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Registered No 87249

13!

The Companies Acts
Public Company Limited by Shares
ARTICLES OF ASSOCIATION
of
TT electronics plc

(Adopted by a special resolution passed on 14 May 2008
and amended by a special resolution passed on 12 May 2010)

DEFINITIONS AND INTERPRETATION
Defimitions and interpretation
In these Articles, the following words and expressions have the meanings indicated below
“these Articles”: these articles of association as originally adopted or as altered from time to
time (including provisions treated as provisions of the Company’s articles by virtue of section

28 of the Companies Act 2006)

“Auditors”: the auditors of the Company for the time being or, in the case of joint auditors,
any one of them

“Board™: the board of Directors from time to time of the Company or those Directors present
at a duly convened meeting of the Directors at which a quorum 1s present

“cash memorandum account™: an account so designated by the Operator

“clear days”™ 1n relation to the period of a notice, that period excluding the day when the
notice 1s given or deemed to be given and the day for which 1t 1s given or on which 1t 15 to take
effect

“Constitution” until section 17 of the Companies Act 2006 comes mto force, these Articles,
the memorandum of association of the Company and any directions given by the Company 1n
general meeting by special resolution, and, on that section coming mnto force, the Company’s
constitution within the meaning of that section

“Director”: a director for the ime being of the Company

“holder”: n relation to shares, the member whose name 1s entered i the Reguster as the holder
of the shares (but, to the extent that these Articles would otherwise conflict with the Statutes,
not mcluding the Company itself in relation to shares held as treasury shares)

“London Stock Exchange”: the London Stock Exchange plc

“member”: a member of the Company (but, to the extent that these Articles would otherwise
conflict with the Statutes, not including the Company 1tself 1n relation to shares held as treasury

shares)

“QOffice™: the registered office of the Company

(22360611 05)




12

13

14

15

“paid up”: pard up or credrted as paid up

“person entitled by transmission”: a person entitled to a share 1n consequence of the death or
bankruptcy of a member or of any other event giving rise to its transmission by operatton of law
and whose name 15 entered 1n the Register 1n respect of the share

“Register”: the register of members of the Company
“Regulations™: the Uncertificated Securities Regulations 2001 !

“relevant system”™: the computer-based system, and procedures, which enabie title to unrts of a
security to be evidenced and transferred without a written instrument, and which facilitate
supplementary and incidental matters 1n accordance with the Regulations

“Seal”: the common seal of the Company or any official seal kept by the Company pursuant to
the Statutes

“Secretary™: the secretary of the Company or any other person apponted to perform the duties
of the secretary of the Company, including a joint, assistant or deputy secretary and any person ,
appointed to perform the duties of secretary temporanily or in any particular case |

“Statutes™: every statute (including any statutory strument, order, regulation or subordinate
legislation made under 1t) concerning companies that are mcorporated in England and Wales to
the extent that 1t 1s for the time being n force or (where the context requires) was 1n force at a
parficuiar time, including the Companies Act 1985, the Companies Act 2006 and the
Regulations

“system’s rules™: the rules, regulations, procedures, facilities and requirements of the relevant
system concerned

“transfer instruction”: a properly authenticated dematerialised instruction on a relevant
system n accordance with the Regulations in such form, in such manner and from such person
as the Board may determine

“UK Listing Authority”: the Financial Services Authornty acting 1n s capacity as the
competent authonity for the purposes of Part VI of the Financial Services and Markets Act 2000

“United Kingdom”: Great Britain and Northern Ireland

The expressions “debenture” and “debenture holder” include “debenture stock” and “debenture
stockholder”.

References to writing mclude any method of reproducmg or representing words, symbols or
other information in such form (including 1n electronic form or by making it available on a
website) that 1t can be read or seen with the naked eye and a copy of it can be retamed.

References to the execution of a document (including where execution 1s implhed, such as i the
giving of a written consent) include references to 1ts bemng executed under hand or under seal or
by any other method, and, in relation to anything sent or supphed in electronic form, include
references to 1ts being executed by such means and incorporating such information as the Board
may from time to time sttpulate for the purpose of establishing i1ts authenticity and mtegrity

Unless the context otherwise requires, any words or expressions defined in provisions of the
Companies Act 1985 or the Companies Act 2006 that are in force at the date of the adoption of

2
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16

17

18

19

110

41

these Articles bear those meanings 1n these Articles (but as if the definitions contemplated their
use 1n these Articles as well as 1n the relevant legislation), except that the word “company™ shall
include any body corporate

Except where the contrary is stated or the context otherwise requires, any reference to a statute
or statutory provision includes any order, regulation, instrument or other subordmate legislation
made under 1t for the time being in force, and any reference to a statute, statutory provision,
order, regulation, instrument or other subordinate legislation includes any amendment,
extension, consolidation, re-enactment or replacement of 1t for the time being 1n force

Words importing the singular number only include the plural and vice versa Words importing
the masculine gender include the feminine and neuter gender Words importing persons include
corporations

References to a meeting shall not be taken as requiring more than one person to be present 1f
any quorum requirement can be satisfied by one person

References to any security as being in certificated form or uncertificated form refer,
respectively, to that secunty bemng a certificated unit of a security or an uncertificated unit of a
security for the purposes of the Regulations

Headngs are inserted for convenience only and shall not affect the construction of these
Articles

Each of the following Articles shall take effect from the time that the specified provision of the
Companies Act 2006 comes nto force

1111 nthe case of Article 7 3, section 6835,

1112 1nthe case of Article 97, section 77,

1113 1n the case of Article 107, section 175

and these Articles shall be read and construed accordingly

Limited liability

The hability of the members ts linmited to the amount, 1f any, unpaid on the shares held by them
Table A excluded

None of the regulations contained in Table A 1n the Schedule to the Companies (Tables A to F)
Regulations 1985 or any other of the Statutes shall apply as regulations or articles of the
Company

Form of resolutions

A special resolution shall be effective for any purpose for which an ordinary resolution 1s
expressed to be required under the Statutes or these Articles

SHARE CAPITAL
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61

71

72

73

31

91

10.

101

11.

Share capital
[ARTICLE DELETED]
Rights attached to shares

Subject to the Statutes and without prejudice to any rights attached to any existing shares, any
share may be i1ssued with such rights or restrictions as the Company may by ordinary resolution
determine (or, in the absence of any such determination or 1n so far as such ordinary resolution
does not make specific provision, as the Board may determine)

Redeemable shares

Subject to the Statutes and without prejudice to any rights attached to any existing shares, shares
may be 1ssued which are 1o be redeemed or winch are hiable to be redeemed at the option of the
Company or of the holder

Any such redemption may be on such terms and n such manner as may be provided for by
these Articles

Subject to Article 1 11, any such redemption may be on such terms and in such manner as the
Company may by ordmnary resolution determine or, in the absence of any such determination or
m so far as such ordinary resolution does not make spectfic provision, as the Board may
determine

Unissued shares

Subject to the Statutes and these Articles, the Board may offer, allot, grant ophons over, or
otherwise dispose of unissued shares or rights to subscribe for, or to convert any security nto,
such shares to such persons and on such terms as they think fit

Payment of commissions

The Company may exercise the powers of paying commissions and brokerage conferred or
permitted by the Statutes Subject to the Statutes, any such commission may be satisfied by the
payment of cash or by the allotment (or an option to call for the allotment) of fully or partly paid
shares or partly in one way and partly the other

Trusts not recognised

Except as required by law, no person shall be recogmsed by the Company as holding any share
upon any trust and the Company shall not be bound by or recognise (except as otherwise
provided by these Articles or by law or under an order of a court of competent jurisdiction) any
interest 1n any share except an absolute right to the whole of the share m the holder

Variation of rights

Subject to the Statutes, all or any of the rights attached to any class may (unless otherwise
provided by the terms of 1ssue of the shares of that class) be varted or abrogated with the written
consent, comprising one or more documents (including in electronic form), of the holders of
three-fourths 1n nominal value of the 1ssued shares of that class (excluding any shares of that
class held as treasury shares), or with the sanction of a special resolution passed at a separate
meeting of the holders of the shares of that class The provisions of the Statutes and of these
Articles relating to general meetings shall mutatis mutandis apply to any such separate meeting

4
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and to any meeting of the holders of shares of a class held otherwise than 1n connection with the
variation or abrogation of the nights attached to shares of that class, except that

1111 the necessary quorum shall be two persons between them holding or representing by
proxy not less than one-third in nommal amount of the issued shares of that class
(excluding any shares of that class held as treasury shares) or, at any adjourned
meeting of holders of shares of that class at which such a quorum 1s not present, shall
be any holder of shares of that class who 1s present in person or by proxy whatever the
number of shares held by him,

1112 any holder of shares of that class present in person or by proxy may demand a poll,
and

1113 every holder of shares of that class shall on a poll have one vote 1n respect of every
share of that class held by ham

For the avoidance of doubt, the Company shall not for these purposes be counted as holding any
shares of that class to the extent that 1t holds the shares as treasury shares

112 The provisions of this Article shall apply to the varnation or abrogation of the special rights
attached to some only of the shares of any class (and to any meeting of the holders of such
shares held otherwise than in connection with the variation or abrogation of those nghts) as 1f
each group of shares of the class differently treated formed a separate class

12. Matters not constituting a variation of rights

121 The nghts attached to any share or class of shares shall not, unless otherwise expressly provided
by 1its terms of 1ssue, be deemed to be varied, abrogated or breached by

1211 the creation or 1ssue of further shares ranking part passu with 1it, or

1212  the purchase or redemption by the Company of any of 1ts own shares (whether of that
or any other class) or the sale of any shares (of that class or any other class) held as
treasury shares

CERTIFICATES
13. Right to certificates

131 Except as otherwise provided in these Articles, every person whose name 1s entered 1n the
Register as a holder of shares in the Company shall be entitled, within the time specified by the
Statutes and without payment, to one certificate for all the shares of each class registered in his
name Upon a transfer of part of the shares of any class registered in his name, every holder
shall be entitled without payment to one certificate for the balance m certificated form of his
holding Upon request and upon payment, for every certificate after the first, of such reasonable
sum (1f any) as the Board may determine, every holder shall be entitled to receive several
certificates for certificated shares of one class registered 1n his name (subject to surrender for
cancellation of any existing certificate representing such shares). Every holder shall be entitled
to receive one certificate mn substitution for several certificates for certificated shares of one
class registered in his name upon surrender to the Company of all the share certificates
representing such shares

132 Subject as provided in the preceding part of this Article, the Company shall not be bound to
1ssue more than one certificate in respect of certificated shares registered 1n the names of two or

5
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14,

14.1

15.

151

16.

161

162

163

164

165

more persons and delivery of a certificate to one joint holder shall be a sufficient delivery to all
of them

Execution of certificates

Every certificate for share or loan capital or other securities of the Company (other than letters
of allotment, scrip certificates or similar documents) shall be 1ssued under the Seal (or in such
other manner as the Board, having regard to the terms of 1ssue, the Statutes and the
requirements of the UK Listing Authority, may authorise) and each share certificate shall
specify the shares to which 1t relates, the distinguishing number (1f any) of the shares and the
amount pard up on the shares The Board may determuine, either generally or in relation to any
particular case, that any signature on any certificate need not be autographic but may be applied
by some mechanical or other means, or pninted on the certificate, or that certificates need not be
signed

Replacement certificates

If a share certificate for certificated shares 1s worn out, defaced or damaged then, upon its
surrender to the Company, 1t shall be replaced free of charge 1f a share certificate for
certificated shares 1s or 1s alleged to have been lost or destroyed 1t may be replaced without fee
but on such terms (1f any) as to evidence and indemnity and to payment of any exceptional out-
of-pocket expenses of the Company in investigating such evidence and preparing such
indemnity as the Board thinks fit The Company shall be entitled to treat an application for a
replacement certificate made by one of joint holders as being made on behalf of all the holders
concerned

Uncertificated securities

Unless otherwise determined by the Board and permitted by the Regulattons, the Company shall
not 1ssue and no persen shall be entitled to recerve a certificate in respect of any share or other
secunty 1ssued by the Company for so long as 1t 15 1 uncertificated form

Conversion of securities n certificated form into uncertificated form, and vice versa, may be
made m such manner as the Board may, 1 1ts absolute discretion, think fit (subject always to the
Statutes and the facilities and requirements of the relevant system)

All registers of holders relating to securities 1ssued by the Company will be mamntamned as
required by the Regulations and by the rules of the relevant system and will distinguish between
securities held in uncertificated form and securities held i certificated form Unless the Board
shall otherwise determine, holdings of the same holder or joint holders m certificated form shall
be treated as separate from the same person or persons’ holdings i uncertificated form, but a
class of securnities shall not be treated as two classes by virtue only of the fact that it comprises
securities 1 certificated form and securities in uncertificated form (even 1if, as a result of any
provision of these Articles or the Regulations, securities are treated differently according to
whether they are in certificated or uncertificated form)

No ceriificate will normally be 1ssued m respect of securitics held by a financial institution

The provisions of these Articles shall not apply to shares of any class which are in uncertificated
form to the extent that such Articles are imconsistent with

1651 the holding of shares of that class mn uncertificated form,

16 52  the transfer of title to shares of that class by means of a relevant system, or

6
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17.

171

172

18.

181

19.

191

20,

201

16 53  any provision of the Regulations

but notwithstanding this the holder of any share or other security 1ssued by the Company and
held in uncertificated form shall, on being required by the Company by notice 1n writing to that
effect, convert 1t into certificated form within such period as may be specified in the notice

LIEN
Company’s hen

The Company shall have a first and paramount lien on every share (not being a fully paid share)
for all monies (whether presently payable or not) called or payable at a fixed time 1n respect of
that share The Company’s lien on a share shall extend to any amount payable 1n respect of 1t

The Board may at any time resolve that any share shall be wholly or in part exempt from thus
Article

Enforcing lien by sale after notice

The Company may sell, in such manner as the Board determines, any shares on which the
Company has a lien if a sum 1n respect of which the lien exusts 1s presently payable and 1s not
paid within 14 clear days after a notice has been given to the holder of the share or the person
entitled by transmission to his share, demanding payment and indicating that if the notice 15 not
complied with the shares will be sold

Manner of sale

To give effect to a sale, the Board may authorise and instruct some person (which may include
the holder of shares concerned)

1911 1n the case of shares held in certificated form to execute an mstrument of transfer of
the shares sold, and

1912 1n the case of shares held in uncertificated form, subject to the system’s rules, to send
a transfer instruction, and/or to take other steps as may be necessary, to give effect to
such a sale in accordance with the Regulations,

1n each case to, or 1n accordance with the directions of, the purchaser and a transfer of
certificated shares in this way will be valid even 1f in respect of any of the shares no certificate
accompanies the instrument of transfer The transferee shall not be bound to see to the
application of the purchase money and his title to the shares shall not be affected by any
irregularity or invalidity of the proceedings 1n reference to the sale

Application of sale proceeds

The net proceeds of the sale, after payment of the costs, shall be applied in or towards payment
of so much of the sum for which the lien exists as 15 presently payable, and any residue shall (in
the case of shares held in certificated form, upon surrender to the Company for cancellation of
the certificate for the shares sold and in the case of shares held in uncertificated form, within a
reasonable time following receipt by the Company of the net proceeds of sale and subject 1n
each such case to a like hen for any monies not presently payable as existed upon the shares
before the sale) be paid to the person entitled to the shares immediately before the sale

(22360611 05)




21.

211

212

22.

221

23.

231

24.

241

25.

251

26.

261

27.

271

CALLS ON SHARES

Calls

Subject to the terms of 1ssue, the Board may from time to time make calls upon the members
respect of any money unpaid on their shares {(whether in respect of the nominal amount or by
way of premmm) Each member shall (subject to recerving at least 14 clear days’ notice
specifying when and where payment 15 to be made) pay te the Company as required by the
notice the amount called on his shares A call may be made payable by instalments A call
may, at any time before receipt by the Company of any sum due under the call, be revoked in
whole or 1n part and payment of a call may be posiponed m whole or n part, as the Board may
determine

A person upon whom a call 1s made shall remam lable for all calls made upon lum
notwithstanding the subsequent transfer of the shares in respect of which the call was made

Time of call

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

Liability of joint holders

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

Interest

If a call remains unpaid after it has become due and payable, the person from whom 1t 1s due
and payable shall pay all costs, charges and expenses that the Company may have incurred by
reason of such non-payment, together with interest on the amount unpaid from the day 1t
became due and payable until the day 1t 1s paid at the rate fixed by the terms of 1ssue of the
share or 1n the notice of the call or, if no rate 15 fixed, at the appropriate rate (as defined by
section 107 of the Companies Act 1985 or section 609 of the Companies Act 2006, whichever 1s
in force at the relevant time) but the Board may waive payment of the interest wholly or in part

Sums due on allotment or by way of instalment treated as calls

An amount payable 1n respect of a share on allotment or at any fixed date, whether in respect of
the nominal amount of the share or by way of premium or as an instalment of a call, shall be
deemed to be a cail and, 1f 1t 1s not paid these Articles shall apply as 1f that amount had become
due and payable by virtue of a call

Power to differentiate

Subject to the terms of 1ssue, the Board may, on the 1ssue of shares, differentiate between the
allottees or holders in the amount of calls to be paid and the times of payment

Advance payment of calls

The Board may, tf it thinks fit, recetve from any member willing to advance them all or any part
of the monmes unpaid and uncalled upon the shares held by him and may pay interest upon the
monuies so advanced (to the extent such momies exceed the amount of the calls due and payable
upon the shares in respect of which they have been advanced) at such rate (not exceeding 15 per

(22360611 05)



272

28.

281

282

29,

291

30.

301

31.

311

cent per annum unless the Company by ordinary resolution otherwise directs) as the Board may
determine

A payment 1n advance of calls shall extinguish, to the extent of 1t, the hability upon the shares 1n
respect of which 1t 1s advanced

FORFEITURE OF SHARES
Notice if call not paid

If a call or instalment of a call remains unpaid after 1t has become due and payable, the Board
may at any time serve a notice on the holder requiring payment of so much of the call or
instalment as remains unpaid together with any interest which may have accrued thereon and
any costs, charges and expenses mncurred by the Company by reason of such non-payment The
notice shall specify a further day (not being less than 14 clear days from the date of the notice)
on or before which, and the place where the payment required by the notice 1s to be made and
shall indicate that 1f the notice 18 not complied with the shares in respect of which the call was
made or instalment 1s payable will be liable to be forfeited

The Board may accept the surrender of any share liable to be forfeited and, in such case,
references in these Articles to forfeiture shall include surrender

Forfeiture if notice not complied with

If any notice served under the immechately preceding Article (Notice if call not paid) 1s not
complied with, any share in respect of which the notice was given may, before payment of all
calls or instalments and interest due 1n respect of 1t 1s made, be forfeited by (and with effect
from the time of the passing of} a resolution of the Board that such share be forfeited The
forferture shall include all dividends declared and other momies payable in respect of the
forferted shares and not paid before the forfeiture

Notice of forfeiture

When any share has been forfeited, notice of the forferture shall be served upon the person who
was, before the forfeiture, the holder of the share, but a forfeiture shall not be invalidated by any
failure to give such notice An entry of such notice and an entry of the forfeiture with the date
thereof shall forthwith be made in the Register in respect of such share However, no forfeiture
shall be invalidated by any omission to make such entries as aforesaid

Sale of forfeited share

Until cancelled 1n accordance with the Statutes, a forfeited share shall be deemed to be the
property of the Company and may be sold, re-allotted or otherwise disposed of either to the
person who was the holder before the forfeiture or to any other person upon such terms and in
such manner as the Board thinks fit To give effect to a sale or other disposal, the Board may

3111 nthe case of shares held in certificated form, authorise a person to execute an
mstrument of transfer, and

3112 nthe case of shares held in uncertificated form, authorise and instruct a person (which
may 1nclude the holder prior to the forfeiture of the shares concerned), subject to the
system’s rules, to send a transfer struction, and/or take other such steps as may be
necessary, to give effect to such a sale or other disposal 1n accordance with the
Regulations,
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321

322

33.

331

34.

341

to the designated transferee (and a transfer of certificated shares 1n this way will be vahid even 1f
in respect of any of the shares no certificate accompanies the instrument of transfer) The
Company may receive any consideration given for the share on its disposal and may register the
transferee as holder of the share At any time before a sale, re-allotment or other disposition,
the forfeiture may be cancelled on such terms as the Board thinks fit

Arrears to be paid notwithstanding forfeiture

A person whose shares have been forfeited shall cease to be a member 1n respect of the forfeited
shares and, 1n the case of shares held in certificated form, shall surrender to the Company for
cancellation the certificate for the forferted shares but in all cases shall remain liable to the
Company for all monies which at the date of forferture were presently payable by him to the
Company m respect of those shares with interest thereon from the date of forferture until
payment at such rate (not exceeding 15 per cent per annum) as the Board may determine

The Board may waive payment wholly or 1n part and the Board may enforce payment without
any allowance for the value of the shares at the time of forfeiture or for any consideration
recerved on their disposal

Statutory declaration and validity of sale

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 1n 1t as against all persons
claimng 1o be enutled to the share The declaration shall (subject to the completion of any
formalities necessary to effect a transfer) constitute a good title to the share and the person to
whom the share 15 disposed of shall be registered as the holder of the share and shall be
discharged from all calls made prior to such disposition and shall not be bound to see to the
application of the consideration (if any), nor shall his titte to the share be affected by any
rregulanity 1in or mvalidity of the proceedings in reference to the forfeiture, sale, re-allotment or
other disposal of the share

UNTRACED SHAREHOLDERS
Power to sell shares of untraced shareholders

Subject to the Regulations, the Company shall be entitled to sell at the best price reasonably
obtainable any shares of a holder or any shares to which a person 1s entitled by transmission 1f
1n respect of those shares

3411 nocheque, warrant or other financial mstrument or payment sent by the Company 1n
the manner authonised by these Articles has been cashed for a pertod of at least 12
years (the “qualifying period”) and in the qualifying period the Company has paid at
least three dividends and no diwvidend has been claimed,

3412 the Company has at the expiration of the qualifving period given notice of its intention
to sell such shares by two advertisements, one 1n a national newspaper published 1n
the United Kingdom and the other in a newspaper circulating n the area i which the
last known address of the holder or the address at which service of notices may be
effected 1n the manner authorised by these Articles 1s located,

3413 so far as the Board 1s aware, the Company has not during the qualifying pertod or the

period of three months after the date of such advertisements (or the later of the two
dates 1f they are published on different dates) and prior to the exercise of the power of

10
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sale recetved any communication from the holder or person entitled by transmission,
and

34 14 f any part of the share capital of the Company 1s admitted to the Official List of the
UK Listing Authonity, the Company has given notice in writing to the UK Listing
Authonity of its intention to sell such share 1

and where this power has arisen and at the time of its exercise that holder or person holds, or is
entitled by transmission to hold, any other shares 1ssued 1n right of the shares to be sold, this
power shall be deemed to have arisen also 1n relation to those other shares

Manner of sale and creation of debt in respect of net proceeds

To give effect to any sale pursuant to the immediately preceding Article, the Board may
authorise and instruct a person

3511 1nthe case of shares held in certificated form, to exccute an instrument of transfer of
the shares, and

3512 1 the case of shares held in uncertificated form, subject to the system’s rules, to send
a transfer instruction, and take such other steps as may be necessary, to give effect to
such a transfer in accordance with the Regulations, |

and such instrument of transfer or transfer instruction and the taking of other steps as may be |
necessary 1n accordance with the Regulations as aforesaid shall be as effective as if they had
been executed by the holder of, or person entitled by transmussion to, the shares The transfer of
certificated shares 1n this way will be vahid even 1f in respect of any of the shares no certificate |
accompanies the instrument of transfer The transferee shall not be bound to see to the
application of the purchase money and his title shall not be affected by any rregularity in, or
invalidity of, the proceedings relating to the sale

The net proceeds of sale shall belong to the Company, which shall be indebted to the former
holder or person entitled by transmission for an amount equal to such proceeds and shall enter
the name of such former member or other person in the books of the Company as a creditor for
such amount No trust shall be created 1n respect of the debt, no interest shall be payable in
respect of it and the Company shall not be required to account for any monies earned on the net
proceeds, which may be employed 1n the business of the Company or otherwise invested as the
Board thinks fit

TRANSFER OF SHARES
Form and execution of transfer

Subject to such of the restrictions of these Articles as may be applicable, a member may transfer
all or any of his shares, in the case of shares held in certificated form, by an instrument of
transfer 1n any usual form or 1n any other form which the Board may approve or, in the case of
shares held in uncertificated form, 1n accordance with the Regulations and the system’s rules
and otherwise 1n such manner as the Board 1n 1ts absolute discretion shall determine An
mstrument of transfer shall be executed by or on behalf of the transferor and (unless the share 1s
fully paid) by or on behalf of the transferee Subject to the Statutes, the transferor shall be
deemed to remain the holder of the share until the name of the transferee 1s entered 1n the
Register in respect of it

11
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381
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391

40.

401

Subject to the Statutes and notwithstanding any other provisions of these Articles, the Board
shall have power to implement any arrangements it may think fit to enable:

3621 ntle to any secunties of the Company to be evidenced and transferred without a
written instrument 1n accordance with the Regulations and the facihimes and
requirements of the relevant system concerned, and

3622 nights attaching to such securities to be exercised notwithstanding that such securities
are held in uncertificated form where, in the Board’s oprnion, these Articles do not
otherwise allow or provide for such exercise

Right to refuse registration of partly paid share

Subject to the Statutes, the Board may refuse to register the transfer of a share which s not fully
paid provided that, where any such shares are admitted to the Official List of the UK Listing
Authonty, such discretion may not be exercised m such a way as to prevent dealings in the
shares of that class from taking place on an open and proper basis

Other rights to refuse registration
Subject to the Statutes, the Board may also refuse to register the transfer of a share

3811 1n the case of shares held 1n certificated form, 1f 1t 1s not lodged, duly stamped (1f
necessary), at the Office or at such other place as the Board may appoint and
accompanted by the certificate for the shares to which it relates (where a certificate
has been 1ssued n respect of the shares and these Articles do not provide for such a
transfer to be valid without production of the certificate) and/or such other evidence as
the Board may reasonably require to show the right of the transferor to make the
transfer,

3812 ifit s not in respect of one class of share only,
3813 ifit1s notin favour of four or fewer transferees,
3814 ifitis m favour of a minor, bankrupt or person of mental 1ll health,

3815 without prejudice to the foregoing, in the case of shares held in uncertificated form, in
any other circumstances permitted by the Regulations and/or the system’s rules, or

3816 where the Board 15 obliged or entitled to refuse to do so as a result of any failure to
comply with a notice under section 793 of the Companies Act 2006

Notice of refusal

If the Board refuses to register a transfer 1t shall, m the case of shares held in certsficated form,
within two months after the date on which the transfer was lodged and, 1n the case of shares
held 1n uncertificated form, within two months after the date on which the relevant Operator-
instruction was received by or on behalf of the Company, send to the transferee notice of the
refusal together with its reasons for the refusal

No fee for registration

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

12
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431

44.

441

45.

451

46.

46 1

Retention of documents

Any mstrument of transfer which 1s registered may be retamned by the Company, but any
instrument of transfer which the Board refuses to register shall be returned to the person lodging
it when notice of the refusal 1s given

Other Registers

Subject to the Statutes, the Company may keep an overseas, local or other register in any place,
and the Board may make and vary such regulations as 1t may think fit concerning the keeping of
that register

TRANSMISSION OF SHARES
Transmission on death

If a member dies, the survivor or survivors where he was a joint holder, and his personal
representatives where he was a sole holder or the only survivor of jount holders shall be the only
persons recognised by the Company as having any title to his shares, but nothing contained n
this Article shall release the estate of a deceased member from any Lability in respect of any
share solely or jointly held by him

Election by person entitled by transmission

Any person becoming entitled to a share in consequence of the death or bankruptcy of a
member or of any other event giving rise to its transmission by operation of law may, upon such
evidence being produced as the Board may require and subject (where relevant) to the system’s
rules, elect either to become the holder of the share or to have some person nominated by him
registered as the transferee If he elects to become the holder, he shall give notice to the
Company to that effect If he elects to have another person registered, he shall, subject (where
relevant) to the system’s rules, effect or procure a transfer of the share in favour of that person
Subject to the Statutes, all the provisions of these Articles relating to the transfer of shares shall
apply to the notice or instrument of transfer as 1f the death or bankruptcy of the member or other
event giving rise to the transmussion had not occurred and the notice or instrument of transfer
was an instrument of transfer executed by the member

Rights in respect of the share

A person becoming entitled to a share in consequence of the death or bankruptcy of a member
or of any other event giving rise to 1ts transmission by operation of law shall have the same
rights to which he would be entitled 1f he were the holder of that share, except that he shall not
be entitled 1n respect of 1t to attend or vote at any general meeting of the Company or at any
separate meeting of the holders of any class of shares in the Company until he 15 registered as
the holder of the share The Board may at any time give notice to such person requiring him to
elect erther to become the holder of the share or to transfer the share and, 1f the notice 1s not
complied with within 60 clear days from the date of the notice, the Board may withhold
payment of all dividends and other monies payable in respect of the share until he complies with
the notice

ALTERATION OF CAPITAL
Increase, consolidation, sub-division and cancellation

The Company may by ordinary resolution

13
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471

48.
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49,

491

492

4611 [ARTICLE DELETED]

4612 consolidate and divide all or any of 1ts share capital into shares of targer amount than
its exssting shares,

46 13  subject to the Statutes, sub-drvide 1ts shares, or any of them, into shares of smaller
amount and the resolution may determne that, as between the shares resulting from
the sub-division, any of them may have any preference or advantage or have such
qualified or deferred rights or be subject o any restrictions as compared with the
others, and

46 14  cancel any shares which, at the date of the passing of the resolution, have not been
taken, or agreed to be taken, by any person and diminish the amount of its share
capttal by the amount of the shares so canceiled

Fractions

Whenever as a result of a consolidation, division or sub-division of shares any member would
become entitled to fractions of a share, the Board may deal with the fractions as it thinks fit and,
i particular, may sell the shares representing the fractions to any person (including, subject to
the Statutes, the Company) and may distribute the net proceeds of sale i due proportion among
those members except for amounts of £5 00 or less, which shall be retamned for the benefit of the
Company To give effect to any such sale, the Board may authorise and mnstruct a person to
take such steps as may be necessary (subject, in the case of shares held in unceruficated form, to
the system’s rules) to transfer or dehiver the shares to, or in accordance with the directions of,
the purchaser Subject to the Statutes, where a shareholder holds shares i both certificated and
uncertificated form, the Board may for these purposes treat them as separate holdings, and may
at its discretion arrange for any shares representing fractions to be entered in the Register as
held in certificated or uncertificated form in order to facilitate their sale under this Article The
transferee shall not be bound to see to the application of the purchase money and his title shall
not be affected by any wregulartty 1n, or mvalidity of, the proceedings relating to the sale

Reduction of capital

Subyect to the Statutes, the Company may by special resolution reduce its share capital, any
capital redemption reserve and any share premium account or other undistributable reserve m
any manner

PURCHASE OF OWN SHARES

Purchase of own shares

Subject to the Statutes and to any rights conferred on the holders of any class of shares, the
Company may purchase all or any of its shares of any class (including any redeemable shares)
The Company may not purchase any of 1ts shares unless the purchase has been sanctioned (at
the tume that authonty for a market purchase 1s given or an off-market purchase contract 1s
approved) by such resolution of the Company as may be required by the Statutes and by a
special resolution passed at a separate general meeting (or meetings if there 15 more than one
class) of the holders of any shares which entitle the holders to convert them into equity share
capital of the Company

Neither the Company nor the Board shall be required to select the shares to be purchased
rateably or in any particular manner as between the holders of shares of the same class or as
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511

52,

521

53.

531

54.

541

between them and the holders of shares of any other class or in accordance with the rights as to
dividends or capital attached to any class of shares

GENERAL MEETINGS
Convening general meetings

The Board may convene a general meeting whenever it thinks fit and shall do so on requisition
in accordance with the Statutes

NOTICE OF GENERAL MEETINGS
Length of notice period

An annual general meeting shall be convened by at least 21 clear days’ notice All other general
meetings shall be convened by at least 14 clear days’ notice Notwithstanding that a meeting of
the Company 1s convened by shorter notice than that specified in this Article, 1t shall be deemed
to have been properly convened 1f 1t 1s so agreed

5111 1 the case of an annual general meeting, by all the members entitled to attend and
vote at the meeting, and

51 12 1nthe case of any other meeting, by a majority in number of the members having a
right to attend and vote at the meeting, being a majonty together holding not less than
95 per cent 1 nominal value of the shares giving that right

Subject to these Articles and to any restrictions imposed on any shares, the notice shall be given
to all the members, to all persons entitled by transmission and to the Directors and Auditors

Contents of notices

Every notice calling a general meeting shall specify the place, the day and the time of the
meeting and the general nature of the business to be transacted In the case of an annual general
meeting, the notice shall also specify the meeting as such A notice convening a meeting to pass
a special resolution shall contamn a statement to that effect Every notice calling a meeting of the
Company shall specify with reasonable prominence that a member 1s entitled to appoint one or
more proxies to exercise all or any of his rights to attend, speak and vote at the meeting and that
a proxy need not be a member Every such notice shall also specify the address or addresses
where appointments of proxy are to be deposited, delivered or received insofar as any such
address 1s other than the postal address of the Office

Omission or non-receipt of notice

No proceedings at any meeting shall be invalidated by any accidental omission to give notice of
the meeting, or to send an imstrument of proxy, to any person entitled to receive 1t or, 1n the case
of notice 1n electromic form or made available by means of a website, to invite any such person
to appoint a proxy, or by reason of any such person not receiving any such notice, instrument or
nvitation

Change of date, time or place of meeting

If for any reason the Board considers 1t impractical or undesirable to hold a meeting on the day,
at the time or 1n the place specified in the notice calling the meeting it can change the date, time
and place of the meeting (or whichever 1t requires), and may do so more than once 1n relation to
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the same meeting References i these Articles to the time of the holding of the meeting shall be
construed accordingly The Board will, insofar as it 1s practicable, announce by advertisement in
at least one newspaper with a national circulation the date, time and place of the meeting as
changed, but 1t shall not be necessary to restate the business of the meeting in that

announcement
PROCEEDINGS AT GENERAL MEETINGS
55. Quorum
551 No business shall be fransacted at any general meeting unless a quorum 1s present when the

meeting proceeds to business, but the absence of a quorum shall not preclude the choice or
appomtment of a chatrman of the meeting, which shall not be treated as part of the business of
the meeting Except as otherwise provided by these Articles, two members present in person ot
by proxy and entitled to vote shall be a quorum for all purposes

56. Procedure if quorum not present

561 If wathin five mimurtes {or such longer time not exceeding one hour as the chairman of the
meeting may decide to wait) after the time appointed for the commencement of the meeting a
quorum is not present, the meeting shall (if requisitioned in accordance with the Statutes) be
dissolved or (in any other case) stand adjourned to such other day (not being less than ten nor
more than 28 days later) and at such time and place as the charrman of the meeting may decide
and at such adjourned meeting one member present in person or by proxy (whatever the number
of shares held by him) and entitled to vote shall be a quorum

5612 The Company shall give not less than seven clear days’ notice of any meeting adjourned
through want of a quorum and the notice shall specify that one member present m person or by
proxy {(whatever the number of shares held by him) and entitled to vote shall be a quorum

57. Chairman of general meeting

571 The chairman (if any) of the Board or, mn his absence, the deputy charrman (if any) shall preside
as chatrman at every general meeting If there 1s no such chairman or deputy chairman, or 1f at
any meeting neither the chatrman nor a deputy charman 1s present within five minutes afier the
time appointed for the commencement of the meeting, or 1f neither of them ts willing to act as
chairman, the Directors present shall choose one of thewrr number to act, or if one Director only
ts present he shall preside as chawrman, if willing to act  If no Durector 1s present, or if each of
the Directors present declines to take the chair, the persons present and entitled to vote shall
elect one of thewr number to be chairrman

572 The chairman of the meeting may mnvite any person to attend and speak at any general meeting
of the Company whom he considers to be equipped by knowledge or expertence of the
Company’s business to asstst in the deliberations of the meeting

573 The decision of the chairman of the meeting as to ponts of order, matters of procedure or
arising incidentally out of the business of a general meeting shall be conclusive, as shall be his
decision, acting in good faith, on whether a point or matter 1s of this nature

58. Directors’ right to attend and speak

58.1 Each Director shall be entitled to attend and to speak at any general meeting of the Company
and at any separate general meeting of the holders of any class of shares or debentures n the
Company
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Meeting at more than one place and/or in a series of rooms

A general meeting or adjourned meeting may be held at more than one place The notice of
meeting will specify the place at which the chairman will be present (the “Principal Place™) and
a letter accompanying the notice will specify any other place(s) at which the meeting will be
held simultaneously (but any failure to do this will not invalidate the notice of meeting)

A general meeting or adjourned meeting will be held in one room or a series of rooms at the
place specified in the notice of meeting or any other place at which the meeting 1s to be held
simultaneously

If the meeting 1s held 1n more than one place and/or n a series of rooms, 1t will not be validly
held unless all persons entitled to attend and speak at the meeting are able

5931 ifexcluded from the Principal Place or the room in which the chairman 1s present, to
attend at one of the other places or rooms, and

5932 tocommunicate with one another audio visually throughout the meeting

The Board may make such arrangements as 1t thinks fit for simultaneous attendance and
participatton at the meeting and may vary any such arrangements or make new arrangements
Arrangements may be notified 1n advance or at the meeting by whatever means the Board thinks
appropriate to the circumstances  Each person entitled to attend the meeting will be bound by
the arrangements made by the Board

Where a meeting 1s held in more than one place and/or a series of rooms, then for the purpose of
these Articles the meeting shall consist of all those persons entitled to attend and participate 1n
the meeting who attend at any of the places or rooms

Security arrangements

The Board may direct that persons entitled to attend any general meeting should submut to such
searches or other security arrangements or restrictions as the Board shall consider appropriate in
the circumstances and the Board may 1n 1ts absolute discretion refuse entry to such general
meeting to any person who fails to submut to such searches or otherwise to comply with such
security arrangements or restrictions If any person has gamed entry to a general meeting and
refuses to comply with any such security arrangements or restrictions or disrupts the proper and
orderly conduct of the general meeting, the chairman of the meeting may at any time without
the consent of the general meeting require such person to leave or be removed from the meeting

Adjournments
The chairman of the meeting may at any time without the consent of the meeting adjourn any
meeting (whether or not 1t has commenced or a quorum 1s present) either indefintely or to such

time and place as he may decide if 1t appears to hum that

61 1 1 the persons entitled to attend cannot be conveniently accommodated 1n the place
appotnted for the meeting,

6112 the conduct of persons present prevents, or 1s likely to prevent, the orderly
continuation of business, or

6113 anadjournment i1s otherwise necessary so that the business of the meeting may be
properly conducted

(22360611 05)




612

613

62.

62.1

63.

631

632

64.

64 1

In addition, the chairman of the meeting may at any time with the consent of any meeting at
which a quorum 1s present (and shall if so directed by the meeting) adjourn the meeting either
indefinitely or to such time and place as he may decide  When a meeting 15 adjourned
indefinitely the time and place for the adjourned meeting shall be fixed by the Board

No business shall be transacted at any adjourned meeting except business which might properly
have been transacted at the meeting had the adjournment not taken place

Notice of adjourned meeting

If a meeting is adjourned indefinitely or for 30 days or more or for lack of a quorum, at least
seven clear days’ notice specifying the piace, the day and the time of the adjourned meeting
shall be given, but 1t shall not be necessary to specify in the notice the nature of the business to
be transacted at the adjourned meeting Otherwise, it shall not be necessary to give notice of an
adjourned meeting

VOTES OF MEMBERS
Method of voting

At any general meeting a resolution put to the vote of the meeting shall be decided on a show of
hands unless before or on the declaration of the result of the show of hands or on the withdrawal
of any other demand for a poll a poll 1s duly demanded Subject to the Statutes, a poll may be
demanded by

63 11 the chairman of the mecting,
6312 atleast five members or proxies entitled to vote at the meeting:

63.1 3  any member or proxy alone or together with one or more others representing in
aggregate at least one-tenth of the total voting rights of all the members having the
right to attend and vote at the meeting (excluding any voting rights attached to any
shares held as treasury shares), or

63 14 any member or proxy alone or together with ane or more others holding or having
been appounted 1n respect of shares conferring a right to vote on the resolution, being
shares on which an aggregate sum has been patd up equal to not less than one-tenth of
the total sum paid up on all the shares conferring that nght {excluding any voting
rights attached to any shares held as treasury shares)

Unless a poll is so demanded and the demand 1s not withdrawn, a declaration by the chairman of
the meeting that a resolution has been carned or carried unammously or by a particnfar majonty
or not carned by a particular majority or lost and an entry to that effect in the minutes of the
meeting shall be conclusive evidence of the fact without proof of the number or proportion of
the votes recorded n favour of or agamnst such resolution

Votes of members

Subject to the Statutes, to any rights or restrictions attached to any shares and to any other
provistons of these Articles, on a show of hands every member who s present in person shall
have one vote and on a poll every member shall have one vote for every share of which he 1s the
holder If the notice of the meeting has specified a time (which is not more than 48 hours before
the time fixed for the meeting) by which a person must be entered on the Register in order to
have the right to atiend and vote at the meeting, no person registered after that time shall be
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ehgible to attend and vote at the meeting by right of that registration, even 1f present at the
meeting References in these Articles to members present in person shall be construed
accordingly

Vates of joint holders

In the case of joint holders of a share who are entitled to vote the vote of the senior who tenders
a vote, whether 1n person or by proxy, shall be accepted to the exclusion of the votes of the
other joint holders, and seniority shall be determined by the order 1n which the names of the
holders stand 1n the Register

Votes of member suffering incapacity i

A member 1n respect of whom an order has been made by any competent court or official on the
ground that he 1s or may be suffering from mental disorder or 1s otherwise incapable of
managing his affairs may vote, whether on a show of hands or on a poll, by any person
authorised 1 such circumstances to do so on his behalf and that person may vote on a poll by
proxy The vote of such member shall not be valid unless evidence to the satisfaction of the
Board of the authority of the person claiming to exercise the nght to vote 1s deposited at the
Office, or at such other place as 1s specified in accordance with these Articles for the deposit of
appointments of proxy in hard copy form, not later than the last time at which an appointment of
proxy should have been delivered 1n order to be valid for use at that meeting or on the holding
of that poll

No right to vote where sums overdue on shares

No member shall, unless the Board otherwise decides, vote at any general meeting or at any
separate meeting of holders of any class of shares 1n the Company, either in person or by proxy,
or exercise any other right or privilege as a member 1n respect of any share 1n the Company held
by him unless all monies presently payable by him in respect of that share have been paid

Votes on a poll

On a poll, a member entitled to more than one vote on a poll need not, if he votes, use all his
votes or cast all the votes he uses in the same way

Right to withdraw demand for a poll

The demand for a poll may, before the earlier of the close of the meeting and the taking of the
poll, be withdrawn but only with the consent of the chairman of the meeting and, 1f a demand 1s
withdrawn, any other persons entitled to demand a poll may do so Ifa demand s withdrawn, 1t
shall not be taken to have invalidated the result of a show of hands declared before the demand
was made If a poll 1s demanded before the declaration of the result of a show of hands and the
demand 1s duly withdrawn, the chairman of the meeting may give whatever directions he
considers necessary to ensure that the business of the meeting proceeds as it would have 1f the
demand had not been made

Procedure if poll demanded
If a poll 1s duly demanded, 1t shall be taken 1n such manner as the charman of the meeting
directs and he may appoint scrutineers (who need not be persons entitled to vote) and fix a time

and place for declaring the result of the poll. The result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded

19

(22360611 05)




71.

711

72.

721

73.

731

74.

741

73.

751

When poll to be taken

A poll demanded on the election of a charrman of the meeting or on a question of adjournment
shall be taken forthwith A poll demanded on any other question shall be taken erther forthwith
or on such date (being not more than 30 days after the poll 1s demanded) and at such time and
place and 1n such manner or by such means as the chairman of the meeting directs No notice
need be given of a poll not taken immediately if the time and place at which 1t 1s to be taken are
announced at the meeting at which 1t is demanded In any other case, at least seven clear days’
notice shall be given specifying the time and place at which the poll 1s to be taken The result of
the poll shall be deemed to be the resolution of the meeting at which the poll was demanded

Continuance of other business after poll demanded

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

Proposal or amendment of resolution

A resolution proposed by the chairman of the meetmng does not need to be seconded In the case
of a resolution duly proposed as a special resolution, no amendment to that resolution (other
than an amendment to correct an obvious error) may be considered or voted upon In the case
of a resolutton duly proposed as an ordinary resolution, no amendment to that resolution (other
than an amendment to correct an obvious error) may be considered or voted upon unless at least
48 hours prior to the time appointed for holding the meeting or adjourned meeting at which such
ordinary resclution 1s to be proposed notice of the terms of the amendment and of the intention
to move the amendment has been lodged 1n writing 1n hard copy form at the Office or received
in electromic form at the electronic address at which the Company has or 1s deemed to have
agreed to recerve it, or the chairman of the meeting in his absolute discretton decides in good
faith that 1t may be considered and voted upon

Amendment of resolution ruled out of order

If an amendment 1s proposed to any resolution under consideration which the chairman of the
meeting rules out of order, the proceedings on the substantive resolution shall not be invahidated
by any error in such ruling

Objections or errors in voting
If
7511 any objection shall be raised to the quahfication of any voter,

75.12 any votes have been counted which cught not to have been counted or which might
have been rejected, or

75 13  any votes are not counted which ought to have been counted

the objection or error shall not vitiate the deciston of the meeting or adjourned meeting on any
resolution unless 1t 1s raised or pointed out at the meeting or, as the case may be, the 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 resolutton if the chairman of the meeting decides that the same
may have affected the decision of the meeting The decision of the chairman of the meeting on
such matters shall be conclusive
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Chairman’s casting vote

In the case of an equality of votes at a general meeting, whether on a show of hands or on a poll,
the chairman of the meeting shall be entitled to a casting vote 1n addition to any other vote he
may have

Suspension of rights for non-disclosure of interest

[f a member, or any other person appearing to be interested in shares held by that member, has
been given a notice under section 793 of the Companies Act 2006 (a “Disclosure Notice™) and
has failed n relation to any shares (the “default shares™) to give the Company the information

required by such notice within 14 days of the date of such notice, then (unless the Board shall

determine otherwise) from the expiry of that period

7711  the member shall not be entitled in respect of the default shares to be present or to vote
(in person, by proxy or, if 1t 1s a corporation, by representative) at any general meeting
or at any separate meeting of the holders of any class of shares or on any poll, and

7712  where the default shares represent at least 0 25 per cent. of the 1ssued shares of the
Company or the class m question (1n either case, calculated exclusive of shares held as
treasury shares)

(a) any dividend (tncluding shares 1ssued n lieu of dividends) or other monies
payable in respect of the default shares shall be withheld by the Company,
which shall not have any obligation to pay interest on 1t, and

(b) no transfer, other than an excepted transfer, of any shares held by the
member shall be registered unless the member is not himself in default as
regards supplying the information required and the transfer 1s of part only of
the member’s holding and when lodged for registration 1s accompanied by a
certificate from the member n a form satisfactory to the Board that after due
and careful enquiry the member 1s satisfied that no person 1n default as
regards supplying such information 1s interested in any of the shares the
subject of the transfer

Where, on the basis of information obtained from a member 1n respect of any share held by him
or from any other person appearing to be interested 1n such share, the Company gives a
Disclosure Notice to any other person, 1t shall also send a copy of the notice to that member, but
any failure to do so, or the non-receipt of the copy by the member, shall not mmvalidate or
otherwise affect the operation of this Article

Any new shares in the Company 1ssued 1n nght of any defauit share shall also be subject to the
restrictions 1n this Article, and the Board may make any right to an allotment of the new shares
subject to such restrictions when those shares are 1ssued

Where any restrictions imposed under this Article apply 1n relation to any shares, they shall
cease to have effect if and when, and to the extent that, the Board se determines, except that
particular shares shall in any event automatically cease to be subject to any such restrictions
seven days after the earlier of (a) receipt by the Board of notice that such shares are the subject
of an excepted transfer and (b) due comphance, to the satisfaction of the Board, with the
relevant Disclosure Notice If any or all of the restrictions in this Article shall cease to apply to
particular shares, any dividends and other monies withheld by reason of a restriction which then
ceases to apply shall be paid without interest to the person who would have been entitled to
them 1f that restriction had not applied, or as he may direct
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775 This Article 1s in addition to, and shall not in any way prejudice or affect, the statutory nghts of
the Company arising from any failure by any person to give any information required by a
Disclosure Notice within the time specified 1n 1t For the purpose of this Article, a Disclosure
Nottce may require any information to be given before the expiry of 14 days from the date of
the notice

776 In this Article
7761 an “excepted transfer” means
(a) a transfer pursuant to acceptance of a takeover bad,

(b) a transfer 1n consequence of a sale of the entire interest 1n the shares the
subject of the transfer on a recognised investment exchange ot on any other
stock exchange outside the United Kingdom on which shares i the
Company of that description 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 such an entire interest otherwise than on any such
stock exchange to a person who 1s not connected with the relevant member
or with a person appearing to be mterested in the shares the subject of the
transfer,

7762  a‘“person appearing to be interested” in any shares means any person named 1n a
response to a Disclosure Notice as being so mterested or shown 1n any register kept by
the Company under the Companies Act 2006 as so interested or, taking into account
any response or failure to respond to such notice or to any other statutory notice or any
other relevant information, any person whom the Company has reasonable cause to
believe 1s so interested, and

7763 references to a person having failed to give the Company the information required by
a Disclosure Notice, or being in default as regards supplying such mformation, include
(without limitation) (1) references to his having failed or refused to grve all or any part
of 1t and (11) references to his having given information which he knows to be false in
a material particular or his having recklessly given information which 1s false n a
material particular

Notwithstanding anything to the contrary in this Article, no restriction shall apply by virtue of
this Article to the extent that applymg the restriction would contravene the Regulations

PROXIES
78. Execution of an appointment of proxy
781 If the appointment of a proxy 1s
78 11 1n hard copy form, 1t shall be executed under the hand of the appointor or of his
attorney authorised in writing or, 1f the appontor 1s a corporation, either under 1ts seal
or under the hand of an officer, attorney or other person authorised 1o sign 1,

78 1 2 1n electronic form, 1t shall be executed by or on behalf of the appointor

782 Subject as provided 1n this Article, 1n the case of an appointment of proxy purporting to be
executed on behalf of a corporation by an officer of that corporatton it shall be assumed, unless
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792

the contrary 1s shown, that such officer was duly authorised to do so on behalf of that
corporation without further evidence of that authorisation

The Board may (but need not) allow proxy appointments to be made in electronic form, and 1f 1t
does 1t may make such appointments subject to such stipulations, conditions or restrictions, and
require such evidence of valid execution, as the Board thinks fit

A proxy need not be a member of the Company
Times for deposit of an appointment of proxy
The appointment of a proxy shall

7911 1f in hard copy form, be deposited at the Office (or at such other address within the
United Kingdom as 1s specified for the purpose n the notice convening the meeting or
n the strument) not less than 48 hours before the time of the holding of the meeting
or adjourned meeting at which the person named in the appointment proposes to vote,
or

7912 if in electronic form, where an address has been specified for the purpose of receiving
documents or information by electronic means

(a) in the notice convening the meeting, or

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

(c) in any 1nvitation to appoint a proxy by electronic means issued by the
Company 1n relation to the meeting,

be received at such address not less than 48 hours before the time for holding the
meeting or adjourned meeting at which the person named wn the appointment proposes
to vote,

7913 1nthe case of a poll taken more than 48 hours after 1t 1s demanded, be deposited or
received 1n that manner after the poll has been demanded and not less than 24 hours
before the time appointed for the taking of the poll, or

7914  where the poll is not taken forthwith but 1s taken not more than 48 hours after 1t was
demanded, be delivered at the meeting at which the poll was demanded to the
chairman of the meeting or to any Director,

provided in each case that the power of attorney or other authority (1f any) under which 1t 1s
signed, or a copy of such authority certified notarially or in some other way approved by the
Board, has been received in hard copy form (or, to the extent the Directors think fit, in
electronic form) at the Office, or at such other address or place within the United Kingdom as 1s
specified for the purpose 1n the notice convening the meeting or in the instrurnent, no later than
the latest time for receipt of the appointment of proxy An appomntment of proxy that is not
deposited, delivered or recerved 1n a manner so permitted shall be mvald

Except as provided otherwise n any terms and conditions 1ssued, endorsed or adopted by the
Board to facilitate the appointment by members of more than one proxy to exercise all or any of
the member’s rights at a meeting, when two or more vahid but differing appointments of proxy
are deposited, delivered or received 1n respect of the same share for use at the same meeting, the
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82.
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one which 1s last deposited, delivered or received (regardless of its date or of the date of
execution) shall be treated as replacing the others as regards that share, 1f the Company 1s
unable to determine which was last deposited, delivered or received, none of them shall be
treated as valid in respect of that share The deposit, delivery or receipt of an appointment of a
proxy shall not preciude a member from attending and voting tn person at the meeting or poll
concerned

Form of appointment of proxy

The appowntment of a proxy shall be 1n any usual form or any other form that the Board may
approve and may relate to more than one meeting The Board may, 1f 1t thinks fit but subject to
the Statutes, include with the notice of any meeting forms of appointment of proxy for use at the
meeting

A member may appeint more than one proxy i relation to a meeting, provided that each proxy
1s appointed to exercise the rights attached to a different share or shares held by hun The
appomtment of a proxy shall be deemed to include all the relevant member’s rights to attend
and speak at the meeting and vote n respect of the share or shares concerned (but so that each
proxy appointed by that member may vote on a show of hands notwithstanding that the member
would only have had one vote 1f voting in person, and may demand or jomn in demanding a poll
as if the proxy held the share or shares concerned) and, except to the extent that the appointment
comprises mstructions to vote 1n a particular way, to permit the proxy to vote or abstain as the
proxy thinks fit on any business properly dealt with at the meeting, including a vote on any
amendment of a resolution put to the meeting or on any motion to adjourn

The appointment shall, unless the contrary 1s stated m 1t, be as valid for any adjournment of the
meeting as for the meeting to whach it relates (regardless of any change of date, time or place
effected in accordance with these Articles)

Validity of proxy

Subject to the Statutes, a vote given or poll demanded by proxy shall be valid, notwithstanding
the previous determmation of the proxy’s authority unless notice of such determination was
received by the Company at the Office (or at such other place at which the appomtment of
proxy was duly depostted or, where the appointment of the proxy was in electronic form, at the
address at which such appointment was duly received) not later than the last time at which an
appomntment of proxy should have been deposited, delivered or received in order to be valid for
use at the meeting or on the holding of the poll at which the vote was given or the poll
demanded

Maximum validity of proxy

A vahd appointment of proxy shall cease to be vahd after the expiration of 12 months from the
date of 1ts execution except that 1t will remain valid after that for the purposes of a poll or an
adjourned meeting 1f the mecting at which the poll was demanded or the adjournment moved
was held within the 12 month period

DIRECTORS
Number of Directors

Unless otherwise determined by ordinary resoiution of the Company, the number of Dhirectors
(disregarding alternate directors) shall not be less than two but shail not be subject to any
maximum number
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No shareholding qualification for Directors

No shareholding qualification for Directors shall be required
REMUNERATION OF DIRECTORS |

Ordinary remuneration

Each of the Directors (other than any Director who for the time being holds an executive office
or employment with the Company or a subsidiary of the Company) shall be paid a fee for his
services at such rate as may from time to time be determined by the Board or by a commuttee
authorised by the Board provided that the aggregate of such fees (excluding any amounts
payable under any other provision of these Articles) shall not exceed £250,000 per annum or
such higher amount as the Company by ordinary resolution may determine from time to time
Such fee shall be deemed to accrue from day to day

Expenses

The Directors may be paid all travelling, hotel and other expenses properly incurred by them 1n
the conduct of the Company’s business performing their duties as Directors including all such
expenses incurred in connection with attending and returning from 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 or otherwise in connection with the business of the
Company

Extra remuneration

Any Director who 1s appomted to any executive office or who serves on any commuittee or who
devotes special attention to the business of the Company or goes or resides abroad for any
purposes of the Company shall receive such remuneration or extra remuneration by way of
salary, commission, participation in profits or otherwise as the Board or any commuittee
authorised by the Board may determine 1n addition to or in hieu of any remuneration paid to, or
provided for, such Director by or pursuant to any other of these Articles

ALTERNATE DIRECTORS
Appointment, removal and resignation

Any Director (other than an alternate Director) may appoint any person to be his alternate and
may revoke any such appomntment, in either case by notice in writing delivered to the Secretary
at the Office or delivered 1n any other manner (including by electronic means) approved by the
Board If the alternate Director 1s not already a Director, the appomtment, unless previously
approved by the Board, shall have effect only upon and subject to 1ts being so approved Any
appointment of an alternate will only have effect once the person who 1s to be appointed has
consented to act

If his appointor so requests, an alternate Director shall (subject to his giving to the Company an
address for service within the United Kingdom) be entitled to receive notice of all meetings of
the Board or of committees of the Board of which his appointor 1s a member, to attend and vote
and be counted 1n the quorum as a Director at any such meeting at which his appomtor 1s not
personally present, and generally, in the absence of his appointor, at the meeting to exercise and
discharge all the functions, powers and duties of his appointor as a Director and for the purposes
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of the proceedings at the meeting, these Articles shall apply as if he were a Director A Director
present at a meeting of the Board or commuttee of the Board and appointed alternate for another
Director shall have an additicnal vote for each of his appontors absent from such meeting (but
shall count as one only for the purpose of determining whether a quorum 1s present)

Execution by an alternate Director of any document (including, without limitation, any deed) on

behalf of the Company or any resolution tn writing of the Board or a commuttee of the Board

shall, unless the notice of his appomtment provides to the contrary, be as effective as execution |
by his appomtor

An alternate Director shall cease to be an alternate Director 1f he resigns or if for any reason his
appointment ts revoked or if his appointor ceases to be a Director, but, if a Director retires by
rotation or otherwise but 1s reappointed or deemed to have been reappointed at the meeting at
which he retires, any appointment of an alternate Director made by him which was 1n force
immedtately prior to his retirement shall continue after his reappomtment as f he had not
retired The appointment of an alternate Director shall be revoked on the happening of any
event that, 1f he were a Director, would cause him to vacate such office under these Articles

Alternate to be responsible for his own acts and remuneration of alternate

An alternate Director shall be deemed an officer of the Company and shall be subject to these ,
Articles relating to Directors (except as regards power to appoint an alternate and remuneration)

and an alternate Director shall not be deemed the agent of his apporntor and shall alone be

responsible to the Company for his acts and defaults An alternate Director may be imterested m

and benefit from contracts, arrangements, transactions and other matters or situations and be

paid expenses and indemnified, and accept benefits from third parties, to the same extent as 1f

he were a Director but, except to the extent that his appointor directs the payment to him of part

or all of the remuneration which would otherwise be payable to his appointor, he shall not be

entitled to any remuneration from the Company for acting 1n that capacity

EXECUTIVE DIRECTORS
Executive Directors

The Board or any committee authorsed by the Board may from time to time appomt one or
more of 1ts body to hold any employment or execuive office with the Company for such period
(subject to the Statutes) and on such other terms as the Board or any commuttee authonised by
the Board may decide and may revoke or terminate any appointment so made Any revocation
or termination of the appointment shall be without prejudice to any claim for damages that the
Director may have agamst the Company or that the Company may have against the Director for
any breach of any contract of service between him and the Company A Director so appointed
may be paid such remuneration (whether by way of salary, comimssion, participation in profits
or otherwise) i such manner as the Board or any commattee authorised by the Board may
decide

The Board may from time to time appownt any person to any office or employment having a
descriptive designation or title including the word “director” or attach to any existing office or
employment with the Company such a designation or title and may at any time determine any
such appointment or the use of any such designation or itle  The mclusion of the word
“director” in the designation or title of any such office or employment with the Company shall
not imply that the holder of the office 1s a director of the Company nor shall such holder thereby
be empowered 111 any respect to act as a director of the Company or be deemed to be a director
for any of the purposes of the Statutes or these Articles
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POWERS AND DUTIES OF DIRECTORS
General powers of the Company vested in the Board

Subject to the Statutes and the Constitution, the business of the Company shall be managed by
the Board, which may exercise all the powers of the Company No alteration of the
Constitution and no directions given by the Company 1n general meeting by special resolution
shall invalidate any prior act of the Board which would have been valid 1f that alteration had not
been made or that resolution had not been passed

The powers given by this Article shall not be limzited by any special power given to the Board
by any other Article

DELEGATION OF DIRECTORS’ POWERS
Agents

The Board may, by power of attorney or otherwise, appoint any person to be the agent of the
Company on such terms (including terms as to remuneration) and subject to such conditions as
it may decide and may delegate to any person so appointed any of its powers, authorities and
discrettons (with power to sub-delegate) The Board may remove any person so appointed and
may revoke or vary the delegation but no person dealing in good farth and without notice of the
revocation or vanation shall be affected by it

The power to delegate contained in this Article shall be effective 1n relation to the powers,
authonties and discretions of the Board generally and shall not be limited by the fact that in
certain Articles, but not 1n others, express reference 1s made to particular powers, authorities or
discretions being exercised by the Board or by committee authorised by the Board

Delegation to individual Directors

The Board may entrust to and confer upon a Director any of 1ts powers, authorities and
discretions {with power to sub-delegate) upon such terms (subject to the Statutes) and subject to
such conditions and with such restrictions as 1t may decide and either collaterally with or to the
exclusion of 1ts own powers, authorities and discretions The Board may from time to time
revoke or vary all or any of them but no person dealing 1n good faith and without notice of the
revocation or variation shall be affected by 1t

The power to delegate contained 1n this Article shall be effective in relation to the powers,
authorities and discrettons of the Board generally and shall not be limited by the fact that in
certain Articles, but not 1n others, express reference 1s made to particular powers, authorities or
discretions being exercised by the Board or by a commuttee authonsed by the Board

Delegation to committees

The Board may delegate any of 1ts powers, authorities and discretions (with power to sub-
delegate) to any committee consisting of such person or persons as 1t thinks fit (whether a
member or members of 1ts body or not) provided that the majonty of the members of the
commuttee are Directors Subject to any restriction on sub-delegation imposed by the Board,
any committee so formed may exercise 1ts power to sub-delegate by sub-delegating to any
person or persons (whether or not a member or members of the Board or of the commuttee)
Subject to any regulations imposed on it by the Board, the proceedings of any commuttee
consisting of two or more members shall be governed by the provisions in these Articles for
regulating proceedings of the Board so far as applicable except that no meeting of that
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commuttee shall be quorate for the purpose of exercising any of its powers, authortties or
discretions unless a majority of the commuittee present at the meeting are Directors A member
of a commuttee shall be paid such remuneration (1f any) m such manner as the Board may
decide, and, 1n the case of a Director, either m addition to or in place of his erdinary
remuneration as a Drrector

The power to delegate contained 1n this Article shall be effective in relation to the powers,
authorities and discretions of the Board generally and shall not be limited by the fact that in
certam of these Articles, but not m others, express reference 1s made to particular powers,
authorities or discretions being exercised by the Board or by a commuttee authorised by the
Beard

Power to establish local boards etc
The Board may

9511 establish any divisional, departmental, regional, local or area boards, divisions or
managing agenctes for introducing, conducting or managing all or any of the business
or affairs of the Company, etther in the United Kingdom or elsewhere,

9512 make regulations for the proceedings and activities of any such establishment (but so
that otherwise 1ts proceedings shall be governed by those of these Articles which
regulate proceedings of the Board to the extent that they are capable of applying to 1t),

9513 appoint any persons {whether Directors or not) as regional directors, local directors,
divisional directors, area directors, advisory directors, managers or agents or to serve
in any other capacity in connection with any such establishment, and may fix theiwr
remuneration,

95 14 delegate to any such establishment and to any suck appowntee (including anyone
appointed before this Article was adopted) any of the powers, authorities and
discretions vested in the Board, with power to sub-delegate,

95135 authorise any such appointees to fill any vacancies in any such establishment and to
act notwithstanding vacancies,

provided that any such appointment or delegation shali be made upon such terms and subyect to
such conditions as the Board may think fit, and the Board may remove any persons so
appointed, and may revoke, suspend or vary any such delegation but this shall not affect the
position of any person dealing 1n good faith who has not had notice that the Board has done so
No such appointee shall be a Director as such or be entitled to be present at any meeting of the
Board (except at the request of the Board and, if present at such request, he shall not be entitled
to vote at that meeting) or have power under the terms of this Arficle to enter tnto any contract
or transact any business on behalf of the Company except to the extent (if any) specifically
authorised by the Board

SPECIFIC POWERS
Provision for employees

The Board may exercise any power conferred by the Statutes to make provision for the benefit
of persons employed or formerly employed by the Company or any of its subsidiaries in
connection with the cessation or the transfer to any person of the whole or part of the
undertaking of the Company or that substdiary
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The Company’s name

Subject to Article 1 11, the Statutes and any directions given by the Company n general
meeting by special resolution, the Board may from time to time change the name of the
Company to any name considered by the Board to be advantageous, expedient or otherwise
desirable

Borrowing Powers

The Board may exercise all the powers of the Company to borrow money and to mortgage or
charge all or any part of the undertaking, property and assets (present and future) and uncailed
capital of the Company and, subject to the Statutes, to 1ssue debentures and other secunties,
whether outright or as collateral security, for any debt, liability or obligation of the Company or
of any third party

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 1ts subsidiary undertakings (1f
any) so as to secure (but as regards subsidiary undertakings only 1n so far as by the exercise of
such rights or powers of control the Board can secure) that the aggregate principal amount from
tume to time outstanding of all borrowings by the Group (exclusive of borrowings owing by one
member of the Group 1o another member of the Group) shall not at any time without the
previous sanction of an ordinary resolution of the Company exceed an amount equal to 3 (three)
tunes the Adjusted Capatal and Reserves

For the purposes of this Article

0831 “the Adjusted Capital and Reserves” means the aggregate of the Company’s total
equity or shareholders’ funds comprising all 1ts share capital and consolidated reserves
being made up of the amount paid up on the 1ssued share capital of the Company and
the amounts standing to the credit of the capital and revenue reserves of the Company
and 1ts subsidiary undertakings as shown by the then latest andited consolidated
balance sheet of the Group prepared for the purposes of the Statutes but after

(a) making such adjustments as may be appropriate to reflect any variation 1n
the amount of the paid up share capital or reserves since the date of the
relevant audited balance sheet and any vanation in the amounts attributable
to the interest of the Company 1n the share capital of any subsidiary
undertaking,

{b) making such adjustments as may be appropriate 1n respect of any distribution
declared, recommended or made by any member of the Group (otherwise
than to a member of the Group} out of profits earned up to and including the
date of the audited consohdated balance sheet of the Group to the extent that
such distribution 18 not provided for 1n that balance sheet, and

©) making such other (1f any) adjustments as the Auditors after consultation
with the Board may consider appropriate

9832 “the Group” means the Company and 1ts subsidiary undertakings (if any) other than
those subsidiary undertakings authornised or required to be excluded from
consolidation 1n the Company’s group accounts pursuant to the Statutes

In calculating borrowings under this Article there shall be credited against the amount of any
monies borrowed the aggregate of
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984 1 cash mn hand of the Group, and

9842  cash deposits and the balance on each current account of the Group with banks in the
United Kingdom and/or elsewhere 1f the remittance of the cash to the Unrted Kingdom
1s not prohibited by any law, regulatton, treaty or official directive, and

9843  the amount of all assets (“short term assets™) as might be mcluded 1n “Investments -
short term loans and deposits” 1n a consolidated balance sheet of the Group prepared
as at the date of the relevant calculation in accordance with the principles with which
the then latest audited balance sheet was produced, and

98 44  the amount of any cash or short term assets securing the repayment by the Group of
any amount borrowed by the Group deposited or otherwise placed with the trustee or
similar entity in respect of the relevant borrowing

The report of the Auditors as to the amount of the Adjusted Capital and Reserves or borrowings
or that the limit imposed by this Article has not been or will not in any particular circumstances
be exceeded shall be conclusive and binding on all concerned Nevertheless the Board may act
in rehiance on a bona fide estimate of the amount of the Adjusted Capital and Reserves at any
time and 1f 1n consequence the [imit contained 1n this Article 1s inadvertently exceeded an
amount of borrowings equal to the excess may be disregarded until the expiration of three
months after the date on which by reason of a report of the Auditors or otherwise the Board
became aware that such a situation has or may have arisen

Notwithstanding the foregomng, no lender or other person dealing with the Company shall be
concerned to see or inquire whether the limit imposed by this Article 1s observed and no
borrowng mncurred or securtty given in excess of such limit shall be invahd or ineffectual,
except 1 the case of express notice to the lender or the recipient of the security at the time when
the borrowing was incurred or the security given that the limit imposed by this Article had been
or was thereby exceeded

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS
Number to retire by rotation

Each Director shall retire from office at the annual general meeting unless he was apponted or
re-appointed as a Director at either of the last two annual general meetings before that meeting

Position of Retiring Director

Subject to these Articles, the Company at the meeting at which a Director retires may fill the
vacated office and, in default, the retiring Director shall, 1f willing to act, be deemed to have
been reappointed unless at the meeting 1t 1s resolved not to fill the vacancy or unless a resolution
for the reappointment of the Director ts put to the meeting and lost If he 1s not reappointed or

deemed to be reappointed, he shall retain office unti) the meeting appoints someone i his place
or, if it does not do so, until the end of the meeting

Eligibility for appointment as a Director

No person other than a Director retirtng, whether by rotation or otherwise, shall be appointed or
reappointed a Director at any general meeting unless

101 11 he s recommended by the Board, or
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102.

102 1

103.

103 1

104.

104 1

105.

105 1

101 12 not less than seven nor more than 42 clear days before the day appointed for the
meeting, notice executed by a member qualified to vote at the meeting (not being the
person to be proposed) has been delivered to the Office (or recerved 1n electronic form
at the electronic address at which the Company has or 1s deemed to have agreed to
receive 1t) of the intention to propose that person for appomtment or reappomtment
stating the particulars which would, 1f he were so appointed or reappointed, be
required to be included 1n the Company’s register of Directors together with notice
executed by that person of s willingness to be appointed or reappointed

Power of the Company to appoint Directors

Subject to these Articles, the Company may by ordinary resolution appoint any person who 1s
willing to act to be a Director, either to fill a vacancy on or as an addition to the existing Board,
but so that the total number of Directors shall not at any time exceed any maximum number
fixed by or i accordance with these Articles A resolution for the appointment of two or more
persons as Directors by a single resolution shall be void unless a resolution that it shall be so
proposed has first been agreed to by the meeting without any vote being given against it

Power of the Board to appoint Directors

Without prejudice to the power of the Company 1n general meeting under these Articles to
appoint any person to be a Director, the Board may appoint a person who 1s willing to act to be
a Director, erther to fill a vacancy or as an addition to the existing Board, but so that the total
number of Directors shall not at any time exceed any maximum number fixed by or 1n
accordance with these Articles Any Director so appointed shall hold office only until the next
following annual general meeting  If not reappointed at such annual general meeting, he shall
vacate office at the conclusion of the meeting

Company’s power to remove a Director and appoint another in his place
pany's p PP p

In addition to any power conferred by the Statutes, the Company may by an ordinary resolution
remove any Director before the expiration of hus period of office and may, subject to these
Articles, by ordinary resolution appoint another person who 1s willing to act to be a Director in
his place

Vacation of office by Directors

Without prejudice to the provisions for retirement by rotation or otherwise contained in these
Articles, the office of a Director shall be vacated 1f

105 1 1 he resigns his office by notice delivered to the Office or tendered at a meeting of the
Board,

105 12 he becomes bankrupt or makes any arrangement or composition with his creditors
generally,

10513 he 15 or has been suffering from mental 1ll health or becomes a patient for any purpose
of any statute relating to mental health and the Board resolves that his office 1s
vacated,

105 14 without the permission of the Board, he 1s absent from meetings of the Board for six

consecutive months {(whether or not an alternate appointed by him attends) and the
Board resolves that his office 1s vacated,

31

(22360611 05)




+

10515 he ceases to be a Director by virtue of the Statutes or 15 prombited by law from being a
Darector or 15 removed from office under these Articles,

10516 his resignation 1s requested by notice delivered to the Office or tendered at a meeting
of the Board and given by all the Directors other than him {(or any alternate for him
who 1s not an alternate for another Director or himself a Director), provided those
Directors are not less than three in number Separate notices in substantially the same
form each signed by a Director shall together be as effective as a single notice signed
by all the Directors, or

10517 his contract of service as a Director expires or is terminated without being renewed
within 14 days

DIRECTORS’ INTERESTS

106. Contracts between a Director and the Company or a company in which the Company is
interested

106 1 In additicn to complying with any other relevant obligations under the Statutes, a Director who,
to his knowledge, 1s m any way, whether directly or indirectly, mterested in a contract with the
Company shall declare the nature of his interest at the meeting of the Board at which the
question of entering mnto the contract is first taken into consideration 1f he knows his interest
then exasts (or he ought reasonably to be aware of it) or, 1n any other case, at the first meeting of
the Board after he knows ar ought reasonably to be aware that he (s or has become so interested
A general notice to the Board by a Director to the effect that

106 1 1 he has an interest (as member, officer, employee or otherwise) in a specified company
or firm and 1s to be regarded as mterested m any contract which may after the date of
the notice be made with that company or firm, or

106 12 he 1s to be regarded as interested 1n any contract which may after the date of the notice
be made with a specified person who 1s connected with him,

and stating the nature and extent of his interest or, as the case may be, the nature of his
connection with the specified person shall be deemed 1o be a sufficient declaration of interest
under this Article in relation to any such contract

106 2  Subject to the Statutes, and provided that a Director has disclosed to the Board the nature and
extent of his material interest, that Director notwithstanding his office

106 2 1 may hold any other office or place of profit with the Company (except that of Auditor)
mn conjunction with the office of Director and may act by himself or through his firm
n a professional capacity for the Company (otherwise than as Auditor) and 1n either
such case on such terms as to remuneration (whether by way of salary, commussion,
participation in profits or otherwise) and otherwise as the Board may determe, any
such remuneration shall be either 1n addrtion to or 1in lier of any remuneration
provided for, by or pursuant to any other Article,

106 22 may be a paity to, or otherwise interested 1n, any contract with the Company or m
which the Company 1s otherwise interested,

106 23 may be a director or other officer of, or employed by, or a party to any contract with,
or otherwise interested mn, any body corporate promoted by the Company or in which
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106 3

106 4

106 5

the Company 1s otherwise interested or as regards which the Company has any powers
of appointment, and

106 2 4 shall not, by reason of his office, be accountable to the Company for any remuneration
or benefit which he derives from any such office or employment or from any such
contract or from any interest in such body corporate and no such office, employment
or contract shall be hable to be avoided on the ground of any such interest or benefit

The Board may cause any voting power conferred by the shares 1n any other company held or
owned by the Company or any power of appointment to be exercised in such manner i all
respects as 1t thinks fit, including the exercise of erther of such powers in favour of a resolution
appomting the Directors, or any of them, to be directors or officers of the other company, or 1n
favour of the payment of remuneration to the directors or officers of the other company

Except as otherwise provided by these Articles, a Director shall not vote on, or be counted in the
quorum 1n relation to, any resolution of the Board or of a commuttee of the Board concerning
any matter in which he has to his knowledge, directly or indirectly, an interest (other than his
inierest 1n shares or debentures or other securities of, or otherwise in or through, the Company)
or duty which (together with any interest of a person connected with um 1s material and, 1f he
shall do so, his vote shall not be counted A Director shall be entitled to vote on and be counted
in the quorum 1n respect of any resolution concerning any of the following matters

106 4 1 the giving to him of any guarantee, security or indemmnuty n respect of money lent or
obligations incurred by him or by any other person at the request of or for the benefit
of, the Company or any of its subsidiary undertakings,

106 42 the giving by the Company of any guarantee, security or indemmty to a third party 1n
respect of a debt or obligation of the Company or any of 1its subsidiary undertakings
for which he himself has assumed responsibility in whole or in part and whether alone
or jointly with others under a guarantee or indemnity or by the giving of security,

106 43 his subscribing or agreeing to subscribe for, or purchasing or agreeing to purchase,
any shares, debentures or other securities of the Company or any of its subsidiary
undertakings as a holder of securities, or his beimng, or intending to become, a
participant in the underwriting or sub-underwriting of an offer of any such shares,
debentures, or other securities by the Company or any of its subsidiary undertakings
for subscription, purchase or exchange,

106 44 any contract concerning any company (not being a company m which the Director
owns one per cent or more (as defined 1n this Article)) 1in which he 1s interested,
directly or indirectly, and whether as an officer, shareholder, creditor or otherwise,

106 4 5 any arrangement for the benefit of employees of the Company or any of its subsidiary
undertakings under which he benefits 1n a similar manner as the employees and which
does not accord to any Director as such any privilege or advantage not accorded to the
employees to whom the arrangement relates, and

106 4 6 any contract concerning any insurance which the Company 1s empowered to purchase
or maintain for, or for the benefit of, any Directors or for persons who include
Directors

A Director shall not vote on, or be counted in the quorum 1n relation to, any resolution of the
Board concerning his own appointment, or the settlement or variation of the terms or the
termination of his own appointment, as the holder of any office or place of profit with the
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Company or any company 1 which the Company 1s interested but, where proposals are under
consideration concerning the appomntment, or the settlement or vanation of the terms or the
termination of the appointment, of two or more Directors to offices or places of profit with the
Company or any company 1n which the Company 1s interested, a separate resolution may be put
m relation to each Director and 1n that case each of the Directors concerned shall be entitled to
vote on and be counted 1n the quorum mn relation to each resolution which does not concern
erther (a) his own appointment or the settlement or variation of the terms or the termination of
his own appointment, or (b) the appomntment of another Director to an office or place of profit
with a company 1n which the Company 1s interested and 1n which the Director seeking to vote or
be counted 1n the quorum 1s mterested by virtue of owning of one per cent or more (as defined
1n this Article)

106 6 A company shall be deemed to be a company in which a Director owns one per cent or more 1f
and so long as he 1s directly or indirectly the holder of or beneficially interested 1n one per cent
or more of any class of the equity share capital of such company or of the voting rnights available
to members of such company For this purpose, there shall be disregarded any shares held by a
Director as bare or custodian trustee and 1n which he has no beneficial interest, any shares
comprised in a trust in which the Director’s mterest 1s in reversion or remainder (if and so long
as some other person 1s entitled 1o receive the mcome from such trust) and any shares comprised
it an authortsed unit trust scheme n which the Director 1s interested only as a unit holder

106 7  Where a company 1n which a Director owns one per cent or more 1s matertally interested 1n a
contract, he shall also be deemed to be materially interested in that contract

106 8 For the purposes of this Article, an interest of a person who s, for any purpose of the Statutes
(excluding any statutory modification of 1t not i force when this Article becomes binding on
the Company), connected with a Director shall be treated as an mterest of the Director and, 1n
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

106 9  References in this Article to a contract include references to any proposed contract and to any
transaction or arrangement whether or not constituting a contract

106 10 If any question shall arise at any meeting of the Board as to the materiality of the mterest of a
Director (other than the chairman of the meeting) or as to the entitlement of any Director (other
than the chatrman of the meeting) to vote or be counted 1n the quorum and the question 1s not
resolved by his voluntarily agreeing to abstamn from voting or not to be counted in the quorum,
the questton shall be referred to the chairman of the meeting and his ruling 1n relation to the
Director concerned shall be conclusive except 1n a case where the nature or extent of his interest
(so far as 1t 1s known to the Director) has not been fairly disclosed to the Board If any question
shall arise 1n respect of the charman of the meeting, the question shall be decided by resolution
of the Board (for which purpose the chairman shail be counted 1n the quorum but shail not vote
on the matter) and the resolution shall be conclusive except in a case where the nature or extent
of the interest of the chairman of the meeting (so far as 1t 1s known to him) has not been fairly
disclosed to the Board

106 11 Subject 1o the Statutes and the Listing Rules (as they may be amended from time to time) of the
UK Listing Authority, the Company may by ordinary resolution suspend or relax the provisions
of this Article to any extent or ratify any contract not properly authorised by reason of a
contravention of this Article
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107.

1071

1072

1073

108.

108 1

Conflicts of interest requiring Board authorisation

Subject to Article 1 11, the Board may, provided the quorum and voting requirements set out
below are satisfied, authorise any matter that would otherwise involve a Director breaching his
duty under the Companies Act 2006 to avoid conflicts of interest

Any Director (including the Director concerned) may propose that the Director concerned be
authorised 1n relation to any matter the subject of such a conflict Such proposal and any
authority given by the Board shall be effected in the same way that any other matter may be
proposed to and resolved upon by the Board under the provisions of these Articles, except that
the Director concerned and any other Director with a similar interest

107 2 1 shall not count towards the quorum at the meeting at which the conflict 1s considered,

107 22 may, 1if the other members of the Board so decide, be excluded from any Board
meeting while the conflict 1s under consideration, and

1072 3 shall not vote on any resolution authonising the conflict except that, 1f he does vote,
the resolution will still be valid 1f it would have been agreed to 1f his vote had not been
counted

Where the Board gives authority 1n relation to such a confhct

107 3 1 the Board may (whether at the time of giving the authority or at any tume or times
subsequently) impose such terms upon the Director concerned and any other Director
with a similar interest as it may determine, including, without limitation, the exclusion
of that Director and any other Director with a similar interest from the receipt of
information, or participation in discussion (whether at meetings of the Board or
otherwise) related to the conflict,

107 3 2 the Director concerned and any other Director with a stmilar interest will be obliged to
conduct himself 1n accordance with any terms imposed by the Board from time to time
mn relation to the confhict,

1073 3 any authonty given by the Board n relation to a conflict may also provide that where
the Director concerned and any other Director with a similar interest obtains
information that 1s confidential to a third party, the Director will not be obliged to
disclose that information to the Company, or to use the information n relation to the
Company’s affairs, where to do so would amount to a breach of that confidence,

1073 4 the terms of the authority shall be recorded in writing (but the authonty shall be
effective whether or not the terms are so recorded), and

1073 5 the Board may withdraw such authornty at any time
DIRECTORS’ GRATUITIES AND PENSIONS
Directors’ gratuities and pensions

The Board or any committee authorised by the Board may exercise all the powers of the
Company to provide benefits, whether by the payment of gratuities, pensions, annuities,
allowances, bonuses or by msurance or otherwise, for any Director or former Director who
holds or who has held but no longer holds any executive office, other office, place of profit or
employment with the Company or with any body corporate which 15 or has been a subsidiary
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108 2

109.

109 1

110.

1101

111.

1111

112.

1121

113.

1131

undertaking of the Company or a predecessor in business of the Company or of any such
subsidiary undertaking, and for any member of his famuly (including a spouse and a former
spouse) or any person who 1s or was dependent on him, and may (as well before as after he
ceases to hold such office, place of profit or employment) establish, marntain, support, subscribe
to and contribute to any scheme, trust or fund for the benefit of all or any such persons and pay
premtums for the purchase or provision of any such benefits The Board or any committee
authorised by the Board may procure any of these matters to be done by the Company either
alone or 1n conjunction with any other person

No Director or former Director shall be accountable to the Company or the members for any
benefit provided pursuant to this Article and the receipt of any such benefit shall not disqualify
any person from being or becoming a Director

PROCEEDINGS OF THE BOARD
Board meetings ‘

The Board may meet for the despatch of business, adjourn and otherwise regulate 1ts meetings
as 1t thinks fit A Director may, and the Secretary on the requisition of a Director shall, convene
a meeting of the Board

Notice of Board meetings

Notice of a Board meeting shall be deemed to be properly given to a Director if 1t 1s given to
him personally or by word of mouth or sent i writing or 1n electronic form to him at his last
known address or any other address given by him to the Company for this purpose A Director
absent or intending to be absent from the United Kingdom may request the Board that notices of
Board meetings shall during his absence be sent to him at an address given by him to the
Company for this purpose, but such notices need not be given any earlier than notices given to
Directors not so absent and 1n the absence of any such request it shall not be necessary to give
notice of a Board meeting to any Director who 1s for the time being absent from the United
Kingdom A Direcior may warve notice of any meeting either before or after the meeting

Voting

Questions ansing at a meeting shall be decided by a majority of votes In the case of an equality
of votes, the charrman shall have a second or casting vote

Quorum

The quorum necessary for the transaction of the business of the Board may be fixed by the
Board and unless so fixed at any other number shall be two Subject to these Articles, any
Director who ceases to be a Director at a Board meeting may continue to be present and to act
as a Director and be counted 1n the quorum untal the termination of the Board meeting 1f no
other Director objects and 1f otherwise a quorum of Directors would not be present

Board vacancies below minimum number

The continuing Drirectors or a sole continuing Director may act notwithstanding any vacancies
on the Board, but, 1f the number of Directors 1s less than the munimum number fixed by or in
accordance with these Articles, the conttnuing Drrectors or Director may act only for the
purpose of filling vacancies on the Board or of convening a general meeting of the Company If
there are no Directors or Director able or walling to act, any two members may call a general
meeting of the Company for the purpose of appointing Directors
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114 1

115.

1151

116.

116 1

117,

117 1

118.

1181

1182

119.

1191

Appointment of chairman

The Board may appoint a Director to be the chairman of the Board and may at any time remove
him from that office Unless he 1s unwilling to do so, the Director so appointed shall preside at
every meeting of the Board at which he 1s present But 1f there 1s no Director holding that
office, or 1f the Director holding 1t 1s unwilling to preside or 1s not present within five minutes
after the time appointed for the meeting, the Directors present may appoint one of their number
to be chairman of the meeting

Competence of the Board

A meeting of the Board at which a quorum 1s present shall be competent to exercise all powers,
authonities and discretions for the time being vested 1n or exercisable by the Board

Participation in meetings by telephone

All or any of the members of the Board or of any commuttee of the Board may participate in a
meeting of the Board or that commuttee by means of a conference telephone or any
communication equipment that allows all persons participating 1n the meeting to hear and speak
to each other A person so participating shall be deemed to be present in person at the meeting
and shall be entitled to vote or be counted 1n a quorum accordingly Such a meeting shall be
deemed to take place where the largest group of those participating 1s assembled, or, 1f there is
no such group, where the chairman of the meeting 1s and shall be deemed to be a meeting even
if there 1s only one person physically present where 1t 1s deemed to take place

Written resolutions

A resolution in wnting signed by all the Directors entitled to receive notice of a meeting of the
Board (1f that number 1s sufficient to constitute a quorumy) or by all the members of a commuttee
of the Board shall be as valid and effectual as 1f 1t had been passed at a meeting of the Board or
that commuttee duly convened and held and may be contained in one document (or 1n several
documents 1n all substantial respects in like form) each signed by one or more of the Directors
or members of that committee  Any such document may be constituted by letter or (provided 1t
1s tn writing) 1n electronic form or otherwise as the Board may from time to time approve

Company books

The Board shall cause minutes to be made 1n books kept for the purpose of recording

118 1 1 all appointments of officers made by the Board,

118 12 all proceedings at meetings of the Company, of the holders of any class of shares in
the Company and of the Board and of commuttees of the Board, including the names
of the Directors or members of a commuttee of the Board present at each such meeting

Subject to the Statutes, any such minutes, if purporting to be signed by the chairman of the

meeting at which the appointments were made or proceedings held or by the chairman of the

next succeeding meeting, shall be sufficient evidence of the facts stated in them without any
further proof

Validity of acts of the Board or a committee

All acts done by the Board or by a commuttee of the Board, or by a person acting as a Director
or member of a commuttee of the Board shall, notwithstanding that 1t 1s afterwards discovered
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120.

120 1

1202

121.

1211

122,

122 1

123.

123 1

124,

124 1

that there was some defect in the appointiment of any Director, member of a commuitice of the
Board, or person acting as a Director, or that any of them were disqualified from holding office,
or had vacated office, or were not entitled to vote, be as valid as 1f each such person had been
duly appointed and was qualified and had continued to be a Director or member of the
committee and had been entitled to vote

COMPANY SECRETARY
Appointment and removal of Company Secretary

Subyect to the Statutes, the Secretary shall be appointed by the Board at such remuneration and
upon such terms as 1t thinks fit If thought fit, two or more persons may be appointed as jomt
Secretaries with the power to act jointly and severally Any Secretary so appomted may be
removed by the Board

The Board may from time to tune appoint an assistant or deputy secretary who, during such
time as there may be no Secretary or no Secretary capable of acting, may act as Secretary and
do any act authorised or required by these Articles or by law to be done by the Secretary The
signature of any document as Secretary by such assistant or deputy secretary shall be conclusive
evidence (without invalidating that signature for any purpose) that at the time of signature there
was no Secretary or no Secretary capable of acting

THE SEAL
Use of seal

The Seal shall only be used by the authority of the Board or of a commuttee authorised by the
Board in that behalf The Board or any such commuttee may determine who shall sign any
nstrument to which the Seatl 1s affixed and unless otherwise so determined 1t shall be signed by
one Director and the Secretary or by two Directors, and any instrument to which an official seal
ts applied need not, unless the Board for the time beng otherwise decides or the law otherwise
requires, be signed by any person

Official seal

The Company may exercise the powers conferred by the Statutes with regard to having an
official seal for use abroad, and such powers shall be vested n the Board

DIVIDENDS
Company may declare dividends

Subject to the Statutes, the Company may by ordinary resolution declare dividends in
accordance with the respective rights of the members, but no dividend shall exceed the amount
recommended by the Board. Subject to the Statutes, any determination by the Board of the
amount of profits at any time available for distribution shall be conclusive

Board may pay interim dividends and fixed dividends

Subject to the Statutes, the Board may pay interum dividends 1f 1t appears to the Board that they
are justified by the financial position of the Company If the share capital of the Company is
divided into different classes, the Board may pay intenm dividends on shares which confer
deferred or non-preferred rights to dividends as well as on shares which confer preferential or
special rights to dividends, but no interim dividend shali be paid on shares carrying deferred or
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125 1

1252

126.

126 1

127.

127 1

128.

128 1

non-preferred rights 1if, at the time of payment, any preferential dividend 1s in arrears The
Board may also pay at intervals settled by 1t any dividend payable at a fixed date 1f 1t appears to
the Board that the financial position of the Company justifies the payment If the Board acts in
good faith, 1t shall not incur any liability to the holders of shares conferring preferred rights for
any loss which they may suffer by reason of the lawful payment of an mterim dividend on any
shares having deferred or non-preferred rights

Calculation and currency of dividends

Except in so far as the nights attaching to any share otherwise provide, all dividends shall be
declared and paid according to the amounts paid up on the shares on which the dividend 1s paid,
but (for the purposes of this Article only) no amount paid up on a share 1n advance of calls shall
be treated as paid up on the share All dividends shall be apportioned and paid proportionately
to the amounts paid up on the shares during any portion or portions of the peniod n respect of
which the dividend 1s paid, but, 1f any share 1s 1ssued on terms providing that 1t shall rank for
dividend as from a particular date, that share shall rank for dividend accordingly

Dividends may be declared or paid in any currency and the Board may agree with any member
that dividends which may at any time or from time to time be declared or become due on his
shares 1n one currency shall be paid or satisfied in another, and may agree the basis of
conversion to be applied and how and when the amount to be paid in the other currency shall be
calculated and paid and for the Company or any other person to bear any costs involved

Waiver of dividends

The waiver in whole or m part of any dividend on any share by any document (whether or not
under seal) shall be effective only 1if such document 1s signed by the relevant member (or the
person becoming entitled by transmission to the share) and delivered to the Company and 1f or
to the extent that 1t 15 accepted as such or acted upon by the Company

Non-cash dividends

A general meeting declaring a dividend may, upon the recommendation of the Board, by
ordinary resolution direct that 1t shall be satisfied wholly or partly by the distribution of assets
and, 1n particular, of paid-up shares or debentures of any other company and, where any
difficulty arises concerning such distribution, the Board may settle it as the Board thinks
expedient and 1n particular may 1ssue fractional certificates or, subject to the Statutes and, in the
case of shares held i uncertificated form, the system’s rules, authorise and instruct any person
to sell and transfer any fractions or may 1gnore fractions altogether, and may fix the value for
distribution of any assets and may determine that cash shall be paid to any member upon the
basis of the value so fixed in order to secure equality of distribution and may vest any assets to
be distributed 1n trustees as the Board may consider expedient

Senip dividends

Subject to the Statutes, the Board may, 1f authorised by an ordinary resolution of the Company,
offer the holders of ordinary shares the right to elect to receive new ordinary shares, credited as
fully paid, instead of cash for all or part (as determined by the Board) of the dividend specified
by the ordinary resolution The following provisions shall apply

128 1 1 an ordinary resolution may specify a particular dividend or dividends (whether or not
already declared), or may specify all or any dividends declared within a specified
period, but such pertod may not end later than the fifth anniversary of the date of the
meeting at which the ordinary resolution is passed,
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the basts of allotment to each entitled holder of ordinary shares shall be such number
of new ordinary shares credited as fully paid as have a value as nearly as possible
equal to (but not greater than) the amount of the dividend (disregarding any tax credit)
which he has elected to forego  For this purpose, the “value” of an ordinary share
shall be deemed to be whichever is the greater of its nominal value and the average of
the middle market quotations for the Company’s ordinary shares on the London Stock
Exchange as dertved from the Daily Official List on the day on which the shares are
first quoted “ex” the relevant dividend and the four subsequent dealing days or in such
other manner as may be determined by or in accordance with the ordnary resolution
A certificate or report by the Auditors as to the amount of the value 1n respect of any
dividend shall be conclusive evidence of that amount,

no fraction of an ordinary share shall be allotted and if any holder of ordinary shares
would otherwise be entitled to fractions of a share, the Board may deal with the
fractions as 1t thinks fit,

the Board shall not proceed with any election unless the Company has sufficient
untssued shares authonsed for 1ssue and suffictent reserves or funds which may be
capitalised to give effect to the election following the Board’s determination of the
basis of allotment,

on or as soon as practicable after announcing that the Board 15 to declare or
recommend any dividend, the Board, if it intends to offer an election for that dividend,
shall also announce that mtention and having determmed the basis of allotmment, shall
notify the entitled holders of ordinary shares (other than any n relation to whom an
election mandate 1n accordance with this Article 1s subsisting} of the night of election
offered to them, and shall send with, or following, such notification, forms of election
and shall specify the procedure to be followed and place at which, and the latest date
and time by which, duly completed forms of election must be received in order to be
effective,

the dividend (or that part of the dividend 1n respect of which a right of election has
been offered) shall not be payable on ordinary shares n respect of which an election
has been duly made (the “elected shares™) and instead additional ordinary shares shall
be alloited to the holders of the elected shares on the basis of allotment so determined
For such purpose, the Board shall caprtalise, out of any amount standing to the credit
of any reserve or fund (including the profit and less account), whether or not the same
1s available for distribution, as the Board may determine, a sum equal to the aggregate
nominal amount of the additional ordinary shares to be allotted on that basis and apply
1t in paying up n full the appropriate number of unissued ordinary shares for allotment
and distribution to the holders of the elected shares on that basis,

the addrttonal ordinary shares so allotted shail be allotted as of the record date for the
dividend for which the right of election has been offered and shall rank par1 passu m
all respects with the fully paid ordmnary shares then in 1ssue except that they will not
rank for the drvidend or other distributton entitlement in respect of which they have
been 1ssued Unless the Board otherwise determnes (and subject always to the
Regulations and the system’s rules), the ordinary shares so allotted shall be 1ssued as
shares 1n certificated form (where the ordmary shares 1n respect of which they have
been allotted were 1n certificated form at the Scrip Record Time) or as shares in
uncertificated form (where the ordinary shares 1n respect of which they have been
allotted were n uncertificated form at the Scrip Record Time) provided that if the
Company 1s unable under the system’s rules to 1ssue ordinary shares in uncertificated
form to any person, such shares shall be issued as shares in certificated form For
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these purposes, the “Scrip Record Time” means such time on the record date for
determining the entitlements of members to make elections as described 1n this
Article, or on such other date as the Board may 1n 1its absolute discretion determine

The Board may establish or vary a procedure for election mandates whereby a holder of
ordmary shares may elect concerming future rights of election offered to that holder under this
Article until the election mandate 1s revoked following that procedure

The Board may exclude from any offer any holders of ordinary shares if 1t believes that it 1s
necessary or expedient to do so 1n relation to any legal or practical problems under the laws of,
or the requirements of any regulatory body or stock exchange or other authority in, any ternitory
or that for any other reason the offer should not be made to them

Enhanced scrip dividends

Subject to the Statutes and without prejudice to the generality of the immediately preceding
Article (Scrip dividends), the Board may, in respect of any cash dividend or other distnbution
(or any part thereof) declared or payable in relation to any financial year or period of the
Company, offer to each holder of ordinary shares the right to elect to receive new ordinary
shares, credited as fully paid, in respect of the whole or part of the ordinary shares held by them
instead of such cash dividend, on any basis described in that Article but so that the entitlement
of each holder of ordinary shares to such new ordinary shares shall be determined by the Board
such that the value {determined on the basis decided on by the Board) of the new ordinary
shares concerned may exceed the cash amount that such holders of ordinary shares would
otherwise have received by way of dividend and, 1n respect of such offer, that Article shall take
effect subject to this Article Any offer made under this Article shall be an alternative to any
offer made under that Article 1n respect of a particular cash dividend (but shall form part of any
plan which is 1n operation thereunder)

Any exercise by the Board of the powers granted to the Board by this Article shall be subject to
a special resolution approving the exercise of such powers in respect of the dividend in question
or 1n respect of any dividends or other distributions declared or payable in respect of a specified
financial year or pertod of the Company which include the dividend 1n question but such year or
period may not end later than the conclusion of the annual general meeting next following the
date of the meeting at which such resolution 1s passed No further sanction shall be required
under the immedaately preceding Article (Scrip dividends) 1n respect of an exercise of powers
by the Board under this Article and any authonity granted under this Article shall not preclude
the granting to the Board of a separate authority under that Article

Right to deduct amounts due on shares from dividends

The Board may deduct from any dividend or other montes payable in respect of a share to a
member all sums of money (if any) presently payable by him to the Company on account of
calls or otherwise 1n respect of shares of the Company

No interest on dividends

No dividend or other monies payable in respect of a share shall bear interest against the
Company unless otherwise provided by the nights attached to the share

Payment procedure

All dividends and interest shall belong and be paid (subject to any lien of the Company) to those
entitled members whose names shall be on the Register at the date at which such dividend shall
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be declared or at the date on which such interest shail be payable respectively, or at such other :
date as the Company by ordmary resolution or the Board may determine notwithstanding any
subsequent transfer or transmission of shares

The Company may pay any dividend, interest or other montes payable 1n cash n respect of
shares by direct debit, bank transfer, cheque, dividend warrant, money order or by any other
method (including by electronic means) as the Board may constder appropriate

Every such cheque, warrant or order shall be made payable to the person to whom 1t 1s sent, or
to such other person as the holder or the joint holders may in writing direct, and may be sent by
post or equivalent means of delivery directed to the registered address of the holder or, 1n the
case of joint holders, to the registered address of the joint holder whose name stands first in the
Register, or to such person and to such address as the holder or joint holders may in writing
direct

Every such payment made by direct debit or bank transfer shall be made to the holder or jont
holders or to or through such other person as the helder or joint holders may m wniting direct

in respect of shares n uncertificated form, where the Company 1s authorised to do so by or on
behalf of the holder or joint holders in such manner as the Board shall from time to time
consider sufficient, the Company may pay any such dividend, interest or other montes by means
of the relevant system Every such payment shall be made tn such manner as may be consistent
with the system’s rules and, without prejudice to the generality of the foregoing, may include
the sending by the Company or by any person on its behalf of an instruction to the Operator to
credit the cash memorandum account of the holder or joint holders or, if permitted by the
Company, of such person as the holder or joint holders may in writing direct

The Company shall not be responsible for any loss of any such cheque, warrant or order and any |
payment made 1in any manner permitted by these Articles shall be at the sole risk of the holder

or joint holders  Without prejudice to the generality of the foregoing, 1f any such cheque,

warrant or order has been, or 1s alleged to have been, lost, stolen or destroyed, the Board may,

on request of the person entitled thereto, 1ssue a replacement cheque, warrant or order subject to

compliance with such conditions as to evidence and mdemmity and the payment of out of pocket

expenses of the Company in connectton with the request as the Board may think fit

The 1ssue of such cheque, warrant or order, the collection of funds from or transfer of funds by a
bank 1n accordance with such direct debit or bank transfer or, in respect of shares m
uncertificated form, the making of payment in accordance with the system’s rules, shall be a
good discharge to the Company

Receipt by joint holders

If several persons are registered as joint holders of any share, any one of them may give
effectual receipts for any drvidend or other monies payable 1n respect of the share

Where payment of dividends need not be made

The Company may cease to send any cheque or warrant through the post or to effect payment
by any other means for any dividend or other monies payable in respect of a share which 1s
normally paid in that manner on that share if in respect of at least two consecutive dividends
payable on that share payment, through no fault of the Company, has not been effected (or,
following one such occasion, reasonable enquiries have failed to establish any new address of
the holder) but, subject to these Articles, the Company shall recommence payments in respect of
dividends or other monies payable on that share by that means 1f the holder or person entitled by
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transmisston claims the arrears of dividend and does not nstruct the Company to pay future
dividends 1n some other way

135. Unclaimed dividends

1351  All dividends, interest or other sums payable unclaimed for one year after having been declared
may be invested or otherwise made use of by the Board for the benefit of the Company until
claimed The retention by the Company of, or payment into a separate account of, any
unclaimed dividend or other monies payable on or in respect of a share into a separate account
shall not constitute the Company a trustee in respect of it Any dividend or interest unclaimed
after a period of 12 years from the date when 1t was declared or became due for payment shall
be forfeited and shall revert to the Company

CAPITALISATION OF PROFITS
136. Capitalisation of profits

136 1 Upon the recommendation of the Board, the Company may pass an ordinary resolution to the
effect that 1t 15 desirable to capitalise all or any part of any undvided profits of the Company not
required for paying any preferential dividend (whether or not they are available for distribution)
or all or any part of any sum standing to the credit of any reserve or fund (whether or not
available for distribution)

1362  Subject as provided below, the Board may appropriate the sum resolved to be capitalised to the
members who would have been entitled to 1t 1f 1t were distributed by way of dividend and 1n the
same proportions and apply such sum on their behalf either in or towards paying up the
amounts, 1f any, for the time being unpaid on any shares held by them respectively, or {subject
to approval by ordinary resolution and to any subsisting special rights previously conferred on
any shares or class of shares) in paying up n full unissued shares of any class or debentures of
the Company of a nommal amount equal to that sum, and allot the shares or debentures credited
as fully paid to those members, or as they may direct, in those proportions, or partly in one way
and partly 1n the other provided that

136 2 1 the Company shall for the purposes of this Article be deemed to be such a member in
relation to any shares held as treasury shares which, if not so held, would have ranked
for any such distribution by way of dividend, but only nsofar as the appropriated sum
1s to be applied in paying up in full unissued shares of the Company, and

136 22 the share premium account, the capital redemption reserve, and any reserve or fund
representing profits which are not available for distribution may only be applied n
paying up 1 full umssued shares of the Company

136 3  The Board may authorise any person to enter on behalf of all the members concerned nto an
agreement with the Company providing for the allotment to them respectively, credited as fully
paid, of any shares or debentures to which they are entitled upon such capitalisation and any
matters incidental thereto, any agreement made under such authority being binding on all such
members

136 4  If any difficulty arises concerning any distribution of any capitalised reserve or fund, the Board
may subject to the Statutes and, in the case of shares held in uncertificated form, the system’s
rules, settle it as the Board considers expedient and in particular may 1ssue fractional
certificates, authorise any person to sell and transfer any fractions or resolve that the distribution
should be made as nearly as practicable n the correct proportion or may ignore fractions
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altogether, and may determine that cash payments shall be made to any members in order to
adjust the rights of all parties as the Board considers expedrent

Where, pursuant 1o an employees’ share scheme, the Company has granted options to subscribe
for shares on terms which provide (inter alia) for adjustments to the subscription price payable
on the exercise of such options or to the number of shares to be allotted upon such exercise in
the event of any increase or reduction n, or other reorganisation of, the Company’s issued share
capital and an otherwise appropriate adjustment would result in the subscniption price for any
share being less than 1ts nominal value, then, subject to and i accordance with the provisions of
the Statutes, the Board may, on the exercise of any of the options concerned and payment of the
subscriptton which would have applied had such adjustment been made, capitalise any such
profits or other sum as 15 mentioned 1n Article 136 | to the extent necessary to pay up the
unpaid balance of the nominal value of the shares which fall to be allotted on the exercise of
such opttons and apply such amount in paying up such balance and allot shares fully paid
accordingly The other provisions of this Article 136 shall apply mutans mutand:s to any such
capitalisation except that the authority of an ordinary resolution of the Company shall not be
required

AUTHENTICATION OF DOCUMENTS
Authentication of documents

Any dtrector or the Secretary or any person appointed by the Board for the purpose shall have
power to authenticate any documents or other information affecting the Constitution and any
resolutions passed by the Company or the Board or any commuttee and any books, records,
accounts, documents and other communications relating to the business of the Company and to
certify copies or extracts as true coptes or extracts Anything purporting to be a copy of a
resolution, or an extract from the minutes of a meeting, of the Company, the Board or any
commuttee which 1s certified as such 1n accordance with this Article shall be conclusive
evidence in favour of all persons dealing with the Company upon the faith of such copy that
such resolution has been duly passed or, as the case may be, that such minute or extract is a true
and accurate record of proceedings at a duly constituted meeting

RECORD DATES
Power to choose record date

Notwithstanding any other provision of these Articles, the Company or the Board may fix any
date as the record date for any dividend, distributton, allotment or 1ssue and such record date
may be on or at any time before or after any date on which the dividend, distribution, allotment
or 1ssue 15 declared, paid or made.

ACCOUNTS AND OTHER RECORDS
Records to be kept

The Board shall cause accounting records to be kept sufficient to give a true and fair view of the
Company’s state of affarrs and to comply with the Statutes

Copy of accounts to be sent to members

A copy of every profit and loss account and balance sheet, including all documents required by
law to be annexed to the batance sheet which 1s to be laid before the Company n general
meeting, together with copies of the Directors’ and of the Auditors’ reports (or such other
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documents which may be required or permitted by law to be sent 1n their place) shall not less
than 21 clear days before the date of the meeting be sent or supplied in any manner permitted by
these Articles to every member (whether or.not he 1s entitled to receive notices of general
meetings of the Company), and to every holder of debentures of the Company (whether or not
he 15 so entitled), and to the Auditors provided that if the Company 1s permitted by law to send
or supply to any member, to any holder of debentures of the Company or to the Auditors any
summary financial statement 1n place of all or any of such profit and loss account and balance
sheet or other documents, this Article shall impose no greater obligation on the Company than
that imposed by law, but this Article shall not require a copy of those documents to be sent or
supplied to any member or holder of debentures of whose address the Company 1s unaware or to
more than one of the jount holders of any shares or debentures

Inspection of records

No member 1n his capacity as a member shall have any right of inspecting any record, book or
document of any description belonging to the Company except as conferred by the Statutes or
authorised by the Board or by ordinary resolution of the Company

Destruction of documents

Subject to compliance with the rules (as defined 1n the Regulations) applicable to shares of the
Company 1n uncertificated form, the Company may destroy

142 11 any mstrument of transfer of shares and any other document on the basis of which an
entry 1s made 1n the Register, at any time after the expiration of six years from the date
of registration,

14212 any mnstruction concerning the payment of dividends or other monies 1n respect of any
share or any notification of change of name or address, at any time after the expiration
of two years from the date the instruction or notification was recorded, and

142 13 any share certificate which has been cancelled, at any time after the expiration of one
year from the date of cancellation,

provided that the Company may destroy any such type of document after such shorter period as
the Board may determine 1f a copy of such document 1s retained on microfilm or by other
similar means and 1s not destroyed earher than the original might otherwise have been destroyed
in accordance with this Article

It shall conclusively be presumed n favour of the Company that every instrument of transfer so
destroyed was a valid and effective instrument duly and properly registered and that every share
certificate so destroyed was a valid and effective document duly and properly cancelled and that
every other document so destroyed was a vahd and effective document 1in accordance with its
particulars recorded 1n the books or records of the Company provided that

14221 this Article shall apply only to the destruction of a document in good faith and without
express notice that its retention was relevant to any claim (regardless of the parties to
the claim),

14222 nothing contaned 1n this Article shall be construed as imposing upon the Company
any liability 1n respect of the destruction of any such document earlier than the times
referred to n this Article or in any case where the conditions of this Article are not
fulfilled, and
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142 23 references in this Article to the destruction of any document or thing mclude
references to 1ts disposal 1n any manner

COMMUNICATIONS
Form of communications

Except to the extent that these Articles provide otherwise, and subject to compliance with the
Statutes, anything sent or supplied by or to any person, including the Company, under these
Articles may be sent or supplied, whether or not because the Statutes require 1t to be sent or
supplied, in any way (including, except in the case of anything supplied to the Company, by
making 1t available on a website) m which documents or information required to be sent or
supplied may be sent or supplied by or to that person in accordance with the Companies Act
2006

Except msofar as the Statutes require otherwise, the Company shall not be obhged to accept any
notice, document or other information sent or supplied to the Company 1n electronic form unless
1t satisfies such stipulations, conditions or restrictions (includng for the purpose of
authentication) as the Board thinks fit, and the Company shall be entitled to require any such
notice, document or mformation to be sent or supplied in hard copy form mstead

Any notice, document or other communication (including copies of accounts or summary
financial statements) to be given to or by any person pursuant to these Articles (other than a
notice calling a meeting of directors) shall be in writing except that, 1f it 15 1n electronic form, it
need not be m writing untess these Articles specifically require it to be

Subject to the Statutes, the Board may from time to time 1ssue, endorse or adopt terms and
conditions relating to the use of electronic means under these Articles

Nothing in these Articles shall prevent the Company from sending or supplying any notice,
document or information 1n hard copy form mstead of in electronic form on any occaston

Communication with joint holders

In the case of jomnt holders of a share, all notices, documents or other information shall be given
to the joint holder whose name stands first in the Register 1n respect of the joint holding and
shall be deemed to have been given to all the joint holders Any agreement by that holder that
notices, documents and other information may be sent or supphed 1n electronic form or by being
made available on a website shall be binding on all the joint holders

Communication with overseas members

A member whose registered address 15 not within the United Kingdom and who notifies the
Company of an address within the United Kingdom at which documents or information may be
supplied to him shall be entitled to have such things supplied to him at that address, but
otherwise no such member shall be entitled to recetve any document or imformation from the
Company Such address may, at the Board’s discretion, be an electronic address but the Board
may at any time without prior notice {(and whether or not the Company has previously sent or
supplted any documents or information 1n electronic form to that electronic address) refuse to
send or supply any documents or information to that electronic address 1f 1t believes that 1ts
refusal 15 necessary or expedient in relation to any legal or practical problems under the laws of,
or the requirements of any regulatory body or stock exchange or other authority in, any territory,
or that for any other reason 1t should not send or supply any documents or information to that
electronic address
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146. Communication with person entitled by transmssion

146 1 Where a person 1s entitled by transmission to a share, any notice, document or other information
may be sent or supplied to him by the Company 1n any manner in which 1t might have been sent
or supplied to the holder if that person had not become so entitled, and as 1f that person’s
address were that noted in the Register as the holder’s registered address or were the electronic
address (if any) specified by the holder Otherwise, any notice, document or other information
sent or supplied to any member pursuant to these Articles shall, notwithstanding that the
member 15 then dead or bankrupt or that any other event giving rise to the transmission of the
share by operation of law has occurred and whether or not the Company has notice of the death,
bankruptcy or other event, be deemed to have been properly sent or supphied in respect of any
share registered in the name of that member as sole or joint holder

147. When notice deemed served
1471  Any notice, document or other information

147 1 1 1f sent by the Company by post or other delivery service shall be deemed to have been
received on the day (whether or not it 1s a working day) following the day (whether or
not it was a working day) on which 1t was put in the post or given to the delivery agent
and, in proving that 1t was duly sent, 1t shall be sufficient to prove that the notice,
document or information was properly addressed, prepaid and put tn the post or duly
given to the delivery agent,

147 12 1f sent by the Company by electronic means in accordance with the Statutes shall be
deemed to have been received on the same day that it was sent, and proof that 1t was
sent 1n accordance with guidance 1ssued by the Institute of Chartered Secretaries and
Admimstrators shall be conclusive evidence that it was sent,

147 13 if made available on a website in accordance with the Statutes shall be deemed to have
been recerved when notification of its availability on the website 1s deemed 10 have
been recerved or, 1if later, when 1t 1s first made available on the websaite,

147 1 4 not sent by post or other delivery service but delivered personally or left by the
Company at the address for that member on the Register shall be deemed to have been
received on the day (whether or not 1t was a working day) and at the time 1t was so
left,

147 15 sent or delivered by a relevant system shall be deemed to have been received when the
Company (or a sponsoring system-participant acting on 1ts behalf) sends the 1ssuer
instructions relating to the notice or document,

147 1 6 sent or supplied by the Company by any other means agreed by the member concerned
shall be deemed to have been received when the Company has duly performed the
action 1t has agreed to take for that purpose, and

147 1 7 to be given by the Company by advertisement shall be deemed to have been received
on the day on which the advertisement appears

148. Record date

1481  Any notice, document or information may be sent or supplied by the Company by reference to
the Regster as 1t stands at any time not more than 21 days before the day 1t was sent or
supplied No change in the Register after that time shall invalidate the delivery of that notice,
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document or information, and every person not on the Register in relation to a particular share at
that time who derives any title or interest in the share shall be bound by the notice, document or
information without the Company being obliged to send or supply it to that person

Loss of entitlement to receive communications

It on two consecutive occasions notices, documents or information have been sent to any
member at the registered address or his address (including an electronic address) for the service
of notices but, through no fault of the Company, have been undeltrvered, such member shall not
from then on be entitled to receive notices, documents or other information from the Company
untt] he has notified to the Company 1n writing a new address within the United Kingdom to be
either his registered address or his address (including an electronic address) for the service of
notices

Notice when post not available

If at any tune postal services within the United Kingdom are suspended or curtailed so that the
Company 1s unable effectively to convene a general meeting or a meeting of the holders of any
class of shares 1n its capital by notice sent through the post, any such meeting may be convened
by a notice advertised 1 at least one newspaper with a national circulation and n that event the
notice shall be deemed to have been served on all members, and persons entitled by
transmission who are entrtled to have notice of the meeting served upon them, on the day when
the advertisement has appeared in at least one such paper. If at least six clear days prior to the
meeting the giving of notices by post to addresses throughout the United Kingdom has, in the
Board’s opinion, become practicable, the Company shall send confirmatory copies of the notice
by post or such other manner as 1s permitted under these Articles to the persons entitled to
receive them

At any time that postal services within the United Kingdom are suspended or curtailed, any
other notice or infermation considered by the Board to be capable of being supplied by
advertisement shall, if advertised 1n at least one such newspaper, be deemed to have been
notified to all members and persons entitled by transmission to whom 1t would otherwise have
been supplied m hard copy form

WINDING-UP
Distribution in kind

If the Company commences liquidation, the hquidator may, with the sanction of a special
resolution of the Company and any other sanction required by the Statutes

151 11 divide among the members in kind the whole or any part of the assets of the Company
(whether the assets are of the same Kind or not) and may, for that purpose, value any
assets and determine how the division shall be carnied out as between the members or
different classes of members or otherwise as the resolution may provide, or

151 12 vest the whole or any part of the assets tn trustees upon such trusts for the benefit of
the contributortes as the liquidator, with the ke sanction, shall determune,
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but no member shall be compelled to accept any assets upon which there is a habiity  Any
such resolution may provide for and sanction a distribution of any specific assets amongst
different classes of members otherwise than in accordance with their existing rights, but each
member shall in that event have a right of dissent and other ancillary rights 1n the same way as 1f
the resolution were a special resolution passed 1n accordance with the Insolvency Act 1986

Power of sale

The power of sale of the liquidator shall include a power to sell wholly or partly for shares or
debentures or other obligations of another company, either then already constituted or about to
be constituted, for the purpose of carrying out the sale

INDEMNITY
Indemnity and provision of funds

Subject to, and to the extent not avoided by, the Statutes but without prejudice to any indemnity
to which he may otherwise be entitled

15311 any person who 1s or was at any time a director, secretary or other officer (unless the
office 1s or was as auditor) of the Company or of any of 1ts subsidiary undertakings
may be indemmfied out of the assets of the Company to whatever extent the Board
may determine against any costs, charges, expenses, losses and liabilities sustained or
incurred by him 1n the actual or purported execution of his duties or 1n the exercise or
purported exercise of his powers or otherwise 1n connection with his office, whether or
not sustained or incurred 1n connection with any negligence, default, breach of duty or
breach of trust by him in relation to the Company or the relevant subsidiary
undertaking, and

153 12 the Board shall have power to provide funds to meet any expenditure incurred or to be
mcurred by any such person in defending any criminal or civil proceeding in which he
1s involved by reason of his office, or in connection with any application under the
Companies Act 1985 or the Companies Act 2006, or in defending himself 1n an
investigation, or action proposed to be taken, by a regulatory authority in connection
with his office, or 1n order to enable lum to avoid incurring such expenditure

Power to insure

The Board may purchase and maintain insurance at the expense of the Company for the benefit
of any person who 1s or was at any time a director or other officer (unless the office 1s or was as
Auditor) or employee of the Company or of any subsidiary undertakmg of the Company or of
any body corporate in which the Company has an interest (whether direct or indirect) or who 1s
or was at any time a trustee of any pension fund or employee benefits trust mm which any
employee of the Company or of any such subsidiary undertaking or body corporate 1s or has
been interested, indemnifying such person agamst any habality which may attach to him, and
any loss or expenditure which he may incur, 1n relation to anything actually or allegedly done or
omitted to be done by him as a director, officer, employee or trustee, whether or not 1t 1nvolves
any negligence, default, breach of duty or breach of trust by him n relation to the Company or
the relevant undertaking, body corporate, fund or trust
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