis of that value in order to adjust the
nghts of recipents, and

9833 westnganyassets in trustees
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Waiver of distributions

991 Dsstnbution reapients may waive therr entiiement to a diwdend or other distnbution payable In
respect of a share by gmng the Company notice in wnting to that effect, butif

9911 the share has more than one holder, or

9912 more than one person ts enttied to the share, whether by reason of the death or
bankruptcy of one or more joint holders, or otherwise,

the notice 15 not effective unless 1t 1s expressed to be given, and signed, by all the holders or
persons otherwise entifed to the share

Reserves

The directors may, before recommending any divdend (whether preferential or otherwmse), cary to reserve
out of the profits of the Company such sums as 1t thinks fit All sums standing to reserve may be applied
from tme to time, at the discrebon of the directors, for any purpose to which the profits of the Company may
properly be applied, and pending such applicaton may, at the like dis creton, either be employed in the
business of the Company or be invested in such Investments as the directors thinks fit The directors may
diwde the esenve into such speaa! funds as it thinks fit, and may consoldate into one fund any speaal
funds or any parts of any speaal funds Into which the reserve may have been dwded as 1t thinks it Any
sum which the directors may carry to reserve outof the unreaised profits of the Company shall not be mped
with any res erve to which profits available for distnbution have been carned  The directors may also, without
placing the same to reserve, carry forward any profits which if may think prudent not to distnbute

CAP[TALISATION OF PROAITS
Authority to capitalise and appropriation of capitalised sums
1011  Subject to the Aricles, the directors may, if they are so authonsed by an ordmary resolution

101 11 resolve to capitalise any profits of the Company (whether or not they are available for
distnbuton) which are not required for paying a preferentat divdend, or any sum
standing to the credit of any reserve or fund of the Company which s awailable for
distnbution or standing to the credit of the Company's share premum account or capital
redempton reserve or other undistnbutable reserve, and

101 12 appropnate anysum which they so decide to capitalise (capitalised sum) to the persons
who would have been enttied to 1t if it were distnbuted by way of dwvdend {persons
entitled) and In the same pmoportons and unless the relevant resolution specifies
otherwise, If on the relevant record date the Company holds as treasury shares any
shares of the same dass as those whose holders would be entitted to receive such
nottonal distnbution, then the Company s to be treated as if it were entitled to receive
such distnbution in respect of those treasury shares as would have been payable If a
person other than the Company had held those treasury shares

1012 Capitalised sums must be applied
101 2 1 on behalf of the persons entitled, and
101 2 2 In the same proportions as a dvdend would have been distnbuted to them

1013 Any capitalised sum may be appled m paying up new shares of a nommnal anmount equal to the
capitaksed sum which are then allotted credited as fully pad to the persons entiied or as they may
direct

1014 A capitalised sum which was appropnated from profits available for distnbuticn may only be
apphed

4014 1 n or towards payng up any amounts unpad on exsting shares held by the persons
entitled, or

101 4 2 1n paying up new debentures of the Company which are then allotted credited as fully
paid to the persons enttled or as they may direct,

prowded that
1014 3 such capitalsed sum 1s oniy appropnated from profits available for distributon, and

101 4 4 the amount of the netassets of the Company mm ediately pnor to the time of paymentis
not less than the aggregate of the called up share capital of the Company and 15
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undistributable reserves as shown in the latestaudited accounts of the Company or such
other accounts as may be relevant and would not be reduced below that aggregate by
the payment thereof,

Subject to the Aricles the directors may

10151 apply capitalised sums n acoordance with Aricles 101 3 or 101 4 or partly in one way
and partly in another;

10152 make such amangements as they think fit to deal with shares or debentures becoming
distnbutable in fractions under this Arbicle (tnduding the ssuing of fractonal certificaies or
the making of cash payments), and

101 5§ 3 authonse any person to enter into an agreement with the C ompany on beha!f of ail the
persons entiied which 1s binding on them n respect of the alloiment of shares and
debentures to them under this Arbicle

UNTRACED MEMBERS

102 Power of sale of shares of untraced members

1021

1022

1023

The Company shall be entitied to sell at the best price reasonably obtainable any share of a
member, or any share to which a person is entitied by ransmitssion, iIf and prowded that:

102 11 dunng the penod of 12 years before the date of publication of the adverisements referred
to 1n Article 102 1 2 (or, If published on different dates, the earker or earliest of such
dates) no cheque, order or warrant in respect of such share sent by the Company
through the post in a pre-pawd envelope addressed to the member or {o the person
entiled by transmission to the share, at his address on the register or other last know
address grven by the member or person to which cheques, orders orwarmrants m respect
of such share are to be sent has been cashed and the Company has received no
communmcatons in respect of such share from such member or person, provded that
dunng such penod of 12 years the Company has paid at least three cash diwdends
(whetherinterm or final) and no such divdend has been damed by the person entfed o
it,

102 12 on or after expiry of the said penod of 12 years the Company has given notice of Its
intention tosell such share by adverbisements in two newspapers of whichoneshallbe a
nationa! newspaper published in the United Kingdom and other shall be a newspaper
crculatng in the area of the address on the Register or other last known address of the
member or the person enbitied by transmission to the share or the address for the service
of notices notified,

102 1 3 the sa:d adverbsements, if not published on the same day, shall have been published
withun 30 days of each other; and

102 14 dunng the further pernod of three months following the date of publicaton of the saxd
adwertsements {(or,if published ondifferent days, the tater or latest of the dates) and pnor
to the exercise ofthe power of sale the Company has not received any commurucahon in
respect of such share from the member or person enbiffed by ransmission

To give effect to any sale of shares under this Aricle 102, the directors may authonse some
person to transfer the shares inqueston and may enter the name of the transferee 1n respect of
the transferredshares n the register even iIf noshare cerificate has been lodged for such shares
and may 1ssue a new certificate to the transferee An msirument of transfer executed by that
person shall be as effechve as if it had been executed by the holder of, or the person entitied by
transmission to, the shares The buyer shall not be bound tosee to the application of the purchase
monies, nor shall his ttle to the shares be affected by any wregulanty or invahdity in the
proceedings in reference to the sale If the shares are in uncertficated form, m accordance wihthe
uncertificated secuntes nules, the directors may issue a wrtten notfication to the operator
requinng the conversion of the share to certficated form

If dunng the penod of 12 years referred to in Articte 102 1, or dunng any penod ending on the date
when all the requirements of Arhcles 102 1 110 102 1 4 have beensatisfied, any additonal shares
have been issued in respect of those held at the begnning of, or previousty so issued dunng, any
such penod and all the requirements of Articles 102 1 2to 102 1 4 have beensatsfied n regad b
such additonal shares, the Company shall also be entiled to sel the additonal shares
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Application of proceeds of sale of shares of uniraced members

The Company shal account to the member or other person entitled to the share for the net proceeds of a
sale under Aricle 102 by carmyng allmonies relating to suchsale to a separate account The Companyshall
be deemed to be a debtor to, and nota trustee for, such member or other person in respect of such menes
Monies camed to such separate acoount may either be employed in the business of the Company or
invested 1n such investments as the directors may think fit No interestshall be payable to suchmember or
cther person m respect ofsuch monies and the Company does net have to account for anymoney eamed
on them

PARTS
MISCELLANECUS PROVISIONS
COMMUNICATIONS
Means of communication to be used

1041  Subjectto the Articles, anything sentor supplied by or to the Company under the Aticles may be
sent or supplied in any way In which the Companies Act 2006 prowdes for documents or
infornation which are authonsed or required by any provision of that Act to be sent or supplied by
or to the Company

1042  Anynotice, document or other informationshall be deem ed served on or defivered to the intended
recipent

104 2 1 If propery addressed and sent by prepaid Umted Kingdom first class post to an address
in the United Kingdom, 48 hours after it was posted,

104 2 2 If properly addressed and delivered by hand, when it was given or left at the appropnate
address,

104 2 3 If propery addressed and send or supplied by electronc means 48 hours after the
document or iInfoormatbon was sent or supplied, and

104 2 4 If sentor suppled by means of a website, when thematenal is fistmade available on the
website or {if later) when the recipient recenves (or 1s deemed to have received) notice of
the fact that the matenal s available on the website

For the purposes of this Article 104 2, no account shall be taken of any part of a day thatis nota
working day

1043 In proving that any notice, document or other information was properly addressed, it shall be
sufficient to show that the notice, document or other informaton was delivered to an address
pemutted for the purpose by CA 2006

1044  Subjectto the Articles, any notice or document fo be sent or supplied to a director in connection
with the taking of decisions by directors may also be sent or suppbed by the means by which that
director has asked to be sent or supplied with such notices or documents for the ime being

1045 A director may agree with the Company that notices or documents sent to that director in a
particular way are to be deemed to have been received within a specified ime of thewr being sent,
and for the specified tme to be less than 48 hours

1046 Inthe case of jont holders of a share, all notoes or documents shall be given to the joint helder
whose name stands first in the register in respect of the jointholding Notice so given shall be
sufficient notice to all the jontholders  Where there are Joint holders of a share, anything which
needs to be agreed orspeafied in relation to any notice, docum ent or other information to be sent
orsupplied to them can be agreed or speafied by any one of the jont holders  The agreement or
specification of the jont holder whose name stands earliest in the register wili be accepted to the
exclusion of the agreementor s pecification of any other jomt holder(s) whose name(s)stand later
in the register”

1047 Where a member (or, In the case of joint holders, the person first named in the regster) has a
registered address outside the United Kingdom buthas notfied the Company of an address wifin
the United Kingdom at which notices or other documents may be given to him, he shall be entitied
to have nofices given to him at that address or, where applicable, to be notfied at that address of
the availability of the notice, documents or other mformation on a website Alternatively, amember
whose regstered address 1s outside the United Kingdom can give the Company an address forhe
purpeses of communicatons 1n electronic fom  If he does, nobices, documents or other
tnfomation may {at the Company's absolute discreton), subject to these Aricles, be sent or
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106

107

108

suppfied to hm atthataddress Othemwise, nosuchmember shall be enttied to recerve any nofice
or document from the Company

1048 The Companymay give notice to the ransmittee of amember, by sending or delivering it in any
manner authonsed by these Articles for the givng of netice to amember, addressed to that person
by name, or by the ttle, of representatve of the deceased or frustee of the bankrupt or
representative by operation of law or by any hike descnpton, at the address (if any) within the
United Kingdom supplied for the purpose by the person claming to be so entitied Untl such an
address has been so supplied, a notice may be given in any manner in which 1£might have been
given if the death or bankruptcy or operation of faw had not occumed

Failure to notify contact details
1051 If

1051 1 the Companysends two consecutive documents to a member over a penod of at least12
months, and

10512 each of those documents s returned undelivered, or the Company receives notfication
that it has not been delivered,

that member ceases to be entied to receive notices from the Company

1052 Amemberwho has ceased to be enfitled to receive notices from the Company becomes entifedp
receive such notices again by sending the Company

10521 anew address {o be recorded in the register of members, or

105 2 2 1fthe member has agreed that the Company should use ameans of commurnication other
than sending thngs to such an address, the informaton that the Company needs to use
that means of commurucaton effecuvely

Notice by advertisement

Any notice to be given by the Company to the members or any of them, and not othewise prowded for by
these Articles, shall be sufficiently given If given by adverisement 1n at least one natonal newspaper
published in the United Kingdom and, where the Company keeps an overseas branch regster, in at least,
one daily newspaper published in the temtory in which such register 1s mantained Any nohice given by
adverisement shall be deemed to have been served at noon on the day on which the adverisement first
appears

Suspension of postal services

If at any time by reasan of the suspension, interuption or curtadmentof postalservices or electronic form of
communications or threat thereofwithm the United Kingdom the Company ts or would be unable effectively

to convene a genera meeting by notices sent through the post or by electronic means, a general meeting

may be convened by a notice advertsed n at least one national newspaper published in the United

Kingdom and, where the company keeps an overseas branch register, in at least one daily newspaper
published in the terntory, in which such register 1s maintained Such notce shall be deem ed to have been
duly served on allmembers enttied thereto at noon on the day on which the first of such adverbtsements

appears Inany such case the Companyshall send confimatory copies ofthe notice by postor by electonic
means If, at leastseven days pnor to themeeting, the posting of notices to addresses throughout the Unied
Kingdom or, as the case may be, the sending of such nobces by electronic means again becomes
practcable

ADMINISTRATIVE ARRANGEMENTS
Company seals
108 1 Anycommon sea may only be used by the authonty of the directors

1082 The direclors may decide by whatmeans and in what form any commonseal or secuntes seal s
to be used

1083  Unless otherwise decided by the directors, ifthe Company has a commonseal and itis affixed ba
document, the document must also be signed either by at least two authonsed persons or by at
least one authonsed person in the presence of a witness who attess the signature

1084 Forthe purposes of this Article, an authonsed person 1s
108 4 1 any director of the Company;
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110

1085

1086

1087

108 42 the Company secretary, or

108 4 3 any person authonsed by the directors for the purpose of signing documents to whichthe
common seal is applied

If the Company has an official seal for use abroad, it may only be affixed to a document if its use
on thatdocument, or documents ofa class towhich it belongs, has been authonsed by adecsion
of the directors

if the Company has asecunties seal, itmay only be affixed to secuntes by the Companysecretary
or a person authonsed to apply it to secuntes by the Company secretary

For the purpases of the Articles, references to the secuntes seal being affixed to any document
include the reproduction of the image of that seal on or In a document by any mechancal or
electronic means which has been approved by the directors 1n relation to that document or
documents of a class to which it belongs

Destruction of documents

1091

1092

1093

1094

The Company s enbtied to destroy

109 1 1 allinstruments of ransfer of shares which have been registered, and all other doauments
on the basis of which any entnes are made m the register of members, from six years
after the date of registration,

108 1 2 altdimvdend mandates, vanatons or cancellatons of dvdend mandates, and notifications
of change of address, from two years after they have been recorded,

109 1 3 alt share cerhficates which have been cancelled from one year after the date of the
cancelabon,

108 14 all paid divdend warrants and cheques from one year after the date of actual payment,

109 15 ali proxy notices from one year after the end of the meeting or poll to wihnch the proxy
notice relates, and

109 16 any other document on the basss of which any entry in the register 1s made, after six
years from the date on which an entry was first made n the regster n respect of it,

provded that the Company may destroy any such type of document at a date earfier than that
authonsed by this Article If a copy of such document is retained on microfilm or by other similar
means on which such copy ts retatned unti the expiration of the penod apphcable to the destucton
of the onginal of such document

If the Company destroys a document «n good farth, n acoordance with the Articles, and without
notice of any clam to which that document may be relevant, it 1s condusively presumed in favour
of the Company that

10921 entnes in the regster purportng to have been made on the bass of an instrument of
transfer or other document so destroyed were duly and propery made,

10922 any instument of transfer so destroyed was a valid and effechve instrument duly and
properly registered,

109 2 3 anyshare certificate so destroyed was a valid and effective cerbficate duly and propeny
cancelled, and

109 2 4 any otherdocument so destroyed was avalid and effechve documentin accordance wih
its recorded particulars in the books or records of the Company

This Aricle does notimpose on the Company any liabtlity which it would not otherwise have if it
destroys any document before the tme at which this Artrcle pemits 1t to do so

In this Article, references to the destrucbon of any document nclude a reference to is being
dispesed of in any manner

Accounts to be sent to members

Except as prowded in Aricle 111, a pnnted copy of the directors’ and auditors' reports (and where
applicable, the directors' remuneration report) accompanied by pnnted copies of the annual accounts shall,
not less than twenty-one days before the general meeting before which they are to be laid. be delivered in
accordance with Aricle 104 to every member and hoder of debentures of the Company and to the auditors
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113

115

and to every other person who 1s entitied to receive notice of general meetings in accordance with Article
384 However, this Article shall not require a copy of those documents te besent to any personwho under
the prousions of these Articles s not entitied to recerve notices from the Company or of whose address the
Company 1s unaware or to any holder of debentures ofwhose address the Company s unaware or tomore
than one of the jomt holders of any shares or debentures If all or any of the shares in or debentures of the
Company are Iisted or dedt in on any stock exchange, there shall at the same tme be forwarded to the
secretary of that stock exchange such number of copies of each of those documents as the regulatons of
that stock exchange may require

Summary financlal statements

The Company may, in acoordance with sechon 426 CA 2006 and any regulatons made underit, send a
summary financial statement to any member instead of orin agdition to the documents referred to in Article
110 Whnere 1t does so, the statement shall be delivered to the member not less than twenty-one days
before the annual general meeting before which those documents are to be laid

No right to inspect accounts and other records

Except as prowded by law or authonsed by the directors or an ordinary resolution of the Company, no

person 1s entitied to inspect any of the Company's accounting or other records or documents merely by
virtue of being a member

Provision for employees on cessation of business

The directors may decide tomake prowsion for the benefit of persons employed orfomery employed bythe
Company or any of s subsidianes (other than a director or former directer orshadow director) in connecon
with the cessation or transfer to any person of the whole or part of the undertakaing of the Company or that
subsidiary

Record dates

Notwithstanding any other prowsion of these Arhcles but without preyudice to the nghts attached to any
shares and subject aiways to the Companies Acts the Company or the directors may by resolution speafy
any date (record date) as the date at the close of business (or such other tme as the directors may
determine) on which persons registered as the holders of shares or other secunites shall be enttied to
receiptof any divdend, distnbution, interest, allotment, issue, notice, iInformaton, document or aircular and
such record datemay be on or at any ime before the date onwhich the same is pad, made, given or served
or (in the case of any divdend, distnbuticn, interest, allotment or ssue) at any tme after the same I1s
recommended, resolved, declared or announced but without preyudice to the nghts mter se in respect of the
same of ransferors and transferees of any such shares or other secunties No change m the register of
such holders after the record date shall invalidate the same

DIRECTORS' INDEMNITY AND INSURANCE
indemnity

1151  Subject to Aicle 1152, but wathout prejudice to any indemnity to which a relevant officer is
otherwise entitied

11511 each relevant officer shall be ndemnified out of the Company's assets aganst all costs,
charges, losses, expenses and labilihes incurred by him as a relevant officer

115111 n the actual or purported executon andfor dischame of his dutes, or in
relabon to them, and

115112 in redaton to the Company's (or any assoaated company's) activities as
trustee of an occupational pension scheme (as defined In section 235(6) of
CA2008),

including (in each case) any labity incurred by him in defending any civil or ciminal
proceedings n which judgmentis given in his favour or in which he 1s acquitted or
the proceedings are otherwise disposed of without any finding or admssion of any
matenal breach of duty on hss part erin connection with any applicabon in which the
court grants him, 1n his capacty as a relevant officer, relief from liability for
negigence, default, breach ofduty or breach of trustin relation to the Company’s (or
any associated company's) affarrs, and

1151 2 the Companymay prowde any relevant officer with funds to meet expenditure incurredor
to be incurred by hm in connection with any proceedings or apphcaton referred to n
Aricle 115 1 1 and otherwisemay take any achion to enable any sudh relevant officer to
avoid incurring such expenditure
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1152

1153

This Article does not authonse any indemnity which would be prohbited or rendered void by any
prowsion of the Companies Acts or by any other prowsion of law

In this Aricie 115

11531

11532

Insurance

1161

1162

comparies are assodated If one s a subsidiary of the other or both are subsidianes of
the same body corporate, and

a relevant officer means any director or aternate director or other officer or former
director or other officer of the Company or an assocated company (including any
company which s a trustee of an occupational pension scheme (as defined by sechon
235(6) of CA 2006) and may, 1f the members so decide, include any person engaged by
the Company (or any assocated company) as auditor (whether or not he s also a
director or other officer), to the extent he acts 1n his capacity as auditor)

The directors may decide to purchase and maintain Insurance, at the expense of the Company, for
the benefit of any relevant officer in respect of any relevant loss

In this Article 116

116 21

11622

11623

a retevant officer means any director or altemate director or cther officer or former
director or other officer of the Company or an assoqated company (including any
company which 15 a trustee of an accupatonal pension scheme (as defined by sechon
235(8) of CA 2006),

a relevant loss means any loss or hability which has been or may be incurred by a
relevant officer in connecton with that officer's duties or powers in relaton to the
Com pany, any associated company or any pension fund or employees' sharescheme of
the Company or associated company; and

companes are assoaated If one 1s a subsidiary of the other or both are subsidianes of
the same body corporate
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