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THE COMPANIES ACT 2006

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

LEVRETT PLC

(Adopted by special resolution on 8 July 2015)

Exclusion of model articles (and any other prescribed regulations)

No regulations or articles set out in any statute, or in any statutory instrument or other
subordinate legislation made under any statute, concerning companies (including the
regulations in the Companies (Model Articles) Regulations 2008 (S| 2008/3229)) shall
apply as the articles of the Company The following shall be the articles of association of
the Company

Interpretation

2.1

fn these articles, unless the context otherwise requires
Act Companies Act 2006

address Includes any number or address used for the purposes of sending or
recewing documents or information by electronic means

Articles these articles of association as altered from ttme to tme and "Article”
shall be construed accordingly

Board the board of Directors for the time being of the Company or the Directors
present or deemed to be present at a duly convened quorate meeting of the
Directors

certificated shares a share which 1s not an uncertificated share and references In
these Articles to a share being held in certificated form shall be construed
accordingly

clear days In relation to a period of notice means that period excluding the day
when the notice 1s served or deemed to be served and the day for which it 1s given
or on which 1t 1s to take effect

Companies Acts every statute (including any orders, regulations or other
subordinate legislation made under it} from time to time in force concerning
companies in so far as it applies to the Company

Company Levrett plc

Director a director for the time being of the Company

FSMA Financial Services and Markets Act 2000

electronic form has the meaning given to it in section 1168 of the Act

electronic means has the meaning given to it in section 1168 of the Act
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member a member of the Company, or where the context requires, a member of
the Board or of any committee

Office the registered office from time to time of the Company

Official List the list of secunties that have been admitted to hsting which 15
maintained by the Financial Conduct Authonty (FCA) in accordance with section
74(1) of FSMA

Operator Euroclear UK and Ireland Limited or such other person as may for the
time being be approved by HM Treasury as Operator under the uncertfficated
securities rules

paid up paid up or credited as paid up

participating class a class of shares title to which 1s permitted by the Operator to
be transferred by means of a relevant system

Register the register of members of the Company to be maintained under the Act
or as the case may be any overseas branch register mantained under Article 93

relevant system a computer-based system which allows untts of securities
without wntten nstruments to be transferred and endorsed pursuant to the
uncertficated secunties rules

Share Warrant a warrant to bearer 1ssued by the Company n respect of its
shares

Seal the common seal of the Company or, where the context allows, any official
seal kept by the Company under section 50 of the Act

uncertificated secunties rules any provision of the Companies Acts relating to
the holding, evidencing of title teo, or transfer of uncertificated shares and any
legislation, rules or other arrangements made under or by virtue of such provision

uncertificated share a share of a class which 1s at the relevant time a
participating class, title to which 1s recorded on the Register as being held n
uncertificated form and references In these Articles to a share being held n
uncertifcated form shall be construed accordingly

UKLA the United Kingdom listing authonty which 1s the Financial Conduct
Authonty (FCA) when performing its functions under Part VI of FSMA

2.2 Headings are used for convenience only and shall not affect the construction or
interpretation of these Articles

2.3 A person includes a corporate and an unincorporated body (whether or not having
separate legal personality)

2.4  Words in the singular shall include the plural and vice versa

2.5  Areference to one gender shall include a reference to the other gender

2.6  Avreference to a statute or statutory provision i1s a reference to it as it 1s in force for
the time being, taking account of any amendment, extension, or re-enactment and
includes any subordinate legislation for the time being in force made under it
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2.7 Any words or expressions defined in the Companies Acts in force when these
Articles or any part of these Articles are adopted shall (f not inconsistent with the
subject or context in which they appear) have the same meaning in these Articles
or that part, save that the word "company” shall include any body corporate

2.8  Aveference to a document being signed or to signature includes references to its
being executed under hand or under seal or by any other method and, in the case
of a communication In electronic form, such references are to its being
authenticated as specified by the Companies Acts

29 A reference to writing or written includes references to any method of
representing or reproducing words in a legible and non-transitory form whether
sent or suppled in electronic form or otherwise

2,10 A reference to documents or information being sent or supplied by or to a
company (including the Company) shall be construed in accordance with section
1148(3) of the Act

211 Areference to a meeting shall not be taken as requiring more than one person to
be present If any quorum requirement can be satisfied by one person

3 Form of resolution
Subject to the Companies Acts, where anything can be done by passing an ordinary
resolution, this can also be done by passing a special resolution
4 Limited hability
The lhability of the members of the Company 1s imited to the amount, If any, unpaid on the
shares in the Company held by them
5 Change of name
The Company may change its name by resolution of the Board
6 Power to attach rights to shares
Subject to the Companies Acts and to any nghts attached to existing shares, any share
may be issued with or have attached to it such nights and restrictions as the Company may
by ordinary resolution determine, or If no ordinary resolution has been passed or so far as
the resolution does not make specific provision, as the Board may determine
7 Directors' power to allot
71 Subject to the Companies Acts, these Articles and o any relevant authonty of the
Company in general meeting required by the Act, the Board may offer, allot (with or
without conferring nghts of renunciation), grant options over or otherwise deal with
ar dispose of shares or grant rights to subscribe for or convert any secunty into
shares to such persens, at such times and upon such terms as the Board may
decide No share may be issued at a disceunt
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12

7.2  The Board may, at any time after the allotment of any share but before any person
has been entered in the Register, recognise a renunciation by the allottee in favour
of some other person and accord to the allottee of a share a night to effect such
renunciation and/or allow the nghts to be represented to be one or more
participating secunties, in each case upon the subject to such terms and conditions
as the Board may think fit to impose

Redeemable shares

Subject to the Companies Acts and to any rights attaching to existing shares, any share
may be 1ssued which can be redeemed or 15 liable to be redeemed at the option of the
Company or the holder The Board may determine the terms, conditions and manner of
redemption of any redeemable shares which are 1ssued Such terms and conditions shall
apply to the relevant shares as If the same were set out In these Articles

Pari passu issues

If new shares are created or 1ssued which rank equally with any other existing shares, the
nghts of the existing shares will not be regarded as changed or abrogated unless the terms
of the existing shares expressly say otherwise

Payment of commission

The Company may in connection with the i1ssue of any shares or the sale for cash of
treasury shares exercise all powers of paying commissicn and brokerage conferred or
permitted hy the Companies Acts Any such commission or brokerage may be satisfied by
the payment of cash or by the allotment of fully or partly paid shares or other securtties or
the grant of an option to call for an allotment of shares or any combination of such
methods

Trusts not recognised

Except as otherwise expressly provided by these Articles, required by law or as ordered by
a court of competent junsdiction, the Company shall not recognise any person as holding
any share on any trust, and the Company shall not be bound by or required in any way to
recognise (even when having notice of it) any equitable, contingent, future, partial or other
claim to or interest in any share other than an absolute nght of the holder of the whole of
the share

Share warrants to bearer

12.1 The Company may, with respect tc any fully paid shares, 1ssue a Share Warrant
stating that the bearer of the Share Warrant 15 entitled to the shares specified in it
and may provide (by coupons or otherwise) for the payment of future dividends on
the shares included in a Share Warrant

12.2 The powers referred to in article 12 1 may be exercised by the Board, which may
determine and vary the conditions on which Share Warrants shall be 1ssued, and in
particular on which
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12.3

1221 a new Share Warrant or coupon will be 1ssued In place of one damaged,
defaced, worn out or lost (provided that no new Share Warrant shall be
1Issued to replace one that has been lost unless the Board 1s satisfied
beyond reasonable doubt that the original has been destroyed),

1222 the bearer of a Share Warrant shall be entitied to receive notice of and to
attend, vote and demand a poll at general meetings,

1223 dividends will be paid, and

1224 a Share Warrant may be surrendered and the name of the holder entered
in the Register in respect of the shares specified In it

Subject to such conditions and to these Articles, the bearer of a Share Warrant
shall be deemed to be a member for all purposes The bearer of a Share Warrant
shall be subject to the conditions attached to it, whether made befeore or after the
issue of such Share Warrant

Uncertificated shares

131

13.2

13.3

Under and subject to the uncertificated secunties rules, the Board may permit title
to shares of any class to be evidenced otherwise than by certificate and ttle to
shares of such a class to be transferred by means of a relevant system and may
make arrangements for a class of shares (if all shares of that class are in all
respects dentical) to become a participating class Title to shares of a particular
class may only be evidenced otherwise than by a certificate where that class of
shares Is at the relevant time a participating class The Board may also, subject to
complance with the uncertificated securities rules, deterrmine at any time that title
to any class of shares may from a date specified by the Board no longer be
evidenced otherwise than by a cerlificate or that titie to such a class shall cease to
be transferred by means of any particular relevant system

In relation to a class of shares which is a participating class and for so long as it
remains a participating class, no provision of these Articles shall apply or have
effect to the extent that it 1s inconsistent in any respect with

1321 the holding of shares of that class in uncertificated form,
1322 the transfer of title {o shares of that class by means of a relevant system, or
1323 any provision of the uncertificated securities rules,

and, without prejudice to the generality of this Article, no provision of these Articles
shall apply or have effect to the extent that it 1s 1n any respect inconsistent with the
maintenance, keeping or entering up by the Operator, so long as that 1s permitted
or required by the uncerbficated secunties rules, of an Operator register of
securities in respect of that class of shares in uncertfficated form

Shares of a class which 1s at the relevant time a participating class may be
changed from uncertficated to certificated form, and from certificated to
uncerbficated form, 1n accordance with and subject as provided in the
uncertificated secunties rules
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13.4

13.5

13.6

13.7

Share
14.1

If, under these Articles or the Companies Acts, the Company 1s entitled to sell,
transfer or cotherwise dispose of, forfeit, re-allot, accept the surrender of or
otherwise enforce a lien over an uncertificated share, then, subject to these Articles
and the Compantes Acts, such entitlement shall include the nght of the Board to

1341 require the holder of the uncertificated share by notice in writing to change
that share from uncertificated to certificated form within such pernod as may
be specified in the neotice and keep It as a certificated share for as long as
the Board requires,

1342 appoint any person to take such other steps, by instruction given by means
of a relevant system or otherwise, in the name of the holder of such share
as may be required to effect the transfer of such share and such steps shall
be as effective as if they had been taken by the registered holder of that
share, and

1343 take such other action that the Board considers appropriate to achieve the
sale, transfer, disposal, forferiture, re-allotment or surrender of that share or
otherwise to enforce a hen in respect of that share

Unless the Board determines otherwise, shares which a member helds In
uncertificated form shall be treated as separate holdings from any shares which
that member holds in certificated form but a class of shares shall not be treated as
two classes simply because some shares of that class are held in certificated form
and others in uncertificated form

Unless the Board determines otherwise or the uncertificated securities rules
require otherwise, any shares i1ssued or created out of or in respect of any
uncertificated shares shali be uncertificated shares and any shares 1ssued or
created out of or in respect of any certificated shares shall be certificated shares

The Company shall be entitled to assume that the entries on any record of
securities maintained by 1t in accordance with the uncerbficated secunties rules and
regularly reconciled with the relevant Operator register of secunties are a complete
and accurate reproduction of the particulars entered in the Operator register of
secunties and shall accordingly not be hable in respect of any act or thing done or
omitted tc be done by or on behalf of the Company n rellance on such assumption
Any provision of these Articles which requires or envisages that achon will be taken
in reliance on information contained in the Register shall be construed to permit
that action to be taken in reliance on information contained In any relevant record
of securities (as so maintained and reconciled)

certificates

Every perscon (except a person to whom the Company 1s not by law required to
issue a certificate) whose name 1s entered In the Register as a holder of any
certificated shares shall be entitled, without charge, to receive within the ttime Iimits
prescribed by the Companies Acts (untess the terms of 1ssue prescnbe otherwise)
one certificate for all of the shares of that class registered in huis name
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16

14.2

14.3

14.4

14.5

The Company shall not be bound to issue more than one certficate in respect of
shares held jointly by two or more persons Delivery of a certificate to the person
first named in the Register shall be sufficient delivery to all joint holders

Where a member has transferred part only of the shares compnsed In a certificate,
he shall be entitled without charge to a certificate for the balance of such shares to
the extent that the balance 1s to be held In certificated form Where a member
receives more shares of any class, he shall be entitled without charge to a
certificate for the extra shares of that class to the extent that the balance 1s to be
held in certificated form

A share certificate may be 1ssued under Seal (by affixing the Seal to or printing the
Seal or a representation of it on the certificate) or signed by at least two Directors
or by at least one Director and the Secretary Such certificate shall specify the
number and class of the shares in respect of which it 1s 1ssued and the amount or
respective amounts paid up on it The Board may be resolution decide, either
generally or in any particular case or cases, that any signatures on any share
certificates need not be autographic but may be applied to the certificates by some
mechanical or other means or may be printed on them or that the certificates need
not be signed by any person

Every share certificate sent in accordance with these Articles will be sent at the rnisk
of the member or other person entitled to the certificate The Company will not be
responstble for any share certificate lost or delayed in the course of delivery

Replacement certificates

15.1

15.2

15.3

15.4

Any two or more certificates representing shares of any one class held by any
member may at his request be cancelled and a single new certificate for such
shares i1ssued in lieu without charge on surrender of the anginal certificates for
cancellation

Any certificate representing shares of any one class held by any member may at
his request be cancelled and two or more certificates for such shares may be
Issued instead

If a share certficate 1s defaced, worn out or said to be stolen, lost or destroyed, it
may be replaced on such terms as to evidence and indemnity as the Board may
decide and, where 1t 1s defaced or worn out, after delivery of the old certificate to
the Company

The Board may reguire the payment of any exceptional out-of-pocket expenses of
the Company incurred in connection with the 1ssue of any certificates under this
Article In the case of shares held jointly by several persons, any such request as Is
mentioned in this Article may be made by any one of the Jjoint holders

Lien on shares not fully paid

The Company shall have a first and paramount lien on every share, not being a fully paid
share, for all amounts payabie to the Company (whether presently or not) in respect of that
share The Company's lien shall extend to every amount payable in respect of it The
Board may at any time, either generally or in any particular case, waive any lien that has
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18

19

ansen or declare any share to be whaolly or in part exempt from the provisions of this
Article

Enforcement of lien by sale

The Company may sell, in such manner as the Board may decide, any share over which
the Company has a lien If a sum in respect of which the hen exists 15 presently payable and
1s not paid within 14 clear days after a notice has been served on the holder of the share or
the person who is entitled by transmission to the share, demanding payment and stating
that if the notice I1s not complied with the share may be sold For giving effect o the sale,
the Board may authorise some person to sign an instrument of transfer of the share sold
to, or in accordance with the directions, of the buyer The buyer shall not be bound to see
to the application of the purchase money, nor shall his title to the share be affected by any
irregulanty or invalidity in the proceedings In reference to the sale

Application of proceeds of sale

The net proceeds of any sale of shares subject to any lien, after payment of the costs, shall
be applied

18.1 first, in or towards satisfaction of so much of the amount due to the Company or of
the hability or engagement {as the case may be) as I1s presently payable or I1s liable
to be presently fulfiled or discharged, and

18.2 second, any residue shall (subject tc a like lien for debts or tiabilities not presently
payable as existed on the share prior to the sale and upon surrender, If required by
the Company, for cancellation of the ceruficate for the share sold) be paid to the
person who was entitled to the share at the time of the sale

Calis

19.1 Subject to these Articles and the terms on which the shares are allotted, the Board
may from time to tme make calls on the members in respect of any monies unpaid
on therr shares (whether in respect of nominal value or premium) and not payable
on a date fixed by or in accordance with the terms of issue

19.2 Each member shall (subject to the Campany serving upon him at least 14 clear
days' notice specifying when and where payment 1s to be made and whether or not
by instalments) pay to the Company as required by the notice the amount called on
for his shares

19.3 A call shall be deemed to have been made at the time when the resolution of the
Beoard authorising the call was passed

19.4 Acall may be revoked or postponed, in whole or in part, as the Board may decide

19.5 Liability to pay a call 1s not extinguished or transferred by transferring the shares in
respect of which the call 1s required to be paid
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21

22

23

24

25

Liability of joint holders

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

Interest on calls

If a call remains unpaid after it has become due and payable, the person from whom it1s
due and payable shall pay all expenses that have been incurred by the Company by
reason of such non-payment together with interest on the amount unpaid from the day it is
due and payable to the time of actual payment at such rate (not exceeding the Bank of
England base rate by more than five percentage points) as the Board may decide The
Board may waive payment of the interest or the expenses n whole or in part

Power to differentiate

On or before the 1ssue of shares, the Board may decide that allottees or holders of shares
can be called on to pay different amounts or that they can be called on at different times

Payment of calls in advance

The Board may, If it thinks fit, receive from any member willing to advance the same, all or
any part of the monies uncalled and unpaid on the shares held by hm Such payment in
advance of calls shall, to the extent of the payment, extinguish the liability on the shares on
which it 1s made The Company may pay interest on the money paid in advance, or so
much of it as exceeds the amount for the time being called upon the shares in respect of
which such advance has been made, at such rate as the Board may decide The Board
may at any time repay the amount so advanced by giving at least three months' notice In
writing to such member of its intention to do so, unless before the expiration of such notice
the amount so advanced shall have been called up on the shares in respect of which it was
advanced

Notice if call or instalment not paid

If any member falls to pay the whole of any call (or any instalment of any call) by the date
when payment i1s due, the Board may at any time give notice in wnting to such member (or
to any person entitled to the shares by transmission), requinng payment of the amount
unpaid (and any accrued interest and any expenses incurred by the Company by reason of
such nhon-payment) by a date not less than 14 clear days from the date of the notice The
notice shall name the place where the payment 1s to be made and state that, if the notice I1s
not complied with, the shares in respect of which such call was made will be hable to be
forfeited

Forfeiture for non-compliance

If the notice referred to in Article 24 1s not complied with, any share for which it was given
may be forfeited, by resolution of the Board to that effect, at any time before the payment
required by the notice has been made Such farfeiture shall include all dividends declared
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27

28

29

30

or other monies payable in respect of the forfeited shares and not pad before the
forfeiture

Notice after forfeiture

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

Forfeiture may be annulled

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

Surrender

The Board may accept the surrender of any share hiable to be forfeited and, in any event,
references In these Articles to forfeiture shall include surrender

Sale of forfeited shares
29.1 Aforfeited share shall become the property of the Company

29.2 Subject to the Companies Acts, any such share may be sold, re-allotted or
otherwise disposed of, on such terms and in such manner as the Board thinks fit

29 3 The Board may, for the purposes of the disposal, authornise some person to transfer
the share In queston and may enter the name of the transferee in respect of the
transferred share in the Register even f no share certificate 1s lodged and may
Issue a new certificate to the transferee An instrument of transfer executed by that
person shall he as effective as If it had been executed by the holder of, or the
person entitled by transmission to, the share The Company may recewve the
consideration (If any) given for the share on its disposal

Effect of forfeiture

A shareholder whose shares have been forfeited shall cease to be a member in respect of
such forfeited shares and shall surrender the certificate for such shares to the Company for
cancellation Such shareholder shall remain liable to pay to the Company a!l sums which
at the date of forfeiture were presently payable by him to the Company in respect of such
shares with interest (not exceeding the Bank of England base rate by five percentage
points) from the date of the forfeiture to the date of payment The Directors may waive
payment of interest wholly or in part and may enforce payment, without any reduction or
allowance for the value of the shares at the time of forfeiture or for any consideration
received on therr disposal
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Evidence of forfeiture

A statutory declaration by a Director or the Secretary that a share has been forfeited on a
specified date shall be conclusive evidence of the facts stated in it as against all persons
claiming to be entitled to the share The declaration shall {subject to the execution of an
instrument of transfer If necessary) constitute a good title to the share The person to
whom the share 1s transferred or sold shall not be bound to see to the application of the
purchase money or other consideration (iIf any), nor shall his title to the share be affected
by any act, omission or irregulanty relating to or connected with the proceedings n
reference to the forfeiture or disposal of the share

32 Form of transfer
32.1 Subject to these Articles
3211 each member may transfer all or any of his shares which are In certificated
form by instrument of transfer in writing In any usual form or in any form
approved by the Board Such instrument shall be executed by or on behalf
of the transferor and (in the case of a transfer of a share which 15 not fully
paid up) by or on behalf of the transferee All instruments of transfer, when
registered, may be retained by the Company
3212 each member may transfer all or any of his shares which are n
uncertificated form by means of a relevant system in such manner provided
for, and subject as provided n, the uncerificated secunties rules No
provision of these Articles shall apply in respect of an uncertificated share
to the extent that it requires or contemplates the effecting of a transfer by
an instrument in wnting or the producticn of a certificate for the share to be
transferred
32.2 The transferor of a share shall be deemed to remain the holder of the share
concerned until the name of the transferee 1s entered in the Register in respect of
it
33 Right to refuse registration of transfer
33.1 The Board may, In is absolute discretion, refuse to register any transfer of a share
in certificated form {or renunciation of a renounceable letter of allotment) unless
3311 itis for a share which s fully paid up,
3312 tis for a share upon which the Company has no lien,
3313 1itis only for one class of share,
3314 itisn favour of a single transferee or no more than four joint transferees,
3315 it 1s duly stamped or 1s duly certificated or otherwise shown to the
satisfaction of the Board to be exempt from stamp duty (if this 15 required),
and
3316 1ts delivered for registration to the Office (or such other place as the Board
may determine), accompanied (except in the case of a transfer by a person
to whom the Company 15 not required by law to 1ssue a certificate and to
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35

36

37

whom a certificate has not been i1ssued or in the case of a renunciation) by
the certificate for the shares to which 1t relates and such other evidence as
the Board may reasonably require to prove the title of the transferor (or
person renouncing) and the due execution of the transfer or renunciation by
him or, if the transfer or renunciation 1s executed by some other person on
his behalf, the authonty of that person to do so

33.2 The Board shall not refuse to reqister any transfer or renunciation of partly paid
shares which are admitted to the Official List on the grounds that they are partly
paid shares in circumstances where such refusal would prevent dealings in such
shares from taking place on an open and proper basis

33.3 Transfers of shares will not be registered in the circumstances referred to In Article
64

33.4 The Board may refuse to register a transfer of uncertificated shares in any
circumstances that are allowed or required by the uncertficated securities rules
and the relevant system

Notice of refusal to register a transfer

If the Board refuses to register a transfer of a share it shall notify the transferee of the
refusal and the reasons for it within two months after the date on which the transfer was
lodged with the Company or the instructions to the relevant system received Any
instrument of transfer which the Board refuses to register shall ke returned to the persen
depositing 1t (except If there 1s suspected or actual fraud) All instruments of transfer which
are registered may be retained by the Company

No fees on registration

No fee shall be charged for registration of a transfer or other document or instruction
relating to or affecting the ttle te any share or for making any other entry in the Register

Other powers in relation to transfers
Nothing in these Articles shall prevent the Board

36.1 from recognising a renunciation of the allotment of any share by the allottee in
favour of another person, or

36.2 (if empowered to do sc by these Articles) from authorising any person to execute
an instrument of transfer of a share and from authornsing any person to transfer
that share in accordance with any procedures implemented under Article 17

Transmission of shares on death

If a member dies, the survivors or surviver (where he was a joint holder), and his executors
or administrators (where he was a sole or the only survivor of joint holders), shall be the
only persons recogrused by the Company as having any title to his shares Nothing In
these Articles shall release the estate of a deceased member from any lhability for any
share which has been solely or jointly held by him
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38 Election of person entitied by transmission
38.1 Any person becoming entitled to a share because of the death or bankruptcy of a
member, or otherwise by operation of law, may (an such evidence as to his title

being produced as the Board may require) elect either to become registered as a

member or to have some person nominated by him registered as a member If he

elects to become registered himself, he shall notify the Company to that effect If
he elects to have some other person registered, he shall execute an instrument of
transfer of such share to that person All the provisions of these Articles relating to
the transfer of shares shall apply to the notice or instrument of transfer (as the case
may be) as If it were an instrument of transfer executed by the member and his

death, bankruptcy or other event had not occurred  Where the entitlement of a

person to a share because of the death or bankruptcy of a member or otherwise by

operation of law 1s proved to the satisfaction of the Board, the Board shall within 14

days after proof cause the entittement of that person to be noted in the Register

38.2 A person entitled by transmission to a share in uncerhficated form who elects to
have some other person registered shall either

3821 procure that instruchons are given by means of the relevant system to
effect transfer of such uncertificated share to that person, or

3822 change the uncertficated share to certificated form and execute an
nstrument of transfer of that certificated share to that person

39 Rights on transmission
Where a person becomes entitled to a share because of the death or banksuptcy of any
member, or otherwise by operation of law, the rights of the holder tn relation to such share
shall cease However, the person so entitled may give a good discharge for any dividends
and other monies payable in respect of it and shall have the same rights to which he would
be entitled If he were the holder of the share, except that he shall not be entitled to receve
notice of, or to attend or vote at, any meeting of the Company or an separate meeting of
the holders of any class of shares of the Company before he 1s registered as the holder of
the share The Board may at any tme give notice requinng any such person to elect either
to be registered himself or to transfer the share If the notice s not compiled with within 14
days, the Board may withhold payment of all dividends and the other monies payable 1n
respect of such share until the requirements of the notice have been complied with

40 Destruction of documents
40.1 The Company may destroy

4011 any instrument of transfer, after six years from the date on which it 15
registered,

4012 any dividend mandate or any vanation or cancellahon of a dwvidend
mandate or any notification of change of name or address, after two years
from the date on which it 1s recorded,

4013 any share certificate, after one year from the date on which it 1s cancelled,
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4014 any instrument of proxy which has been used for the purpose of a poll at
any time after one year has elapsed from the date of use,

4015 any Instrument of proxy which has not been used for the purpose of a poll
at any time after a penod of one month has elapsed from the end of the
meeting to which the instrument of proxy relates,

4016 any Share Warrant (including coupons or tokens detailed from it) which has
been cancelled at any time after seven years from the date on which it was
cancelled, or

40.17 any other document for which any entry 1n the Register 15 made, after six
years from the date on which an entry was first made in the Register in
respect of it,

provided that the Company may destroy any such type of document at a date
earlier than that authonsed by this Article 1f a copy of such document 1s made and
retained (whether electronically, by microfilm, by digital imaging or by other similar
means} until the expiration of the period applicable to the destruction of the cnginal
of such document

40.2 It shall be conclusively presumed in favour of the Company that

4021 every entry in the Register purporting to have been made on the basis of a
document so destroyed was duly and properly made,

4022 that every instrument of transfer so destroyed was duly registered,
4023 that every share certificate so destroyed was duly cancelled, and

40 24 that every other document so destroyed had been properly dealt with under
its terms and was vald and effective according to the particulars in the
records of the Company

40.3 This Article 40 shall only apply to the destruction of a document in good faith and
without notice of any claim (regardless of the parties to it) to which the document
might be relevant Nothing in this Article 40 shall be construed as imposing any
hability on the Company in respect of the destruction of any such document other
than as provided for in this Article 40 which would not attach to the Company in the
absence of this Article 40 References In this Article 40 to the destruction of any
document include references to the disposal of it In any manner

40.4 References In this Article 40 to instruments of transfer shall include, in relation to
uncertificated shares, instructions and/or notifications made in accordance with the
relevant system relating to the transfer of such shares

Sub-division

Any resolution authorising the Company to sub-dwide its shares or any of them may
determine that, as between the shares resulting from the sub-division, any of them may
have any preference or advantage or be subject to any restriction as compared with the
others
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43
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45

Fractions

If any shares are consolidated or consolidated and then divided, the Board has power to
deal with any fractions of shares which result If the Board decides to sell any shares
representing fractions, it can do so for the best price reasonably obtamnable and distribute
the net proceeds of sale among members in proportion to therr fractional entittements The
Board can arrange for any shares representing fractions to be entered in the Register as
certificated shares If they consider that this makes it easier to sell them The Board can sell
those shares to anyone, including the Company if the legislation allows, and may authonse
any person to transfer or deliver the shares to the buyer or in accordance with the buyer's
instructions The Buyer shall not be bound to see to the application of the purchase money,
nor shalt his title to the share be affected by any irrequlanty or invalidity in the proceedings
in reference to the sale

Postponement of general meeting

If the Board considers that it 1s impracticable or unreasonable to hold a general meeting on
the date or at the time or place stated in the notice calling the meeting, it may postpone or
move the meeting (or do both) The Board shall take reasonable steps to ensure that
notice of the date, time and place of the rearranged meeting 15 given to any member trying
to attend the meeting at the original time and place Notice of the date, ime and place of
the rearranged meeting shall, If practicable, also be placed in at least two national
newspapers published in the United Kingdom Notice of the business to be transacted at
such rearranged meeting shall not be required If a meeting 1s rearranged in this way,
appointments of proxy are valid If they are received as required by these Articles not less
than 48 hours before the time appornted for holding the rearranged meeting The Board
may also postpone or move the rearranged meeting (or do both) under this Article

Quorum at general meeting

No business shall be transacted at any general meeting unless a quorum Is present If a
quorum 15 not present a chairman of the meeting can still be cheosen and this will not be
treated as part of the business of the meeting Two members present in person or by proxy
and entitled to attend and to vote on the business to be transacted shall be a quorum

Procedure if quorum not present

If a quorum 15 not present within fifteen minutes (or such longer interval as the Chairman in
his absolute discretion thinks fit) from the time appointed for holding a general meeting, or
if a quorum ceases to be present during a meeting, the meeting shall be dissolved if
convened on the requisihon of members In any other case, the meeting shall stand
adjourned to ancther day, (not being less than ten clear days after the date of the cnginal
meeting), and at such time and place as the Charman (or, in default, the Board) may
determine If at such adjourned meeting a quorum 1s not present within fifteen minutes
from the time appomnted for holding the meeting, one person entitled to vote on the
business to be transacted, being a member or a proxy for a member or a duly authorised
representative of a corporatien which 1s a member, shall be a quorum and any notice of an
adjourned meeting shall state this
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49
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Chairman of general meeting

The Charrman of the Board shall preside at every general meeting of the Company If
there 1s no such Chairman or If at any meeting he shall not be present within five minutes
after the time appointed for holding the meeting, or shall be unwilling to act as Chairman,
the Deputy Chairman (if any) of the Board shall, f present and willing to act, preside at
such meeting If more than one Deputy Chairman is present they shall agree amongst
themselves who Is to take the chair or, If they cannot agree, the Deputy Chairman who has
been n office as a director the longest shall take the charr If no Chairman or Deputy
Chairman shall be so present and willing to act, the Directors present shall choose one of
thetr number to act or, if there be only one Director present, he shall be Chairman if wiling
to act If there be no Director present and willing to act, the members present and entitled
to vote shall choose one of their number to be Chairman of the meeting Nothing in these
Articles shall restrict or exclude any of the powers or nghts of a charman of a meeting
which are given by law

Entitlement to attend and speak

A Director (and any other person invited by the Chairman to do so) may attend and speak
at any general meeting and at any separate meeting of the holders of any class of shares
of the Company, whether or not he 15 a member

Adjournments

The Chairman may, with the consent of a meeting at which a quorum s present, and shall,
if so directed by the meeting, adjourn any meeting from time te time (or indefintely) and
from place to place as the meeting shall determine However, without prejudice to any
other power which he may have under these Articles or at common law, the Chairman may,
without the need for the consent of the meeting, interrupt or adjourn any meeting from time
to time and from place to place or for an indefinite period if he 1s of the opinion that it has
become necessary to do so in order to secure the proper and orderly conduct of the
meeting or to give all persons entitled to do so a reasonable opportunity of attending,
speaking and voting at the meeting or to ensure that the business of the meeting 15
properly disposed of

Notice of adjournment

If the meeting 1s adjourned indefinitely or for more than three months, notice of the
adjourned meeting shall be given in the same manner as in the case of the onginal
meeting Except as provided in these Articles, there 1s no need to give notice of the
adjourned meeting or of the business to be considered there

Business of adjourned meeting

No business shall be transacted at any adjourned meeting other than the business which
might properly have been transacted at the meeting from which the adjournment took
place
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52

53

Security arrangements and orderly conduct

511

51.2

The Board may direct that any person wishing to attend any meeting should
provide such evidence of identity and submit to such searches or other security
arrangements or restrichons as the Board shall consider appropnate in the
circumstances and shall be entitled in its absolute discretion to refuse entry to any
meeting to any person who fails to provide such evidence of dentity or to submit to
such searches or to otherwise comply with such secunty arrangements or
restrictions

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

Amendment to resolutions

52.1

52.2

If an amendment to any resoluticn under consideration 1S proposed but 15 ruled out
of order by the Chairman of the meeting in good faith, any error in such ruling shall
not invalidate the proceedings on the original resolution

In the case of a resolution duly proposed as a special resolution, no amendment to
it (other than an amendment to correct a patent error) may in any event be
considered or voted on In the case of a resolution duly propesed as an ordinary
resolution no amendment to it (other than an amendment to correct a patent error)
may be considered or voted on unless etther at least 48 hours prior to the time
appointed for holding the meeting or adjourned meeting at which such ordinary
resolution 1s to be proposed, notice in writing of the terms of the amendment and
intention to move the same has been lodged at the Office or received in electronic
form at the electronic address at which the Company has or 1s deemed to have
agreed to recewve it or the Charman of the meeting in his absolute discretion
decides that it may be considered or voted on

Method of voting

53.1

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

5311 the Chairman of the meeting, or

5312 atleast five members present in person (or by proxy)} and entitled to vote at
the meeting, or

5313 a member or members present in person (or by proxy) representing at least
one-tenth of the total voting nghts of all the members having the nght to
vote at the meeting, or

8314 a member or members present n person (or by proxy) holding shares
confernrng a nght to vote at the meeting, being shares on which an
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55

53.2

53.3

53.4

aggregate sum has been paid up equal to at least one-tenth of the total
sum paid up on all the shares confernng that nght

The Chairman may also demand a poll before a resolution 1s put to the vote on a
show of hands

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

Unless a poll 1s duly demanded and the demand 1s not withdrawn, a declaration by
the Charrman of the meeting that a resolution has on a show of hands been
carried, or carried unanimously or by a particular majonty, or lost, or not carmed by
a particular majonty, and an entry to that effect in the book containing the minutes
of praceedings of the Company, shall be conclusive evidence of the fact, without
proof of the number or proportion of the vates recorded in favour of or against such
resolution

Objection to error in voting

No objection shall be raised to the qualfication of any voter or to the counting of, or failure
to count, any vote, except at the meeting or adjourned meeting at which the vote objected
to 1s given or tendered or at which the error occurs Any objection or error shall be referred
to the Chairman of the meeting and shall only vitiate the decision of the meeting on any
resolution If the Chairman decides that the same 15 of sufficient magnitude to witiate the
resolution or may otherwise have affected the decision of the meeting The decision of the
Chairman on such matters shall be final and conclusive

Procedure on a poll

55.1

§56.2

55.3

55.4

Any poll duly demanded on the election of a Chairman or on any question of
adjournment shall be {aken immediately A poll duly demanded on any other matter
shall be taken in such manner (including the use of ballot or voling papers or
tickets) and at such time and place, not more that 30 days from the date of the
meeting or adjourned meeting at which the poll was demanded, as the Chairman
shall direct The Chairman may appoint scrutineers who need not be members It
15 not necessary to give notice of a poll if the time and place at which it 1s to be
taken are announced at the meeting at which it 1s demanded unless the Chairman
of the meeting otherwise directs The result of the poll shall be deemed to be the
resoluticn of the meeting at which the poll was demanded

The demand for a poll (other than on the election of a Chairman or any question of
adjournment) shall not prevent the continuance of the meeting for the transaction
of any business other than the question on which a poll has been demanded

The demand for a poll may, before the poll 1s taken, be withdrawn, but only with the
consent of the Chairman A demand so withdrawn shall not invalidate the result of
a show of hands declared before the demand was made

On a poell votes may be given in person or by proxy A member entitled to more
that one vote need not, If he votes, use all his votes or cast all the votes he uses in
the same way
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56 Votes of members
56.1 If two or more persons are joint holders of a share, then in voting on any question
the vote of the senior who tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint holders For this purpose
senionty shall be determined by the order in which the names of the holders stand
In the Register
56.2 Where n England or elsewhere a recewver or other person (by whatever name
called) has been appointed by any court claming junisdiction in that behalf to
exercise powers with respect to the property or affars of any member on the
ground (however formulated) of mental disorder, the Board may in s absolute
discretion, or subject to production of such evidence of the appointment as the
Board may require, permit such receiver or other persen to vote in person, on a
show of hands or on a poll, by proxy on behalf of such member at any general
meeting Ewidence to the sabisfaction of the Board of the authonty of the person
claming to exercise the nght te vote shall be deposited at the Office, or at such
other place as 1s specified in accordance with these Articles for the deposit of
instruments of proxy, at least 48 hours before the time appointed for holding the
meeting or adjourned meeting at which the nght to vote 1s to be exercised and, Iin
default, the night to vote shali not be exercisable
57 No right to vote where sums overdue on shares
No member may vote at a general meeting (or any separate meeting of the holders of any
class of shares), either in person or by proxy, or to exercise any other nght or privilege as
a member In respect of a share held by him unless
571 all calls or other sums presently due and payable by him in respect of that share
whether alone or jointly with any other person together with interest and expenses
('f any) have been paid to the Company, or
5§7.2 the Board determines otherwise
58 Voting by Proxy
Any person (whether a member of the Company or not) may be appointed to act as a
proxy Deposit of an instrument of proxy shall not preclude a member from attending and
voting In person at the meeting In respect of which the proxy i1s appointed (or at any
adjournment of that meeting)
59 Form of proxy
59.1 Annstrument appointing a proxy shall
5911 be in writing in any common form (or in such other form as the Board may
approve), signed by the appointer or his attorney duly authonsed n wnting
or, if the appointer 1s a corporation, executed under its common seal or
signed by some officer or attorney or other person duly authonsed in that
behalf,
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59.2

5912 be deemed (subject to any contrary direction contained in the same) to
confer authonty to demand (or join in demanding) a poll and to vote on any
resolution {or amendment of a resolution) put to the meeting for which it 1s
given, as the proxy thinks fit,

5913 unless the contrary Is stated in it, be as vahd for any adjournment of the
meeting as for the meeting to which it relates, and

5914 where it 1s stated to apply to more than one meeting, be valid for all such
meetings as well as for any adjournment of such meetings

Without imiting these Articles, the Board may in relation to uncertificated shares

5921 approve the appointment of a proxy by means of an electronic
communication In the form of an uncertificated proxy instruction (a
properly authenticated dematenalised instruction andfor other instruction or
notification, which 1s sent by means of the relevant system and received by
such participant In that system acting on behalf of the Company as the
Board may prescribe, in such form and subject to such terms and
conditions as the Board may prescrbe {subject always to the faciites and
requirements of the relevant systemy)),

5822 approve supplements to, or amendments or revocations of, any such
uncertificated proxy instruction by the same means, and

5623 prescribe the method of determining the time at which any such
uncertificated proxy instruction 1s to be treated as received by the Company
or such participant and may treat any such uncertificated proxy instruction
which purports to be or 1s expressed to be sent on behalf of the holder of a
share as sufficient evidence of the autheonty of the person sending that
instruction to send 1t on behalf of that holder

The term “"properly authenticated dematenalised instruchion” shall have the
meaning given n the uncertificated securities rules

Receipt of proxy

60.1

The instrument appointing a proxy and the power of attorney or other authonty (if
any) under which 1t 1s signed, or a copy of such authonty certified notanally or in
some other was approved by the Board, shall,

6011 n the case of an instrument made n hard copy, be deposited at the Office
or at such other place or places within the United Kingdom as in specified
or

{a) in the notice convening the meeting or in any notce of any
adjourned meeting, or

(b} In any instrument of proxy sent out by the Company in relation to
the meeting

not less than 48 hours (or such shorter time as the Board may determine)
before the time for holding the meeting or adjourned meeting at which the
person named In the instrument proposes to vote,
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6012 1n the case of an instrument made by electronic means, where an address
has been specified for the purpose of receiving electronic communications

(a) in the notice convening the meeting, or

(b) in any mstrument of proxy sent out by the Company in relation to
the meeting, or

(c) In any invitation contained in an electronic communication to
appoint a proxy issued by the Company in relation to the meeting,

be received at such address not less than 48 hours (or such shorter time as
the Board may determine) before the time for holding the meeting or
adjourned meeting at which the person named in the instrument proposes
to vote,

6013 In the case of a poll taken more than 48 hours after it 1s demanded, be
deposited or received as set out in these Articles after the poll has been
demanded and not less than 24 hours (or such shorter time as the Board
may determine) before the time appointed for the taking of the pall, or

6014 1n the case of a poll not taken iImmediately but taken within 48 hours after it
was demanded, be delivered at the meeting at which the poll was
demanded to the Chairman of the meeting or to any Director

An instrument of proxy not deposited or delivered or received in a manner so
permitted shall be invalid

60.2 The proceedings at a general meeting shall not be Invalidated where an
appointment of a proxy in respect of that meeting 1s sent in electromic form as
provided In these Articles but because of a technical problem it cannot be read by
the recipient

60.3 The Board may at its discretion determine that in calculating the penods mentioned
in this Article no account shall be taken of any part of a day that 1s not a working
day

More than one proxy may be appointed

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

Revocation of proxy

A vote given or poll demanded by a proxy shall be valid in the event of the death or mental
disorder of the principal or the revocation of the instrument of proxy, or of the authonty
under which the instrument of proxy was executed, or the transfer of the share for which
the instrument of proxy 15 given, unless notice In wnting of such death, mental disorder,
revocation or transfer shall have been received by the Company at the Office, or at such
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64

other place as has been appointed for the deposit of instruments of proxy, no later than the
last time at which an appointment of a proxy should have been received in order for it to be
valid for use at the meeting or on the holding of the poll at which the vote was given or the
poll taken

Corporate representatives

63.1

63.2

63.3

63.4

A corporation {whether or not a company within the meaning of the Act) which 15 a
member may, by resolution of its directors or other governing body, authorise such
person as it thinks fit to act as its representative (or, as the case may be,
representatives) at any meeting of the Company or at any separate meeting of the
holders of any class of shares

Any person so authonsed shall be entitled to exercise the same powers on behalf
of the corporation {in respect of that part of the corporation’s holdings to which the
authority relates) as the corporation could exercise if it were an individual member

The corporation shall for the purposes of these Articles be deemed to be present In
person and at any such meeting If a person so authorised 1s present at it, and all
references to attendance and voting in person shall be construed accerdingly

A Director, the Secretary or some person authonsed for the purpose by the
Secretary may require the representative to produce a certified copy of the
resolution so authonsing him or such other evidence of his authorty reasonably
satisfactory to them before permiting him to exercise his powers

Failure to disclose interests in shares

64.1

If a member, or any other person appearing to be interested in shares held by that
member, has been issued with a notice under section 793 of the Act (section 793
notice) and has fatled in relation to any shares {default shares, which expression
includes any shares 1ssued after the date of such notice in nght of those shares) to
give the Company the information required by the sechion 793 notice within the
prescribed period from the service of the notice, the following sanctions shall apply
unless the Board determines otherwise

6411 the member shall not be entitled in respect of the default shares to be
present or to vote (either in person or by representative or proxy) at any
general meeting or at any separate meeting of the holders of any class of
shares or on any poli or to exercise any other nght conferred by
membership 1n relation to any such meeting or poll, and

6412 where the default shares represent at least 0 25% n nominal value of the
issued shares of therr class (calculated exclusive of any shares held as
treasury shares)

(a) any dividend or other money payable for such shares shall be
withheld by the Company, which shall not have any obligation to
pay interest on it, and the member shall not be entitled to elect,
pursuant to Article 123, to receive shares instead of that dividend,
and
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64.2

64.3

64.4

{b) no transfer, other than an excepted transfer, of any shares held by
the member shall be registered unless the member himself 1s not in
default of supplying the required information and the member
proves to the satisfaction of the Board that no person in default of
supplying such information is interested in any of the shares that
are the subject of the transfer

6413 For the purposes of ensunng this Article 64 1(b){n) can apply to all shares
held by the member, the Company may 1n accordance with the
uncertificated securities rules, 1ssue a wnitten notiication to the Operator
requinng cenversion Into certificated form of any share held by the member
in uncertificated form

Where the sanctions under Article 64 1 apply in relation to any shares, they shall
cease to have effect (and any dividends withheld under Article 64 1 b shall become
payable)

6421 If the shares are transferred by means of an excepted transfer but only in
respect of the shares transferred, or

6422 atthe end of the period of seven days (or such shorter penod as the Board
may determine) following receipt by the Company of the information
required by the section 793 notice and the Beard being fully satisfied that
such information 1s full and complete

Where, on the basis of information obtained from a member in respect of any share
held by him, the Company 1ssues a section 793 notice to any other person, it shall
at the same time send a copy of the notice to the member, but the accidental
omission to do so, or the non-receipt by the member of the copy, shall not
invalidate or otherwise affect the application of Article 64 1

For the purposes of this Article 64

6441 a person, other than the member holding a share, shall be treated as
appearing to be interested in that share If the member has informed the
Company that the person 1s, or may be, s0 interested, or If the Company
(after taking account of any information obtained from the member or,
pursuant to a section 793 notice, from anyone else) knows or has
reasonable cause to beheve that the person 1s, or may be, s0 interested,

644 2 interested shall be construed as it i1s for the purpose of section 793 of the
Act,

6443 reference {o a person having failed to give the Company the information
requred by a notice, or being in default as regards supplying such
information, includes reference

(a) to his having failed or refused to give all of any part of it, and

s)) to his having given information which he knows to be false in a
material particular or having recklessly given informaticn which 1s
false in a material particular,

64.4 4 prescribed period means 14 days,

6445 excepted transfer means, in relation to any shares held by a member
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65

(a) a transfer by way of or pursuant to acceptance of a takeover offer
for the Company (within the meaning of section 974 of the Act), or

(b) a transfer in consequence of a sale made through a recognised
investment exchange (as defined in section 285 of the FSMA) or
any other stock exchange outside the United Kingdom on which the
Company's shares are normally traded, or

(c) a transfer which 1s shown to the satisfaction of the Board to be
made In consequence of a sale of the whole of the beneficial
interest 1n the shares to a person who s unconnected with the
member and with any other person appearing to be interested In
the shares

64.5 Nothing contained in this Article 64 shall be taken to Imit the powers of the
Company under section 794 of the Act

Power of sale of shares of untraced members

65.1

The Company shall be entitled to sell at the best price reasonably obtainable any
share of a member, or any share to which a person 1s entitled by transmission, If
and provided that

6511

6512

6513

6514

during the period of 12 years before the date of publication of the
advertisements referred to In Article 651 b below {or, if published on
different dates, the earlier or earlest of such dates) no cheque, order or
warrant in respect of such share sent by the Company through the postin a
pre-paid envelope addressed to the member or to the person entitied by
transmission to the share, at his address on the Register or other last know
address given by the member or person to which cheques, orders or
warrants in respect of such share are to be sent has been cashed and the
Company has received no communications in respect of such share from
such member or person, provided that during such period of 12 years the
Company has paid at least three cash dividends (whether interim or final)
and no such dividend has been claimed by the person entitied to i,

on or after expiry of the said penod of 12 years the Company has given
notice of its ntention to sell such share by advertisements 1n two
newspapers of which one shall be a national newspaper published in the
United Kingdom and other shall be a newspaper circulating in the area of
the address on the Register or other last known address of the member or
the person entitled by transmission to the share or the address for the
service of notices notified under Article 128,

the said advertisements, If not published on the same day, shall have been
published within 30 days of each other,

during the further penod of three months following the date of publication of
the said advertisements (or, If published on different days, the later or latest
of the dates) and prior to the exercise of the power of sale the Company
has not received any communication m respect of such share from the
member or perscn entitled by transmission, and
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66

67

68

6515 the Company has given notice to the UKLA of its intention to make such
sale, If shares of the class concerned are listed on the Official List or dealt
In on the London Stock Exchange

65.2 To give effect to any sale of shares under this Article, the Board may authonse
some person to transfer the shares in question and may enter the name of the
transferee in respect of the transferred shares i the Register even If no share
certificate has been lodged for such shares and may i1ssue a new certificate to the
transferee  An instrument of transfer executed by that person shali be as effective
as if it had been executed by the holder of, or the person enttled by transmission
to, the shares The buyer shall not be bound to see to the application of the
purchase monies, nor shall his title to the shares be affected by any rregulanty or
invalidity in the proceedings in reference to the sale |If the shares are In
uncertificated form, in accordance with the uncertificated secunties rules, the Board
may 1ssue a wntten notification to the Operator requiring the conversion of the
share to certificated form

65.3 If duning the period of 12 years referred to in Article 65 1, or duning any period
ending on the date when all the requirements of Articles 65 1{a) to 65 1(e} have
been satisfied, any additional shares have been issued In respect of those held at
the beginning of, or previously so i1ssued during, any such period and all the
requirements of Articles 65 1(b) to 65 1(d) have been satisfied in regard to such
additional shares, the Company shall also be entitled to sell the additional shares

Application of proceeds of sale of shares of untraced members

The Company shall account to the member or other person entitled to the share for the net
proceeds of a sale under Article 65 by carrying all monies relating to such sale to a
separate account The Company shall be deemed to be a debtor to, and not a trustee for,
such member or other persaon in respect of such monies Monies carried to such separate
account may either be employed in the business of the Company or invested in such
investments as the Board may think fit No mnterest shall be payable to such member or
other person In respect of such monies and the Company does not have to account for any
money earned on them

Number of directors

Unless otherwise determined by the Company by ordinary resolution, the number of
Directors (other than any alternate Directors) shall be at least two but shall not be subject
to any maximum number

Power of company to appoint directors

Subject to these Articles and the Companies Acts, the Company may by ordinary
resolution appeint a person who i1s willing to act to be a Director, either to fill a vacancy or
as an addition to the existing Board but the total number of Directors shall not exceed any
maximum number fixed in accordance with these Articles
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69

70

7

72

73

Power of board to appoint directors

Subject to these Articles, the Board shall have power at any time to appoint any person
who 1s willing to act as a Director, either to fill a vacancy or as an addition to the existing
Board but the total number of Directors shall not exceed any maximum number fixed in
accordance with these Articles Any Director so appointed shall retire at the next annual
general meeting of the Company following such appointment and shall be eligible for re-
appointment but 1s not taken inte account when deciding which and how many directors
shauld retire by rotation at such meeting

Eligibility of new directors

70.1  No person, other than a retinng Director (by rotatton or otherwise), shall be
appointed or re-appointed a Director at any general meeting untess

7011 he s recommended by the Board, or

701.2 at least seven but not more than 42 clear days before the date appointed
for the meeting the Company has received notice from a member (other
than the person proposed) entitled to vote at the meeting of his intention to
propose a resolution for the appointment or re-appointment of that person,
stating the particulars which would, if he were so appointed or re-appointed,
be required to be included in the Company's register of directors and a
notice executed by that person of tuis willingness to be appointed or re-
appointed, i1s lodged at the Office

70.2 No shareholding qualification for Directors shall be required

Retirement of directors by rotation

71.1  Each Director shall retire from office at the third annual general meeting after the
annual general meeting or general meeting (as the case may be) at which he was
previously appointed

71.2 Any Director who has held office with the Company, other than employment or
executive office, and who, at the date of the annual general meeting, has held such
office for nine years or more, shall be subject to re-appointment at each annual
general meeting

Position of retiring director

A Director who retires at an annual general meeting (whether by rotation or otherwise)
may, If willing to act, be re-appointed if he 1s not re-appointed or deemed to have been re-
appointed under article 73, he shall retain office until the meeting appoints somecne In his
place or, if it does not do so, untll the end of the meeting

Deemed re-appointment of directors

731 If

7311 at the annual general meeting in any year any resolutien or resolutions for
the appointment or re-appointment of the persons eligble for
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73.2

appointment or re-appointment as Directors are put to the meeting and
lost, and

7312 at the end of that meeting the number of Directors 1s fewer than any
minimum number of Directors required under Article 67

All retirng Directors who stood for re-appointment at that meeting (Retiring
Directors) shall be deemed to have been re-appointed as Directors and shall
remain in office but the Retinng Directors may only act for the purpose of
convening general meetings of the Company and perform such duties as are
essential to mamntain the Company as a going concern, and not for any other
purpose

The Retinng Directors shall convene a general meeting as scon as reasonably
practicable following the meeting referred to in Article 731 and they shall
retire from office at that meeting  If at the end of any meeting convened under
this Article the number of Directors s fewer than any mimimum number of
Directors required under Article 67, the provisions of this Article shall also apply to
that meeting

74 Vacation of office by director

74.1

Without prejudice to the provisions for retirement (by rotation or otherwise)
contained in these Articles, the office of a Director shall be vacated i

7411 he resigns by notice in writing delivered to the Secretary at the Office or at
an address specified by the Company for the purposes of communication
by electronic means or tendered at a Board meeting,

7412 he offers to resign by notice in writing delivered to the Secretary at the
Office or at an address specified by the Company for the purposes of
communication by electronic means or tendered at a Board meeting and
the Board resolves to accept such offer,

7413 he i1s requested to resign by all of the other Directors by notice in wniting
addressed to him at his address as shown in the register of Directors
{without prejudice to any claim for damages which he may have for breach
of any contract between him and the Company),

7414 he ceases to be a Director by virtue of any provision of the Companies
Acts, 15 removed from office pursuant to these Articles or the Act or
becomes prohibited by law from being a Director,

7415 he becomes bankrupt or makes an arrangement or composition with his
creditors generally,

7416 a registered medical practitioner who is treating that person gives a wniten
opimion to the Company stating that perscn has become physically or
mentally incapable of acting as a director and may remain so for more than
three months, or he I1s or has been suffering from mental or physical il
health and the Board resolves that his office be vacated, or
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75

76

77

78

7417 he 1s absent {whether or not his alternate Director appointed by him
attends), without the permission of the Board, from Board meetings for six
consecutive months and the Board resolves that his office be vacated

74.2 If the office of a Director 1s vacated for any reason, he shall cease to be a member
of any committee or sub-committee of the Board

Resolution as to vacancy conclusive

A resolution of the Board declaring a Director to have vacated office under the terms of
Article 74 shall be conclusive as to the fact and ground of vacation stated in the resolution

Appointment of alternate directors

76.1 Each Director may appoint any person (including another Director) to be his
alternate and may at his discretion remove an alternate Director so appointed Any
appointment or removat of an alternate Director must be by written notice delivered
to the Office or at an address specified by the Company for the purposes of
communication by electronic means or tendered at a Board meeting or in any other
manner approved by the Board The appomntment requires the approval of the
Board unless it has been previously approved or the appointee 1s another Director

76.2 An alternate Director must provide the particulars, and sign any form for public
filng required by the Companies Acts relating to his appointment

Alternate directors' participation in board meetings

77.1 Every alternate Director I1s (subject to his giving to the Company an address within
the United Kingdom at which notices may be served on him (and, If applicable, an
address n relation to which electronic communications may be received by fum))
entitled to receive notice of all meetings of the Board and all committees of the
Board of which his appointor 1s a member and, in his appointor's absence, to
attend and vote at such meetings and io exercise all the powers, nghts, duties and
authorities of his appointor Each person acting as an alternate Director shall have
a separate vote at Board meetings for each Director for whom he acts as alternate
Director in addition to his own vote if he 1s also a Director, but he shall count as
only ane for the purpose of determining whether a quorum Is present

77.2 Signature by an alternate Director of any resolution in writing of the Board or a
committee of the Board will, unless the notice of his appoiniment provides
otherwise, be as effective as signature by his appointor

Alternate director responsible for own acts

Each person acting as an alternate Director wili be an officer of the Company, will alone be
responsible to the Company for his own acts and defaults and will not be deemed to be the
agent of the Director appointing him
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79

80

81

82

83

Interests of alternate director

An alternate Director 1s entitled to contract and be interested in and henefit from contracts
or arrangements with the Company, {0 be repaid expenses and to be indemnified to the
same extent as If he were a Director However, he 15 not entitled to receive from the
Company any fees for his services as alternate, except such part (if any} of the fee payable
to his appointor as such appointor may by written notice to the Company direct

Revocation of alternate director

An alternate Director will cease to be an alternate Director

80.1 if s appointor revokes his appointment, or

80.2 f he resigns his office by notice in writing to the Company, or

80 3 if his appointor ceases for any reason to be a Director, provided that if any Director
retires but 1s re-appointed or deemed to be re-appointed at the same meeting, any
valid appointment of an alternate Director which was in force iIimmediately before
his retirement shall remain in force, or

80.4 f any event happens in relation to him which, if he were a Director otherwise
appointed, would cause him io vacate his office

Directors’ fees

Each of the Directors may be pad a fee at such rate as may from time to time be
determined by the Board However, the aggregate of all fees payable to the Directors
(other than amounts payable under any other prowision of these Articles) must not exceed
£48,000 a year or such higher amount as may from time to tme be dectded by ordinary
resolution of the Company Any fees payable under this Article shall be distinct from any
salary, remuneration or other amounts payable to a Director under any other provisions of
these Articles and shall accrue from day to day

Expenses

Each Director may be paid his reasonable travelling, hotel and other expenses properly
incurred by him in or about the performance of his duties as Dhrector, including any
expenses Incurred In attending meetings of the Board or any committee of the Board or
general meetings or separate meetings of the holders of any class of shares or debentures
of the Company

Additional remuneration

If by arrangement with the Board any Director shall perform or render any special duties or
services outside his ordinary duties as a Director and not in his capacity as a holder of
employment or executive office, he may be paid such reasonable additional remuneration
(whether by way of salary, commission, participation in profits or otherwise) as the Board
may determine
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85

86

87

Remuneration of executive directors

The salary or remuneration of any Director appointed to hold any employment or executive
office Iin accordance with these Articles may be either a fixed sum of money, or may
altogether or in part be governed by business done or profits made or otherwise
determined by the Board, and may ke n addition te or in lieu of any fee payable to him for
his services as Director under these Articles

Pensions and other benefits

85.1 The Board may exercise all the powers of the Company to provide pensions or
other retirement or superannuation benefits and to provide death or disability
benefits or other allowances or gratuities {(whether by insurance or ctherwise) for
any person who Is or has at any time been a Director or employee of the Company
or any company which 1s a holding company or a subsidiary undertaking of or allied
to or associated with the Company or any such holding company or subsidiary
undertaking or any predecessor in business of the Company or of any such holding
company or subsidiary undertaking, and for any member of his family (including a
spouse or former spouse) and any person who 15 or was dependent on him

85.2 The Board may establish, mantain, subscnbe and contribute to any scheme,
institution, association, club, trust or fund and pay premiums and, subject to the
Companies Acts, lend money or make payments to, guarantee or give an indemnity
In respect of, or give any financial or other assistance in connection with any of the
matters set out in Article 85 1 above The Board may procure any of such matters
to be done by the Company either alone or in conjunction with any other person
Any Director or former Director shall be entiled to receive and retain for his own
benefit any pension cor other benefit provided under this Article 85 and shall not
have to account for it to the Company The receipt of any such benefit will not
disqualfy any person from being or becoming a Director of the Company

Powers of the board

86.1 Subject to the Companies Acts, these Articles and to any directions given by
special resolution of the Company, the business of the Company wiil be managed
by the Board, which may exercise all the powers of the Company, whether relating
to the management of the business or not

86.2 No alteration of these Articles and no such direction given by the Company shall
invalidate any prior act of the Beard which would have been valid if such alteration
had not been made or such direction had not been given Provisions contained
elsewhere n these Articles as to any specific power of the Board shall not be
deemed to imit the general powers given by this Article 86

Powers of executive directors
The Board or any committee authonsed by the Board may

87.1 delegate or entrust to and confer on any Director holding executive office (including
a Chief Executive or Managing Director) such of its powers, authornities and

1248046615

30




88

89

90

87.2

discretions (with power to sub-delegate) for such time, on such terms and subject
to such conditions as It thinks fit, and

revoke, withdraw, alter or vary all or any of such powers

Delegation to committees

88.1

88.2

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

8811 a majonty of the members of a committee shall be Directors, and

8812 no resolution of a committee shall be effective unless a majonty of those
present when it 1s passed are Directors or alternate Directors

The Board may confer such powers either collaterally with, or to the exclusion of
and in substitution far, all or any of the powers of the Board in that respect and may
revoke, withdraw, alter or vary any such powers and discharge any such committee
in whole or 1n part Insofar as any power, authonty or discretion 15 so delegated,
any reference in these Articles to the exercise by the Board of such power,
authonty or discretion shall be construed as if it were a reference to the exercise of
such power, authonty or discretion by such committee

Local management

89.1

89.2

89.3

The Board may establish any local or divisienal boards or agencies for managing
any of the affars of the Company in any specified locality, either in the United
Kingdom or elsewhere, and appoint any persons to be members of such local or
divisional board, or any managers or agents, and may fix their remuneration

The Board may delegate to any local or divisional board, manager or agent so
appointed any of its powers, authonties and discretions (with power to sub-
delegate) and may authense the members of any such local or divisional board, or
any of them, to fill any vacancies and to act notwithstanding vacancies Any such
appointment or delegation under this Article may be made, on such terms
conditions as the Board may think fit The Board may confer such powers either
collaterally with, or to the exclusion of and 1n substitution for, all or any of the
powers of the Board In that respect and may revoke, withdraw, alter or vary all or
any of such powers

Subject to any terms and conditions expressly imposed by the Board, the
proceedings of any local or divisional board or agency with two or more members
shall be governed by such of these Articles as regulate the proceedings of the
Board, so far as they are capable of applying

Power of attorney

The Board may, by power of attorney or otherwise, appoint any person or persons to be
the agent of the Company and may delegate to any such person or persons any of its
powers, authonties and discretions (with power to sub-delegate), in each case for such
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91

92

93

94

purposes and for such time, on such terms (including as to remuneration) and conditions
as it thinks fit The Board may confer such powers either collaterally with, or to the
exclusion of and 1n substitution for, all or any of the powers of the Board in that respect and
may revoke, withdraw, alter or vary any of such powers

Exercise of voting power

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

Provision for employees

The Board may exercise any power conferred on the Company by the Companies Acls to
make provision for the benefit of persons employed or formerly employed by Company or
any of its subsidiary undertakings (or any member of his family or any person who Is
dependent on him) in connection with the cessation or the transfer to any person of the
whole or part of the undertaking of the Company or that subsidiary undertaking

Overseas registers

Subject to the Companies Acts, the Company may keep an overseas, local or other
register and the Board may make and vary such regulations as it thinks fit respecting the
keeping of any such register

Borrowing powers

94.1 Subject to these Articles and the Companies Acts, the Board may exercise all the
powers of the Company to

9411 borrow money,
8412 indemnify and guarantee,

9413 mortgage or charge all or any part of the undertaking, property and assets
(present and future) and uncalled capital of the Company,

9414 create and issue dehentures and other securities, and

9415 give secunty either outnght or as collateral secunty for any debt, liability or
obligation of the Company or of any third party

94.2 The Board shall restrict the borrowings of the Company and exercise all voting and
other rights or powers of control exercisable by the Company in relation to its
subsidiary underiakings (f any) so as to secure (as regards the subsidiary
undertakings, so far as by such exercise they can secure) that the aggregate of the
amounts borrowed by the Group and remaining outstanding at any time (excluding
intra-Group borrowings) shall not without the previous sanction of an ordinary
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resolution of the Company exceed an amount equal to two times the Adjusted
Capital and Reserves

94.3 For the purpose of this Article

9431 Group means the Company and its subsidiary undertakings for the time
being,

9432 relevant balance sheet means the most recent audited consolidated
balance sheet of the Group at the relevant time,

9433 Adjusted Capital and Reserves means a sum equal to the aggregate, as
shown by the relevant balance sheet, of the amount paid up or credited or
deemed to be pad up on the i1ssued or allotted share capital of the
Company and the amount standing to the credit of the reserves (including,
without limitation, the profit and loss account and any share premum
account or capital redemption reserve) of the Company and its subsidiary
undertakings included in the consolidation in the relevant balance sheet but
after

(a) making such adjustment as may be appropnate to reflect the profit
or loss of the Company since the relevant balance sheet,

(b) excluding any amount set aside for taxation (including any deferred
taxation} or any amounts atinbutable to outside shareholders in
subsidiary undertakings of the Company,

{c) making such adjustments as may be appropnate in respect of any
variation in the amount of such paid up share capital and or any
reserves (other than the profit and loss account) after the date of
the relevant balance sheet For this purpose, if any issue or
proposed 1ssue of shares by the Company for cash has been
underwntten then such shares shall be deemed to have been
Issued and the amount {(including any premium) of the subscription
menies paid for them {other than money to be paid more than six
months after the allotment date) shall to the extent so underwritten
be deemed to have been paid up on the date when the 1ssue of
such shares was underwntten (or, if such underwriting was
conditicnal, on the date when 1t became unconditional),

{d) making such adjustments as may be appropriate in respect of any
distnbution declared, recommended, made or paid by the Company
or its subsidiary undertakings {to the extent not attnbutable directly
or indirectly to the Company) out of profits earned up to and
including the date of the relevant balance sheet to the extent such
distribution 1s not provided for in such balance sheet,

{(e) making such adjustments as may be appropriate in respect of any
vanation in the interests of the Company m its subsidiary
undertakings (including a vanation where an undertaking ceases to
be a subsidiary undertaking) since the date of the relevant balance
sheet, and
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94.4

94.5

94.6

(f) making such adjustments as the auditors of the Company may
consider apprapriate

8434 minority proportion means a proportion equal to the proportion of the
1ssued share capital of a partly-owned subsidiary undertaking which 1s not
attributable to a member of the Group

Borrowings shall be deemed to include the following except in so far as otherwise
taken Iinto account

8441 the nominal amount of any 1ssued and paid up share capital (other than
equity share capital) of any subsidiary undertaking of the Company owned
otherwise than by a member of the Group,

9442 the nomina! amount of any other 1ssued and paid up share capital and the
prnncipal amount of any debentures or borrowed moneys which 1s not at the
relevant time beneficially owned by a member of the Group, the redemption
or repayment of which 1s the subject of a guarantee or indemnity by a
member of the Group or which any member of the Group may be required
to buy,

9443 the principal amount of any debenture {whether secured or unsecured) of a
member of the Group beneficially owned otherwise than by a member of
the Group,

9444 the outstanding amount raised by acceptances by any bank or accepting
house under any acceptance credit cpened by or on behalf of any member
of the Group,

9445 the minonty proportion of moneys borrowed by a member of the Group and
owing to a partly-owned subsidiary undertaking

Borrowings shall not include and shall be deemed not to include

9451 borrowings incurred by any member of the Group for the purpose of
repaying within six months of the borrowing the whole or any part (with or
without premium) of any borrowings of that or other member of the Group
then outstanding, pending their application for such purpose within such
period,

8452 the minonty proportion of moneys borrowed by a partly owned subsidiary
undertaking and not owing to ancther member of the Group

When the aggregate principal amount of borrowings required to be taken into
account on any particular date 1s being ascertained, any particular borrowing then
outstanding which 1s denominated or repayable in a currency other than sterling
shall be notionally converted into sterling at the rate of exchange prevailing n
London on the last business day before that date or, if it would result in a lower
figure, at the rate of exchange prevailing in London on the last business day six
months before that date For these purposes the rate of exchange shall be taken to
be the spot rate In London recommended by a London cleanng bank, selected by
the Board, as being the most approprate rate for the purchase by the company of
the currency In question for sterling on the day in question
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94.7

94.8

A certificate or report by the auditors of the Company as to the amount of any
borrowings or to the effect that the hmit imposed by this Article has not been or will
not be exceeded at any particular time or times, shall be conclusive evidence of
such amount or fact for the purposes of this Article Nevertheless the Board may at
any time rely on a bona fide estimate of the aggregate of the borrowings If, in
consequence, the hmit on borrowings set out in this Article 1s nadvertently
exceeded, the amount of borrowings equal to the excess may be disregarded for
90 days after the date on which by reason of a determination of the auditors of the
Company or otherwise the Board becomes aware that such a situation has or may
have ansen

No person dealing with the Company or any of its subsidiary undertakings shall be
concerned to see or enquire whether the sard mit 1s observed and no debt
incurred or secunty given in excess of such hmit shall be invalid or ineffectual
unless the lender or reciptent of the secunty had, at the time the debt was incurred
or securnty given, express notice that the said hmit had been or would be
exceeded

95 Board meetings

95.1

95.2

The Board can decide when and where to have meetings and how they will be
conducted They may also adjourn meetings

A Board meeting can be called by any Director The Secretary must call a Board
meeting If asked to do so by a Director

96 Notice of board meetings

96.1

96.2

96.3

Notice of a Board meeting shall be deemed to be duly given to a Director if it is
given to him personally or by word of mouth or given in wnting or by electrenic
means to him at his last known address or any cther address given by him to the
Company for that purpose

A Director may waive the requirement that notice be given to him of any Board
meeting, either prospectively or retrospectively and any retrospective waiver shall
not affect the validity of the meeting or of any business conducted at the meeting

It shall not be necessary to give notice of a Board meeting to a Director who 15
absent from the United Kingdom unless he has asked the Board in wnting that
notices of Board meetings shall during his absence be given to him at any address
in the United Kingdom notified to the Company for this purpose, but he shall not, I1n
such event, be entitled to a longer period of notice than if he had been present in
the United Kingdom at that address

97 Quorum

87.1

The quorum necessary for the transaction of business may be determined by the
Board and untll otherwise determined shall be two persons, each being a Director
or an afternate Director A duly convened meeting of the Beard at which a quorum
1s present shall be competent to exercise all or any of the authorites, powers, and
discretions for the time being vested in or exercisable by the Board
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98

99

100

101

97.2

If a Director ceases to be a director at a Board meeting, he can continue to be
present and to act as a director and be counted in the quorum until the end of the
meeting If no other Director chjects and iIf otherwise a quorum of Directors would
not be present

Chairman

98.1

98.2

Voting

The Board may appoint one or more of its body as Chairman or Joint Chairman
and one or more of its body as Deputy Charrman of its meetings and may
determine the period for which he 1s or they are to hold office and may at any time
remove him or them from office

If no such Chairman or Deputy Chairman 1s elected, or if at any meeting neither a
Chairman nor a Deputy Charrman 1s present within ten minutes of the time
appointed for holding the same, the Directors present shall choose cne of therr
number to be Chairman of such meeting In the event two or more Joint Chairmen
or, in the absence of a Chairman, two or more Deputy Chairman being present, the
Joint Charrman or Deputy Chairman to act as Chairman of the meeting shall be
decided by those Directors present Any Charman or Deputy Chairman may also
hold executive office under the Company

Questions ansing at any Board meeting shali be determined by a majonty of votes In the
case of an equality of votes the Chairman of that meeting shall have a second or casting

vote

Participation by telephone or other form of communication

100.1

100.2

100.3

Any Director or his alternate may valdly participate in a meeting of the Board or a
committee of the Board through the medium of conference telephone or any other
form of communications equipment (whether in use when these Articles are
adopted or developed subsequently), provided that all persons participating 1n the
meeting are able to hear and speak to each other throughout such meeting

A person so participating by telephone or other communication shall be deemed to
be present in person at the meeting and shall be counted in a quorum and entitled
to vote Such a meeting shall be deemed to take place where the largest group of
those participating 1s assembled or, If there 1s no group which 1s larger than any
other group, where the Chairman of the meeting then 1s

A resolution passed at any meeting held in the above manner, and signed by the
Chairman of the meeting, shall be as valid and effectual as If it had been passed at
a meeting of the Board (or committee, as the case may be) duly convened and
held

Resolution in writing

101.1

A resolution in writing signed or confirmed electrontcally by all the Directors for the
time being entitled to receive notice of a Board meeting and to vote on the
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102

103

104

105

resolution and not being less than a quorum (or by all the members of a committee
of the Board for the time being entitled to receive notice of such committee meeting
and to vote on the resclution and not being less than a quorum of that committee),
shall be as valid and effective for all purposes as a resolution duly passed at a
meeting of the Board (or committee, as the case may be)

101.2 Such a resolution may consist of several documents or electronic communications
in the same form each stgned or authenticated by one or more of the Directors or
members cf the relevant committee

Proceedings of committees

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

Minutes of proceedings

103.1 The Board shall keep minutes of all shareholder meetings, all Board meetings and
meetings of committees of the Board The minutes must include the names of the
Directors present

103.2 Any such minutes, If purporting to be signed by the Chairman of the meeting at
which the proceedings were held or by the Chairman of the next meeting or the
Secretary, shall be evidence of the matiters stated in such minutes without any
further proof

Validity of proceedings

All acts done by a meeting of the Board, or of a committee of the Board, or by any person
acting as a Director, alternate Director or member of a commuittee shall be vahd even if it is
discovered afterwards that there was some defect in the appointment of any person or
persons acting, or that they or any of them were or was disqualified from holding office or
not entitled to vote, or had in any way vacated their or his office

Transactions or other arrangements with the company

1051 Subject to the Companies Acts and provided he has declared the nature and extent
of his interest 1n accordance with the requirements of the Companies Acts, a
Director who 1s In any way, whether directly or indirectly, interested in an existing or
proposed transaction or arrangement with the Company may

10511 be a party to, or otherwise interested in, any transaction or arrangement
with the Company or in which the Company 1s otherwise (directly or
indirectly) interested,

10612 act by himself or through fus firm in a professional capacity for the
Company (otherwise than as auditor) and he or his firm shall be enttied to
remuneration for professional services as If he were not a Director,
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10513 be or become a director or other officer ¢f, or employed by, or a party to a
transachion or arrangement with, or otherwise interested in, any body
corporate in which the Company ts otherwise (directly or indirectly)
Interested, and

1051 4 hold any office or place of profit with the Company (except as audifor) in
conjunction with his office of Director for such penod and upon such terms,
including as to remuneration as the Board may decide

105.2 A Durector shall not, save as he may otherwise agree, be accountable to the

Company for any benefit which he dernves from any such contract, transaction or
arrangement or from any such office or employment or from any interest in any
such body corporate and no such contract, transaction or arrangement shall be
hable to be avoided on the grounds of any such interest or benefit nor shall the
receipt of any such remuneration or other benefit constitute a breach of his duty
under section 176 of the Act

Permitted interests and voting

106.1 A Director cannot vote or be counted In the quorum on any resolution which may

give rise to a conflict of interest but can vote on the following

10611 giving him any secunty, guarantee or ndemnity for any money or any
habiity which he, or any other person, has lent or obligaticns he or any
other person has undertaken at the request, or for the benefit, of the
Company cor any of its subsidiary undertakings,

106 12 giving any secunty, guarantee or indemnity to any other person for a debt
or obligation which 15 owed by the Company or any of its subsidiary
undertakings, to that other person If the Director has taken responsibility for
some or all of that debt or obligation The Director can take this
responsibility by giving a guarantee, ndemnity or security,

106 1 3 a proposal or contract relating to an offer of any shares or debentures or
other secunties for subscription or purchase by the Company or any of its
subsidiary undertakings, If the Director takes part because he 1s a holder of
shares, debentures or other secuntes, or If he takes part in the
underwriting or sub-underwriting of the offer,

106 1 4 any arrangement for the benefit of employees of the Company or any of its
subsidiary undertakings which only gives him benefits which are also
generally given to employees to whom the arrangement relates,

106 1.8 any arrangement invalving any other company If the Director (together with
any person connected with the Director) has an interest of any kind in that
company {including an interest by holding any position In that company or
by being a shareholder of that company) This does not apply If he knows
that he has a Relevant Interest

1061 6 a contract relating to insurance which the Company can buy or renew for
the benefit of the Directors or a group of people which includes Directors,
and
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10617 a contract relating to a pension, superannuation or similar scheme or a
retirement, death, disability benefits scheme or employees' share scheme
which gives the Director benefits which are also generally given to the
employees to whom the scheme relates

106.2 A Director cannot vote or be counted in the quorum on a resolution relating to his
own appointment or the settlement or vanation of the terms of his appointment to
an office or place of profit with the Company or any other company in which the
Company has an interest

106.3 Where the Directors are considenng proposals about the appointment, or the
settlement or varation of the terms or the termination of the appointment of two or
more Directors to other offices or places of profit with the Company or any
company in which the Company has an interest, a separate resolution may be put
In relation to each Director and in that case each of the Directors concerned shall
be entitled to vote and be counted in the quorum In respect of each resolution
unless it concerns his own appomntment or the settlement or vanation of the terms
or the termination of his own appointment or the appointment of another director to
an office or place of profit with a company in which the Company has an interest
and the Director seeking to vote or be counted In the quorum has a Relevant
Interest in it

106.4 A company shali be deemed to be one in which the Direclor has a Relevant
Interest if and so long as (but only If and so long as) he Is to his knowledge (either
directly or indirectly} the holder of or beneficially interested in one per cent or more
of any class of the equity share capital of that company (calculated exclusive of any
shares of that class in that company held as treasury shares) or of the voting nghts
avallable to members of that company I[n relation to an alternate Director, an
interest of his appointor shall be treated as an interest of the alternate Director
without prejudice to any interest which the alternate Director has otherwise Where
a company 1in which a Director has Relevant Interest 1s interested in a contract, he
also shall be deemed interested in that contract

106.5 If a question anses at a Board meeting about whether a Director (other than the
Chairman of the meeting) has an interest which 1s likely to give rnise to a conflict of
interest, or whether he can vote or be counted in the quorum, and the Director
does not agree to abstain from voting on the i1ssue or not to be counted In the
quorum, the question must be referred to the Chairman of the meeting The
Charrman’s ruling about the relevant Director 1s final and conclusive, unless the
nature and extent of the Director's interests have not been farly disclosed to the
Directors If the question anses about the Chairman of the meeting, the question
must be directed to the Directors The Charrman cannot vote on the question but
can be counted 1n the quorum The Directors' resclution about the Charrman is final
and conclusive, unless the nature and extent of the Chairman's interests have nat
been fairly disctosed to the Directors

107 Directors’ conflicts of interest

107.1 The Board may, 1n accordance with the requirements set out in this Article,
authorise any matter or situation proposed to them by any Director which would, if
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107.2

107.3

107.4

107.5

not authorised, involve a Director (an Interested Director) breaching his duty
under the Act to avoid conflicts of interest (Conflict)

A Director seeking authonisation in respect of a Conflict shall declare to the Board
the nature and extent of his interest in a Conflict as soon as ts reasonably
practicable The Director shall provide the Board with such details of the matter as
are necessary for the Board to decide how to address the Conflict together with
such additonal information as may be requested by the Board

Any authonsation under this article will be effective only i

107 31 to the extent permitted by the Act, the matter in question shall have been
proposed by any Director for consideration in the same way that any other
matter may be proposed to the Directors under the provisions of these
Articles,

107 3 2 any requirement as to the quorum for consideration of the relevant matter s
met without counting the Interested Director and any other interested
Director, and

107 3 3 the matter 1s agreed to without the interested Director voting or would be
agreed to If the Interested Director's and any other interested Director's
vote 15 not counted

Any authonsation of a Conflict under this Article must be recorded in wniting (but
the authority shall be effective whether or not the terms are so recorded) and may
{whether at the time of giving the authonisation or subsequently)

107 41 extend to any actual or potential conflict of interest which may reasonably
be expected to anse out of the matter or situation so authonised,

107 4 2 provide that the Interested Director be excluded from the receipt of
documents and information and the participation in discussions {(whether at
meetings of the Directors or otherwise) related to the Conflict,

107 4 3 :impose upon the Interested Director such other terms for the purposes of
dealing with the Confiict as the Directors think fit,

107 44 provide that, where the Interested Director obtains, or has obtained
(through tis involvement in the Conflict and otherwise than through his
posttion as a Director) information that 1s confidential to a third party, he will
not be obliged to disclose that information to the Company, or to use it n
relation to the Company's affairs where o do so would amount to a breach
of that confidence, and

107.45 permit the Interested Director to absent himself from the discussion of
matters relating to the Conflict at any rmeeting of the Directors and be
excused from reviewing papers prepared by, or for, the Directors to the
extent they relate to such matters

Where the Directars authonse a Conflict, the Intergsted Director will be ¢cbliged to
conduct himself in accordance with any terms and conditions mposed by the
Directors in relation to the Conflict
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108

110

107.6 The Directors may revoke or vary such authornisation at any time, but this will not
affect anything done by the Interested Director, pnor to such revocation or
variation, in accordance with the terms of such authonsation

107.7 A Drirector I1s not required, by reason of being a Director (or because of the fiduciary
relationship established by reason of being a director), to account to the Company
for any remuneration, profit or other benefit which he derives from or in connection
with a relattonship involving a Conflict which has been authorised by the directors
or by the Company in general meeting (subject in each case to any terms, limits or
conditions attaching to that authonsation) and ne contract shall be lable tc be
avoided on such grounds

General

For the purposes of Articles 105 to 107 inclusive (which shall apply equally to alternate
Directors)

108.1 An interest of a person who I1s connected (which word shall have the meaning
given to it by section 252 of the Act) with a Director shall be treated as an interest
of the Director

108.2 A contract includes references to any proposed contract and to any transaction or
arrangement or proposed transaction or arrangement whether or not consulting a
contract

108 3 A conflict of interest includes a conflict of interest and duty and a conflict of duties

108.4 Subject to the Companies Acts, the Company may by ordinary resclution suspend
or relax the provisions of Articles 105 to 107 to any extent or ratify any contract not
properly authonsed by reason of a centravention of any of the provisions of Articles
105 to 107

Power to authenticate documents

Any Director, the Secretary or any person appointed by the Board for the purpose shall
have power to authenticate any documents affecting the constitution of the Company and
any resolution passed by the Company or the Board or any committee, and any books,
records, documents and accounts relating to the business of the Company, and to cerhify
copies or extracts as true copies or extracts Where any books, records, documents or
accounts are not at the Office, the local manager or other officer of the Company who has
their custody shall be deemed to be a person appointed by the Beard for this purpose A
document purporting to be a copy of a resolution, or an extract from the minutes of a
meeting, of the Company or the Board or any committee which 1s so certified shall be
conclusive evidence In favour of all persons dealing with the Company that such resolution
has been duly passed or, as the case may be, that any minute so extracted I1s a true and
accurate record of proceedings at a duly constituted meeting

Use of seals

110.1 The Board shall provide for the safe custody of the Seal A Seal shall not be used
without the authority of the Board or of a commitiee of the Board so authorised
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112

113

114

110.2 Subject as otherwise provided in these Articles, every document which 1s sealed
using the common seal must be signed by at least one authonised person in the
presence of a witness who attests the signature An authorised person for this
purpose 1s any Director, the Secretary or any other person authonsed by the
Directors for the purpose of signing documents to which the Seal 15 applied

110.3 The official seal shall be used only for sealing securities 1ssued by the Company
and documents creating or evidencing secunties so issued Any such secunties or
documents sealed with the official seal shall not require t¢ be signed unless the
Board decides otherwise or the law otherwise requires

110.4 The Board can resolve that the requirement for any counter-signature in this Article
can be dispensed with on any occasion

Declaration of dividends

Subject to the Act and these Articles, the Company may by ordinary resolution declare
dividends to be paid to members according to therr respective nghts and interests in the
profits of the Company However, no dividend shall exceed the amount recommended by
the Board

Interim dividends

Subject to the Act, the Board may declare and pay such intenm dividends (including any
dividend at a fixed rate) as appears to the Board to be justified by the profits of the
Company avallable for distribution If the Board acts in good faith, 1t shall not incur any
hability to the holders of shares for any loss that they may suffer by the lawful payment of
any intenim dividend an any other class of shares ranking with or after those shares

Calculation and currency of dividends

113.1 Except as provided otherwise by the nghts attached to shares, all dvidends

113 11 shall be declared and paid accordingly to the amounts paid up (otherwise
than in advance of calls) on the shares on which the dividend 1s paid,

1131 2 shall be apportioned and paid proportionately to the amounts paid up on
the shares duning any portion or portions of the period in respect of which
the dividend 1s paid, but if any share i1s 1ssued on terms that it shall rank for
dividend as from a particular date, it shall rank for dividend accordingly, and

1131 3 may be declared or paid in any currency The Board may decide the rate of
exchange for any currency conversions that may be required and how any
costs involved are to be met

Amounts due on shares can be deducted from dividends

The Board may deduct from any dividend or other money payable to any person on or In
respect of a share all such sums as may be due from him to the Company on account of
calls or otherwise In relatton to the shares of the Company Sums so deducted can be used
to pay amounts owing to the Company in respect of the shares
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115 Dividends not in cash

116

117

115.1

The Board may, by crdinary resolution of the Company direct, or In the case of an
interim dividend may without the authonty of an ordinary resolution direct, that
payment of any dividend declared may be satisfied wholly or partly by the
distnibution of assets, and in particular of paid up shares or debentures of any other
company, or in any one or more of such ways Where any difficulty anses
regarding such distribution, the Board may settle it as it thinks fit In particular, the
Board may

115 11 1ssue fractional certificates (or ignore fractions),

11512 fix the value for distribution of such assets or any part of them and
determine that cash payments may be made to any members on the
footing of the values so fixed, in order to adjust the rights of members, and

11513 vest any such assets in trustees on trust for the person entitled to the
dividend

No interest on dividends

Unless otherwise provided by the nghts attached to the share, no dividend or other monies
payable by the Company or in respect of a share shall bear interest as against the
Company

Method of payment

117.1 The Company may pay any dividend, interest or other sum payable in respect of a

share in cash or by direct debit, bank transfer, cheque, dvidend warrant, or money
order or by any cther method, including by electronic means, as the Board may
consider appropriate For uncertficated shares, any payment may be made by
means of the relevant system (subject always to the facilites and requirements of
the relevant system} and such payment may be made by the Company or any
perscn on its behalf by sending an instruction to the operater of the relevant
system to credit the cash memorandum account of the holder or joint holders of
such shares or, If permitted by the Company, of such person as the holder or joint
helders may in writing direct

117 2 The Company may send such payment by post or other delivery service (or by

117.3

such means offered by the Company as the member or person entitled to it may
agree in writing) to the registered address of the member or person entitled to it (or,
if two or more persons are holders of the share or are jointly entitied to 1t because
of the death or bankruptcy of the member or otherwise by operation of law, to the
registered address of such of those persons as Is first named in the Register) or to
such person and such address as such member or person may direct in writing

Every cheque, warrant, order or other form of payment 1s sent at the nsk of the
persan entitled to the money represented by it, shall be made payable to the
perscn or persons entitled, or to such other person as the person or persons
entitted may direct in wnting Payment of the cheque, warrant, order or other form
of payment (including transmission of funds through a bank transfer or other funds
transfer system or by such other electronic means as permitted by these Articles or
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in accordance with the facilities and requirements of the relevant system
concerned) shall be good discharge to the Company If any such cheque, warrant,
order or other form of payment has or shall be alleged to have been lost, stolen or
destroyed the Board may, at the request of the person entitled to it, 1ssue a
replacement cheque or warrant or order or make payment in some other form,
subject to compliance with such conditions as to evidence and indemnity and the
payment of out of pocket expenses of the Company in connection with the request
as the Board may think fit

117.4 Any joint holder or other person jointly enttled to a share may give an effective
receipt for any dividend or other monies payable in respect of such share

117.5 The Board may, at its discretion, make provisions to enable any member as the
Board shall determine to recewve duly declared dwdends in a currency or
currencies other than sterling For the purposes of the calculation of the amount
recewvable in respect of any dividend, the rate of exchange to be used to determine
the foreign currency equivalent of any sum payable as a dividend shall be such
rate or rates and the payment shall be on such terms and conditions as the Board
may in its absolute discretion determine

Uncashed dividends

If cheques, warrants or orders for dividends or other sums payable n respect of a share
sent by the Company to the person entitled to them are returned to the Company or left
uncashed on two consecutive occasions or, following one occasion, reasonable enguires
have falled to establish any new address to be used for the purpose, the Company does
not have to send any dividends or other monies payable in respect of that share due to that
person until he notifies the Company of an address to be used for the purpose

Unclaimed dividends

All dividends, interest or other sums payable and unclaimed for 12 months after having
become payable may be invested or otherwise made use of by the Board for the benefit of
the Company until claimed The Company shall not be a trustee in respect of such
unclaimed dividends and will not be hable to pay interest on it All dividends that remain
unclaimed for 12 years after they were first declared or became due for payment shall (if
the Board so resolves) be forfeited and shall cease to remain owing by the Company

Scrip dividends

120.1 The Board may, by ordinary resolution of the Company and subject to such terms
and conditions as the Board may determine, offer to any holders of ordinary shares
(excluding any member holding shares as treasury shares) the nght to elect to
receive ordinary shares, credited as fully paid, instead of cash in respect of the
whole (or some par, to be determined by the Board) of any dividend specified by
the ordinary resolution The following provisions shall apply

120 11 the said resolution may specify a particutar dividend, or may specify all or
any dividends declared within a specified period or periods but such period
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12012

12013

12014

12015

12016

may not end later than the fifth anniversary of the date of the meeting at
which the ordinary resolution Is passed,

the entitlement of each holder of ordinary shares to new ordinary shares
shall be such that the relevant value of the entittement shall be as nearly as
posstble equal to (but not greater than) the cash amount (disregarding any
tax credit) of the dividend that such holder would have received by way of
dividend For this purpose relevant value shall be calculated by reference
to the average of the muddle market quotations for the ordinary shares on
the London Stock Exchange as denved from the Daily Official List (or any
other publication of a recognised investment exchange showing quctations
for the Company's ordinary shares), for the day on which the ordinary
shares are first quoted "ex" the relevant dividend and the four subsequent
dealing days, or in such other manner as the Board may determine on such
basis as it considers to be far and reasonable A certificate or report by the
Company's auditors as to the amount of the relevant value in respect of any
dividend shall be conclusive evidence of that amount,

nc fractions of 2 share shall be allotted The Board may make such
provisions as it thinks fit for any fractional entittements including provisions
where, In whole or in part, the benefit accrues to the Company and/er under
which fractional entitlements are accrued andfor retained and in each case
accumulated on behalf of any member and such accruals or retentions are
applied to the allotment by way of bonus to or cash subscription on behalf
of any member of fully paid ordinary shares andfor provisitons where cash
payments may be made to members in respect of ther fractional
entitiements,

the Board shall, after determining the basis of allotment, notify the holders
of ordinary shares in wnting of the nght of election offered to them, and
specify the procedure to be followed and place at which, and the latest time
by which, elections must be lodged in order to be effective No such notice
need to be given to holders of ordinary shares who have previously given
election mandates in accordance with this article and whose mandates
have not been revoked The accidental omission to give notice of any nght
of election to, or the non-receipt (even If the Company becomes aware of
such non-receipt) of any such notice by, any holder of ordinary shares
enbtled to the same shall nether invalidate any offer of an election nor give
nse to any claim, suit or action,

the Board shall not proceed with any election unless the company has
sufficient reserves or funds that may be capitalised, and the Board has
authonty to allot sufficient shares, to give effect to it after the basis of the
allotment 1s determined,

the Board may exclude from any offer or make other arrangements In
relation to any holders of ordinary shares where the Board considers that
the making of the offer to them or in respect of such shares would or mght
involve the contravention of the laws of any terntory or that for any other
reason the offer shoulgd not be made to them or in respect of such shares,
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1201 7 the Board may establish or vary a procedure for election mandates In
respect of future nghts of election and may determine that every duly
effected election in respect of any ordinary shares shal! be binding on every
successor In title to the holder,

12018 the dividend (or that part of the dwvidend in respect of which a nght of
election has been offered) shall not be payable en ordinary shares in
respect of which an electon has been duly made (elected ordinary
shares) and instead additional ordinary shares shall be allotted to the
holders of the elected ordinary shares on the basis of allotment determined
as stated above For such purpese the Board may capitalise, out of any
amount for the time being standing to the credit of any reserve or fund
(including any share premium account or capital redemption reserve) or of
any of the profits which could otherwise have been applied In paying
dividends in cash as the Board may determine, a sum equal lo the
aggregate nominal amount of the additional ordinary shares to be allotted
on such basis and apply it in paying up in full the appropnate number of
unissued ordinary shares for allotment and distnbution to the holders of the
elected ordinary shares on such basis The Board may do all acts and
things considered necessary or expedient to give effect to any such
capitalisation,

120 19 the Board may decide how any costs relating to the new shares available in
place of a cash dividend will be met, including to deduct an amount from
the entitlement of a holder of ordinary shares under this Article,

120 1 10the additional ordinary shares so allotted shall rank panr passu in all
respects with each other and with the fully paid ordinary shares in 1ssue on
the record date for the dividend 1n respect of which the nght of election has
been offered, except that they will not rank for any dividend or other
distnbution or other entitlement which has been declared, paid or made by
reference to such record date, and

120 1 11the Board may terminate, suspend, or amend any offer of the nght to elect
to receive ordinary shares in lieu of any cash dividend at any time and
generally may implement any scrip dvidend scheme on such terms and
conditions as the Board may determine and take such other action as the
Board may deem necessary or desirable in respect of any such scheme

Capitalisation of reserves
The Board may, with the authonty of an ordinary resolution of the Company

121.1 subject as provided In this Article, resolve to capitalise any undivided profits of the
Company not required for paying any preferential dividend (whether or not they are
avatlable for distnbution) or any sum standing to the credit of any reserve or fund of
the Company which i1s available for distribution or standing to the credit of the share
premium account of capital redemption reserve or other undistributable reserve,

121.2 appropriate the sum resolved to be capitalised to the members in proportion to the
nominal amounts of the shares (whether or not fully paid) held by them respectively
which would entitle them to participate n a distnibution of that sum If the shares
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121.3

121.4

121.5

121.6

were fully paid and the sum were then distributable and were distnibuted by way of
dividend and apply such sum cn their behalf either in or towards paying up the
amounts, If any, for the time being unpaid on any shares held by them respectively,
or in paymg up n full umissued shares or debentures of the Company of a nominal
amount equal to that sum, and allot the shares or debentures credited as fully pa:d
to those members or as they may direct, in those propertions, or partly in one way
and partly in the other, provided that

121 21 the share premwum account, the capital redemption reserve, any other
undistributable reserve and any profits which are not avalable for
distnbution may, for the purposes of this Article, only be applied in paying
up In full shares to be allotted to members credited as fully paid,

121 22 the Company will also be entitled to participate in the relevant distnbution in
relation to any shares of the relevant class held by it as treasury shares
and the proportionate entitlement of the relevant class of members to the
distnbution will be calculated accordingly, and

12123 In a case where any sum Is appled in paying amounts for the time being
unpaid on any shares of the Company or in paying up in full debentures of
the Company, the amount of the net assets of the Company at that time n
not less than the aggregate of the called up share capital of the Company
and its undistributable reserves as shown In the latest audited accounts of
the Company or such other accounts as may be relevant and would not be
reduced below that aggregate by the payment of it,

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

make such provision by the 1ssue of fractional certificates (or by ignoring fractions
or by accruing the benefit of it to the Company rather than to the members
concerned) or by payment in cash or ctherwise as it thinks fit in the case of shares
or debentures becoming distnbutable in fractions,

authorise any person to enter on behalf of such members concerned into an
agreement with the Company providing for either

121 51 the allotment to them respectively, credited as fully paid up, of any shares
or debentures to which they may be entitled on such capitalisation, or

121 5 2 the payment up by the Company on behalf of such members by the
application of their respective proportions of the reserves or profits resolved
to be capitalised, of the amounts or any part of the amounts remaining
unpaid on their existing shares,

(any agreement made under such authonty being effective and binding on all such
members), and

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

1221

122.2

Notwithstanding any other provision of these Articles but without prejudice to the
nghts attached to any shares and subject always to the Act, the Company or the
Board may by resolution specify any date (record date) as the date at the close of
business {or such other time as the Board may determine) on which persons
registered as the holders of shares or other securities shall be entitied to receipt of
any dividend, distnbution, interest, allotment, 1ssue, notice, information, document
or circular Such record date may be before, on or after the date on which the
dividend, distnibution, interest, allotment, 1ssue, notice, information, document or
circular 1s declared, made, paid, given, or served

In the absence of a record date being fixed, entittement to any dwidend,
distnbution, interest, allotment, i1ssue, notice, information, document or circular
shall be determined by reference to the date on which the dividend 1s declared, the
distribution allotment or 1ssue I1s made or the notice, information, document or
circular made, given or served

123 Inspection of records

No member {(other than a Director) shall have any night to inspect any accounting record or
other document of the Company unless he 1s authorised to do so by law, by order of a
court of competent jurisdiction, by the Board or by ordinary resolution of the Company

124 Strategic report and supplementary material in place of full accounts

The Company may send a strategic report with supplementary matenal as set out In
sections 426 and 426A of the Act to members instead of or in addition to coptes of its full
reports and accounts

125 Service of Notices

125.1

The Company can send, deliver or serve any notice or other document, including a
share certificate, to or on a member

12511 personally,

12512 by sending it through the postal system addressed to the member at his
registered address or by leaving t at that address addressed to the
member,

1251 3 through a relevant system, where the notice or document relates to
uncertificated shares,

1251 4 where appropriate, by sending or supplying it in electronic form to an
address notified by the member to the Company for that purpose,

125 4 5 where appropriate, hy making it avalable on a website and notifying the
member of its avallability in accordance with this Article, or

12516 by any other means authonsed in writing by the member

125.2 In the case of joint holders of a share
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125.3

125.4

125.5

125 21 service, sending or supply of any notice, document or other information on
or to one of the joint helders shall for al! purposes be deemed a sufficient
service on,sending or supplying to all the joint holders, and

125 2 2 anything to be agreed or specified Iin relation to any notice, document or
other information to he served on, sent or supplied to them may be agreed
or specified by any one of the joint hofders and the agreement or
specification of the first named in the Register shall be accepted to the
exclusion of that of the other jont holders

Where a member (or, i3 the case of a joint holders, the person first named in the
Register) has a registered address outside the United Kingdom but has notified the
Company of an address within the United Kingdom at which notices, documents or
other information may be given to him or has given to the Company an address for
the purposes of communications by electromic means at which notices, documents
or other information may be served, sent or supplhed to him, he shall be entitled to
have notices served, sent or suppled to lim at such address or, where applicable,
the Company may make themn available on a website and notify the holder of that
address Otherwise no such member shall be enttled to recewve any notce,
document or other infermation from the Company

If on three consecutive occasions any notice, document or other information has
been sent to any member at his registered address or his address for the service of
notices (by electronic means or otherwise) but has been returned undelivered,
such member shall not be entitted to receve notices, documents or other
information from the Company until he shall have communicated with the Company
and supplied in writing a new registered address or address within the United
Kingdom for the service of notices or has informed the Company of an address for
the service of notices and the sending or supply of documents and other
information in electronic form For these purposes, any notice, document or other
information served, sent or supplied by post shall be treated as returned
undelivered If the notice, document or other information 1s served, sent or supplied
back to the Company (or its agents) and a notice, document or other information
served, sent or supplied n electronic form shall be treated as returned undelivered
if the Company {or its agents) receives notfication that the notice, document or
other information was not delivered to the address to which it was served, sent or
supphed

The Company may at any time and in 1ts sole discretion choose to serve, send or
supply notices, documents or other information in hard copy form alone to some or
all of the members

126 Notice on person entitled by transmission

The Company may give notice to the person entitled to a share because of the death or
bankruptcy of a member or otherwise by operation of law, by sending or delivering it in any
manner authorised by these Articles for the giving of notice to a member, addressed to that
person by name, or by the title of representative of the deceased or trustee of the bankrupt
or representative by operation of law or by any Wke description, at the address (if any)
within the United Kingdom supplied for the purpose by the person clamed to be so entitled
or to which notices may be sent in electronic form Until such an address has been so
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127

128

supphed, a notice may be given In any manner in which it might have been given If the
death or bankruptcy or operation of law had not eccurred

Record date for service

Any notice, document or other information may be served, sent or supplied by the
Company by reference to the register as It stands at any tme not more than 15 days
before the date of service, sending or supplying No change in the register after that time
shall invalidate that service, sending or supply Where any notice, document or other
information 1s served on, sent or supplied to any person in respect of a share in
accordance with these Articles, no person denving any title or interest in that share shall be
entitled to any further service, sending or supplying of that notice, document or other
information

Evidence of service

128.1 Any notice, document or other information, addressed to a member at his
registered address or address for service in the United Kingdom shall, If served,
sent or supphied by first class post, be deemed to have been served or delivered on
the day after the day when it was put in the post (or, where second class post I1s
employed, on the second day after the day when it was put in the post) Proof that
an envelope containing the notice, document or other information was properly
addressed and put into the post as a prepaid letter shall be conclusive evidence
that the notice was given

128.2 Any notice, document or other information not served, sent or supplied by post but
delivered or left at a registered address or address for service in the United
Kingdom (other than an address for the purposes of communications by electronic
means) shall be deemed to have been served or delivered on the day on which it
was so delivered or left

128.3 Any notice, document or other information, If served, sent or supplied by electronic
means shall be deemed to have been received on the day on which the electronic
communication was sent by or on behalf of the Company notwithstanding that the
Company subsequently sends a hard copy of such notice, document or other
information by post Any notice, document or other information made available on a
website shall be deemed to have been received on the day on which the notice,
document or other information was first made available on the website or, If later,
when a notice of availability 1s received or deemed to have been received pursuant
to this Article Proof that the notice, document or other information was properly
addressed shall be conclusive evidence that the notice by electronic means was
given

128.4 Any notice, document or other information served, sent or supplied by the
Company by means of a relevant system shall be deemed to have been received
when the Company or any sponsoring system-participant acting on its behalf sends
the 1ssuer-instruction relating to the notice, document or other information

128.5 Any notice, document or other information served, sent or supplied by the
Company by any other means authonsed in wnting by the member concerned shall
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129

130

be deemed to have been received when the Company has camed out the action 1t
has been authornised to take for that purpose

Notice when post not available

If at any ttme by reason of the suspension, interruption or curtaiiment of postal services
within the United Kingdom the Company 1s unable effectively to convene a general
meeting by notices sent through the post, the Company need only give notice of a general
meeting to those members with whom the Company can communicate by electronic
means and who have provided the Company with an address for this purpose The
Company shall alsc advertise the notice In at least one national newspaper published In
the United Kingdom and make it avalable on its wehsite from the date of such
advertisement until the conclusion of the meeting or any adjournment of it In any such
case the Company shall send confirmatory copies of the notice by post to those members
to whom notice cannct be given by electronic means If, at least seven days prior to the
meeting, the posting of notices to addresses throughout the United Kingdom agan
becomes practicable

indemnity and insurance

130.1 In this Article

13011 companies are associated if one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate,

1301 2 a relevant officer means any Director or other cfficer or former director or
other officer of the Company or an associated company (including any
company which 15 a trustee of an occupational pension scheme (as defined
by section 235(6) of the Act}, but excluding in each case any person
engaged by the Company (or associated company} as auditor (whether or
not he 1s also a director or other officer), to the extent he acts in his
capacity as auditor), and

13013 relevant loss means any loss or hability which has been or may be
incurred by a relevant officer in connection with that relevant officer's duties
or powers In relation to the company, any associated company or any
pension fund or employees' share scheme of the company or associated
company

130.2 Subject to article 130 4, but without prejudice to any indemnity to which a relevant
officer 1s otherwise entitled

130 21 each relevant officer shall be indemnified out of the Company's assets
agamnst all relevant loss and in relation to the Company's (or any associated
company's) activities as trustee of an occupational pension scheme (as
defined in section 235(6) of the Act}, including any habiity incurred by him
in defending any civil or criminal proceedings, in which judgment 1s given in
his favour or in which he 15 acquitted or the proceedings are otherwise
disposed of without any finding or admission of any material breach of duty
on his part or in connection with any application in which the court grants
him, in his capacity as a relevant officer, relief from habiity for negligence,
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default, breach of duty or breach of trust in relation to the Company's {or
any associated company's) affairs, and

130 22 the Company may provide any relevant officer with funds to meet
expenditure incurred or to be incurred by him in connection with any
proceedings or application referred to in article 130(2)(a) and otherwise
may take any action to enable any such relevant officer to avoid incurring
such expenditure

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

130.4 The Directors may decide to purchase and maintain insurance, at the expense of
the Company, for the benefit of any relevant officer (n respect of any relevant loss
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