

















deemed to mclude a reference to any statutory modification or re-
enactment of that provision for the time being i force

The liability of the Members s limuted

The authonsed share capital of the Co  any 1s £150,000 divided nto 100,000
on:lmgry shares of § 00 each and 50,000 redeemable preference shares of £I
each

20n incorporation the authonised share capatal of the company was £100,000 divided 1nto 100,000 ordinary
shares of £1 each By ordimary resolution ! March 2007, the authonsed share capital was increased o
£150,000, divided into 100,000 ordinary shares of £1 cach and 50,000 redeemable preference shares of £1

each




We, : subscnb Memot d 1 of Association,
Company pursuar Mer 1 dum, and we agree to
shown oppasite our respective names

wish to be formed into a
take the number of shares

Names and addresses ¢ scnbers

taken

Number of shares

by each Subscniber

Rosamond Joy Marshall S
Coionnade

Sunbndge Road

Bradford

West Yorkshire

BD1 2LQ

Authonsed Signatory

2 Emma G Versluys
The Pines, 1 Badgergate
Meltham,] m th
Huddersfield
West Yorkshire
)9 5LB

Authonsed Signatc

One




ARTICLES OF ASSOCIATION
of

INTERNATIONAL PERSONAL FINANCE pic
{Reg No 601B373)

{Articles adopted on 12 May 2010)

Interpretation
1. Exclusion of Model Articles

No arficles set out in any statute, or in any statutory instrument or other subordinate legistation
made under any statute, concerning comparues shall appty as the arhcles of the company

2. Definions
In these aricles unless the cantext otherwise requires -

' Mress” includes a number or address used for the purposes of sending or receiving
documents or informabon by electronic means,

“these articles” means these articles of association as altered from time to ume and the
i ression "this article” shali be construed accordingly,

“the auditors™ means the auditors from time to tme of the company or, In the case of
oint auditors, any one of them,

“the Bank of England base rate” means the base lending rate most recently set by the ,
| netary Policy Committee of the Bank of England in connection with its responsibilities .
under Part 2 of the Bank of England Act 1998, !

“the board” means the board of directors from bme to tme of the company or the
directors present at a meeting of the directors at which a quorum s present,

“certificated share™ means a share which 1s not an uncertrficated share and references
in these articles to a share being held in certificated form shall be construed
accordingly,

“clear days® in relation to the penod of a notice means that penod excluding the day
when the notice 1s served or deemed to be served and the day for which it 1s given or on
which it s to take effect,

* s Companies Acts” means every statute {including any orders, regulations or other
subardinate legisiauon made under it) from bme to tirne tn force concerming companies
in so far as it applies to the company,




“the holder” in relation to any shares means the person whose name Is entered in the
register as the holder of those shares,

“the office” means the registered office from trme to tme of the company,
“paid up” means pawd up or credrted as pad up,

“participating ctass” means a class of shares title to which 1s permitted by an Operator
to be transferred by means of a relevant system,

“person entitled by transmission” means a person whose enttiement to a share n
consequence of the death or bankruptcy of a member or of any other event giving nse
to its transmission by operation of iaw has been noted in the regster,

“the register” means the register of members of the company,

“seal” means any common or official seal that the company may be permitied to have
under the Companies Acts,

“the secretary” means the secretary, or (if there are pint secretaries) any one of the
joint secretanes, of the company and includes an assistant or depuly secretary and any
person appointed by the board to perform any of the duties of the secretary,

“the uncertificated securities rules” means any pravision of the Companies Acts
relating to the holding, evidencing of title to, or transfer of uncertificated shares and any
legistation, rules or other arrangements made under or by virtue of such provision,

“uncertificated share” means a share of a class which 1s at the relevant btme a
partcipatng class, title to which 1s recorded on the register as being held wn
uncertificated form and references in these arbicles to a share being held 1n
uncertificated forrmn shall be construed accordingly,

“United Kingdom" means Great Britain and Northem Ireland,

references o a document being signed or to signature include references to s beng
executed under hand or under seat or by any other method and, i the case of a
communication in electronic forrn, such references are to its being authenticated as
specrfied by the Companies Acts,

references to writing include references to any method of representing or reproducing
words In a legible d non-transitory form whether sent or supplied in electronic form or
otherwise and written shall be construed accordingly,

words or expressions to which a particular meaning 1s given by the Companies Acts In
force when these artictes or any part of these articles are adopted bear {If not
inconsistent with the subject matter or context) the same meaning in these articles or
that part (as the case may be) save that the word ‘gompany” shall include any body
corporate, and




references to a meeting shaft not be taken as requinng more than one person o be
present if any quorum reguirement can be satisfied by one person

Headings are included only for convenience and shall not affect meaning
3. Limited Liability

The liability of members of the company 15 imted to the amount, if any, unpaid on the shares m
the company heid by them

Share Capital
4, ghts Attached to Shares

Subject to any nghts attached to existng shares, any share may be issued with or have
attached to it such nghts and restnchons as the company may by ordinary resolution decide or,
if no such resoiution has been passed or so far as the resolution does not make specific
provision, as the board may decide Such nghts and restnctions shall apply to the relevant
shares as If the same were set out in thase articles

5. Redeemable Shares

Subject ta any nghts attached to exasting shares, any share may be issued which 1s to be
redeem . or 1s hable to be redeemed at the opbon of the company or the holder The board
may determine the terms, conditions and manner of redempton of any redeemable share so
1ssued Such terms and conditions shall apply to the retevant shares as If the same were set
out in these articles

6. Variation of Rights

Subject to the provisions of the Compares Acts, all or any of the nghts attached to any exishng
class of shares may from tme to ime (whether or not the company 15 being wound up) be
vaned either with the consent in wiiting of the holders of not less than three-fourths in norminal
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 general meeting of the
holders of those shares All the provisions of these articles as to general mestings of the
company shall, wath any necessary medificabons, apply to any such separate general meeting,
but so that the necessary quorum shall be two persons entitled to vote and holding or

reprasel 13 by proxy not less than one-third 1n naminal value of the issued shares of the class
{excluding any shares of th class held as treasury shares), (but so that at any adjoumed
meetng one holder entitied to vote and present in person or by proxy (whatever the number of
shares held by im} shall be a quorum), and that any holder of shares of the class present in
person or by proxy and entifled to vote may demand a poll  The foregoing prowisions of this
article shall appiy to the vanation of the special nghts attached o some only of the shares of any
class as 1f each group of shares of the class differently treated formed a separate class and ther
special rights were to be vaned




7. Pari Paggu Issues

The nghts conferred upon the holders of any sharas shall not, unless otherwise expressly
provided in the nghts altaching to those shares, be deemed to be vaned by the creation or issue
of further shares ranking pan passu with them

8. Shares

Subject to the provisions of these articles and te any resolution passed by the company and
without  judice t0 any nghts attached to exishng shares, the board may offer, afiot, grant
options over or otherwise deal with or dispose of shares in the company to such persons, at
such bmes and for such consideration and upon such terms as the board may decide

9. Payment of Commission

The company may n connechon with the issue of any shares or the sale for cash of treasury
shares exercise all powers of paying commission and brokerage conferred or permitted by the
Compar sActs Any such commission or brokerage may be satsfied by the payment of cash
or by the aliotrment of fully or partly-pawd shares or other secunhes or partly in one way and
partly in g other

10. Trusts Not Recogr  e¢d

Except as ordered by a court of competent junsdiction or as required by law, no person shall be
recognised by the company as holding any share upon any trust and the company shali not be
bound by or required in any way o recognise (even when having notice of i) any interest in any
share or (except only as by these arhcles or by law otherwise provided) any other nght in
respect of any share other than an absolute rnight to the whole of the share i the holder

1. Suspension of Rights Where Non-Disclosure of Interest (LR 9.3.9R)

(A} Where the holder of any shares in the company, or any other person appearng
to be interested in those shares, fails to comply within the relevant penod with
any statutory notice in respect of those shares or, in purported comphance with
such a notice, has made a statement which 1s false or inadequate in a material
partcular, the company may give the holder of those shares a further notice {a
“restriction notice) to the effect that from the senace of the restrichion notice
those shares will be subgect to some or all of the relevant restnctions, and from
senace of the restnchon notice those shares shali, notwithstanding any other
provision ol ese articles, be subject to those relevant restnichons accordingly
For the purpose of enforcing the relevant restnction referred to in sub-paragraph
(in) of the defimtion of “relevant restickons”, the board may give notice to the
relevant member requinng the member to change the relevant shares held in
uncertficated form to certificated form by the time stated in the nobice and to
keep them i centficated form for as long as the board requires The notice
may also state that the member may not change any of the relevant shares held
in certificated form to uncertficated form  If the member does not comply with
the notice, the board may authonse any person to instruct the Operator to
change the relevant shares held in uncertificated form to certificated form




(B

{€)

{D)

E)

F)

(G)

(H)

I after the service of a restnction netice In respect of any shares the board is
sabisfied that all information required by any statutery notice refating to those
shares or any of them from therr holder or any other person appeanng to be
nterested in the shares the subject of the restrichbon notce has been supphed,
the company shall, within seven days, cancel the restnchon notice The
company may at any ime at its discretion cancel any restncton notice or
exclude any shares from 1t The company shall cancet a restnction notice within
seven days after receipt of a notice ¢n wnhing that the relevant shares have been
transfarred pursuant to an arm's length sale

Where any re iction notice 1s cancelled or ceases to have effect in relation to
any shares, any moneys refabng to those shares which were withheld by reason
of that notice shall be paid without interest to the person who would but for the
notice have been enbtled to them or as he may direct

Any new shares in the company 1ssued in nght of 2ny shares subjectto a
restncton notice shall also be subject to the restnchion notice, and the board
may make any nght to an allotment of the new shares subject to restnctions
commesponding to those which will apply o those shares by reason of the
restricton notice when such shares are 1ssued

Any holder of shares on whom a restnichion notice has been served may at any
bme request the company to give n wnting the reason why the restnction notice
has been served, or why it remamns uncancelled, and wathin 14 days of rece:pt
of suchana e the company shall give that informaton accordingly

If a statutory notice 1s given by the company to a person appeanng o be
interested in any share, a copy shall at the same time be given to the holder, but
the faiure or ormisston to do so or the non-receipt of the copy by the holder shall
not invalidate such notice

Thus article 1s 1n addition to, and shall not in any way prejudice or affect, the

statutory rnights of the company ansing from any failure by any person to give |
any infarmaton required by a statutory notice within the tme specified init  For !
the purpose of this article a statutory notice need not specify the relevant ‘
perod, and may require any information to be given before the expiry of the |
relevant period |

In this article -

a sale 15 an “arm’s length sale” «f the board 1s satisfied that it 1s a bona
fide sale of the whole of the beneficial ownership of the shares to a
party unconnected with the hoider or with any person appeanng to be
interested in such shares and shall inciude a sale made by way of orm
purs ince of acceptance of a takeover offer and a sale made through a
recogmised Investment exchange or any other stock exchange outside
the United Kingdom For this purpose an associate {within the definttion
of that expression m any statute relating to insolvency in force at the
date of adoption of this artcle) shall be included amongst the persons




who are connected with the holder or any person appeanng (o be
interested in such shares,

“person appearing to be interested” in any shares shafl mean any

person named In a response o a statutory nobce ar otherwise notrfied
to the company by a member as being so interested or shown in any
regester of record kept by tha company under the Companes Acts as so
interested or, taking into account a response or faillure to respond in the
llg of the response to any other statutory notice and any other relevant
infarrmation i the possesston of the company, any person whom the
company knows or has reasonable cause to believe 1s or may be so
Interested,

“person with a 0.25 per cant. intarest” means a persan who holds, or
15 shown In any register or record kept by the company under the
Compames Acts as having an interest in, shares in the company which
compnse In total at least 0 25 per cent 1n number ar nominal value of
the shares of the company {calculated exclusive of any shares held as
treasury shares), or of any class of such shares (calculated exclusve of
any shares of that class held as treasury shares), in 1ssue at the date of
service of the restnction notice,

“n vant period” means a penod of 14 days following service of a
st itory notice,

‘n  want restrictions” mean in the case of a restnction notice served
on a person with a 0 25 per cent interest that -

(1 the shares shall not confer on the holder any nght to attend or
vote either personally or by proxy at any general meeting of the
company or at any separate general meeting of the holders of
any class of shares in the company or to exercise any ather
nght conferred by membership n relabon to general meetings,

{m) the board may withhoid payment of all or any part of any
dividends or other moneys payable in respect of the shares and
the holder shall nat ba enttled to recewe shares in lieu of
dividend,

{m} the board may decline to register a transfer of any of the shares
which are certihicated shares, unless such a transfer s pursuant
to an arm’s length sale

and in any other case mean only the restncton specified in sub-
paragraph (1} of this definthion, and

“statutory notice” means a notice served by the company under the
Companes Acts requining particulars of interests in shares or of the
identity of persons interested in shares




12.

Uncertificated Shares

(A)

(8)

(<}

Pursuant and subject to the uncertificated secunties rules, the board may perm
hitte to shares of any class to be evidenced otherwsse than by a certificate and
title to shares of such a class to be transferred by means of a relevant system
and may make arrangerments for a class of shares (if all shares of that class are
i all respects identieal) to becomse a participating class Title to shares of a
partcular class may only be evdenced otherwise than by a certficate where
that class of shares s at the relevant time a participating class  The board may
also, subject to compliance with the uncertificated secuntes rules, determine at
any tme that tike to any class of shares may from a date specified by the board
no longer be evidenced otherwise than by a certificate or that title to such a
class shall cease to be transferred by means of any particular relevant system

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

() the holding of shares of that class in uncertficated form,

() the transfer of titte {0 shares of that class by means of a relevant
system, and

(m) any prowision of the uncerbficated secuntes rules,

and, without prejudice to the generality of this articls, no prowvision of these
articles shall apply or have effect to the extent that it ts in any respect
Inconsstent with the maintenance, keeping or entenng up by the Operator, so
iong as that is permitted or required by the uncertficated securties rules, of an
Operator register of secunties in respect of that class of shares in uncertficated
form

Shares of a cfass which is at the relevant time a partcipating class may be
changed from uncerificated to certificated form, and from certificated to
uncertficated form, in accordance with and subject as provided i the
uncertificated secunties rules

If, under these arhicles or the Companies Acts, the company 1s enbtied to seli,
transfer or atherwise dispose of, forfer, re-allot, accept the surrender of or
otherwise enforce a hen over an uncertificated share, then, subject to these
articles and the Companies Acts, such enttlement shall mciude the night of the
board to

(1t  require lhe holder of that uncertificated share by notice in wnting to
change that share from uncertificated to cerbficated form within such
pencd as may be specified in the notice and keep it as a certificated
share for as long as the board requires,

() appomt any person to take such ather steps, by instruchon given by
me s of a relevant system or otherwse, In the name of the holder of




such share as may be required to effect the transfer of such share and
such steps shall be as effective as If they had been taken by the
registered holder of that share, and

(m) take such ather acton that the board considers appropnate to achieve
the sale, transfer, disposal, forfeiture, re-allotment or surmender of that
share or atherwise fo enforce a lien in respect of that share

{E} Unless the board otherwise determines, shares which a member holds m
uncertficated form shall be reated as separate holdings from any shares which
that member holds in certificated form However shares hedd i uncertificated
form shall not be treated as forming a class which is separate from certificated
shares with the same nghts

(F) Unless the board otherwise determunes or the uncertficated secunties rules
otherwise require, any shares rssued or created out of or in respect of any
uncerbficated shares shall be uncertficated shares and any shares issued or
created out of or In respect of any certificated shares shall be certificated
shares

(&) The comp 1y shall be entitled to assume that the entnes on any record of
secunties maintamed by it in accordance with the uncerhficated securiies rules
and reguk ¢ reconciled with the relevant Operator register of secunties are a
complete and accurate raproduction of the particulars entered in the Cperator
regrster of securbes and shali accordingly not be liable in respect of any act or
thing done or omstted to be dane by or on behalf of the company in rehance on
such assumphbon, in particular, any provision of these articles which requires or
envisages that action will be taken in reliance on mformation contained i the
register shajl be construed to permit that action to be taken in rehance on
information contamed in any relevant record of secunties (as so maintained and
reconciled)

13. Right to Share Certificates

Every person {(except a person to whom the company 1$ not by law required to 1ssue a
certificate) whose name 1s entered in the register as a holder of any certrficated shares shall be
entitted, without payment, to recewve within the time limits prescnbed by the Comparies Acts {(or,
If earlier, withan any prescnbed tme kmit or wathin a ime specified when the shares were ssued)
one cerbficate for all those shares of any one class In the case of a certificated share held
jontly by several persons, the company shall not be bound to 1ssue more than one certificate
and delvery of a certificate to one of several joint holders shall be sufficiert detivery to all A
member who transfers some but aot afl of the shares compnsed 10 a certificate shall be entitled
to a certificate for the balance without charge to the extent the balance s to bae held in
cerbficated form

14 Replacement of Share Certificates
If a share certificate s defaced, wom out, lost or destroyed, it may be replaced on such terms {if

any) as to evidence and indemnity as the board may decide and, where it is defaced or wormn
out, after detivery of the old certificate to the company Any two or more certficates




representing shares of any one class hefd by any member shall at his request be cancelled and
asingle 2w certificate for such shares issued in lieu Any certificate representing shares of any
one class heid by any member may at his request be cancelled and two or more certificates for
such shares may be i1ssued instead The board may require the payment of any exceptional
out-of-pocket expenses of the company incurred in connecton with the 1ssue of any certificates
undar this aricle  Any one of two or more joint holders may request replacement certificates
under this article

15. Execution of Share Certificates

Every share certificate shail be executed under a sea!l or in such other manner as the board,
having regard to the terms of 1ssue and any hsting requirements, may authonse and shall
specify the number and class of the shares to which it relates and the amount or respective
amounts paid up on the shares The board may by resolution decide, erther generally or i any
particular case or cases, that any signatures on any share certrficates need not be autographe
but may 2 apphed to the certificates by some mechanical or other means or may be pnnted on
them or that the cerbficates need not be signed by any person

16. Share Certificates Sent at Holder's Risk

Every share certificate sent In accordance with these articles will be sent at the nsk of the
member or other person entitied to the certficate  The company will not be responsible for any
share certrficate lost or delayed in the course of delivery

Lien
17. Company's Lien on Shares Not Fully Paid

The company shall have a first and paramount hen on every share (not being a fully paid share)
for all amounts payable to the company (whethers presently or not) in respect of that share The
campany’s len on a share shall extend to every amount payable in respact of it The board may
at any time erher generally or in any particular case waive any lien that has ansen or declare
any sha  to be wholly or in part exempt from the provisions of this article

18. Enforcing Lien by Sale

The company may sell, m such manner as the board may decwde, any share on which the
company has a lien if a sum in respect of which the hen exists is presently payable and 1s not
pa mthin 14 clear days after a notice has been served on the holder of the share or the person
who is entitied by transmission to the share, demanding payment and stating that if the notice rs
not compited with the share may be soldd  For gving effect to the sale the board may authonse
some persan to sign an instrument of transfer of the share sold to or in accordance with the
directions of the purchaser The transferee shall not be bound to see to the apphcation of the
purchase money, nor shall hus title to the share be affected by any wrreguianty or invalidity in
relation to the sale

19. Application of Proceeds of Sale

Thae net proceeds, efter payment of the costs, of the sale by the company of any share on which
thasa 1shail be applied in or towards payment or discharge of the debt or hatility i respect
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of which the lien exists so far as it is presently payable, and any residue shall (subject to a like
lien for debts or abilities not presently payable as existed upen the share pnor to the sale and
upon surrender, if required by the company, for cancellaton of the certificate for the share sold)
be paud fo the person who was entitied to the share at the time of the sale

Calls on Shares

20. Calls

Subject to the terms of 1ssue, the board may from time to time make calls upan the members in
respect of any moneys unpaid on their shares (whether on account of the nominal amount of the
shares or by way of premium) and not payable on a date fixed by or in accordance with the
terms of issue, and each member shatl (subject to the company serving upon him at least 14
clear days’ notice specifying when and where payment is to be made) pay to the company as
required by the nohce the amount cailed on his shares A call may be made payable by
mstalments A call may be revoked or postpaned, m whole or in pan, as the board may decide
A person upan whom a call 1s made shall remain liable jointly and severally with the successars
in title to his shares for all calls made upon him notwsthstanding the subsaquent transfer of the
shares i respect of which the call was made

21. Timing of Calls '

A calf shall be deemed to have been made at the bme when the resolution of the board
authonsing the call was passed

22 iabiirty of Joint ders

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

23. terest Due on Non-Payment

If a call remains unpaid after it has become due and payabie, the person from whom it is due
and payable shall pay interest on the amount unpaid from the day it 1s due and payable to the
time of actual payment at such rate (not exceeding the Bank of England base rate by more than
five percentage points) as the board may decide, and all expenses that have been incured by
the cor  any by reason of such nen-payment, but the board shall be at hberty in any case or
cases to wawve payment of the interest of expenses wholly or in part

24, Sums Due on Allotment Treated as Calls

Any amount which becomes payable :n respect of a share on allotment or on any cther date
fixed by or in accordance with the teims of rssue, whether in respect of the norminal amount of
the share or by way of premium or as an mstalment of a call, shall be deemed ta be a call and,
it 1s not paid, all the provisions of these articles shali apply as «f the sum had become due and
payable by virtue of a calt
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25. Power to Differentiate

The board may ¢n or before the 1ssue of shares differenbate between the allottees or holders as
tothe ar  unt of calls to be paid and the times of payment

28, Payment of Calls in Advance

The board may, if it thunks fit, receve from any member whe 1s withng to advance them all or any
part of the moneys uncalled and unpaid upon any shares held by um and on all or any of the
moneys so advanced may (unhl they would, but for the advance, become presently payable)
pay interest at such rate (not exceeding the Bank of England base rate by more than five
percentage points, unless the company by ordinary resoiution shall otherwise direct) as the
board r  decide

Forfeiture of Shares
27. tice if Gall or Instaiment Not Paid

fanyc: >rinstalment of a call remasns unpad on any share after the day appointed for
payment, the board may at any tme serve a notice on the holder requinng payment of so much
of the call or instalment as s unpawud, together with any interest which may have accrued and
any expenses incurred by the company by reason of such non-payment

28. Form of Notice

The notice shall name a further day {nct being less than 14 clear days from the date of the
nobce) on or before which,  d the place where, the payment required by the notice Is to be
made and shall state that in the event of non-payment on or before the day and at the place
appointed, the shares in respect of which the cali has been made or instalment 1s payable will
be habke be forfeited

29. Forfeiture for Non-Compliance with Notice

If the notice 1s not comphed with, any share in respect of which it was given may, at any time
before payment of all calls or instalments and interest and expenses due m respect of it have
been made, be forfeited by a resolubion of the board to that effect and the forfeiture shall nclude
all divdends declared and other moneys payable in respect of the forfeted shares and not paid
before the forfeiture The board may accept the surrender of any share liable to be forferted
and, in that event, references in these arhicles to forferture shall inelude surrender

30. MNotice after Forfei m

When any share has been forfeited, notice of the forfesture shall be served upon the person who
was before forfeiture the holder of the share but no forfedture shall be invahdated by any
omssion or neglect to give nolice

3. Sale of Forfeited Shares

Unti cancelled in accordark  with the requirements of the Companes Acts, a forfeited share
shall be deemed {0 be the property of the campany and may be sold or otherwmise disposed of
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either to the person who was, before forfeiture, the holder or to any other person upon such
terms and in such manner as the board shall decide The board may for the purposes of the
disposal authonse some person 1o sign an instrument of transfer to the designated transferee
The company may receive the consideration (if any) given for the share on its disposal At any
ume before a sale or dispasitron the forfeiture may be cancelled by Lhe board on such terms as
the baard may decide

32. Arrears to be Pal Notwithstanding Forfeiture

A person whose shares have been forfaited shall cease to be @ member in respect of them end
shall surrender to the company for cancellatian the certificate for the forferted shares but shall
remain liable to pay ta the company all moneys which at the date of the forfeiture were payable
by lum to Ihe cormpany in respect of those shares with interest thereon at such rate {not
exceec 3 the Bank of Englang base rate by more than five percentage pomnts) as the board
may decide from the date of forfeture untii payment, and the company may enforce payment
withou! 2ing under any obligatien to make any allowance for the value of Ihe shares forfeited
or for any consideration received on their disposal

33 Statutory Declaration as to Forfeiture

A statutory declarabon that |he declarant 1s a director of the company or the secretary and that a
share has been forfeted o 3 specified date shall be conclusive evidence of the facts stated in it
as agawnst all persons claiming to be entitled {o the share The declaration shall (subject to the
signing of an instrumment of transfer f necessary) constitute a good title to the share and the
person to whom the share 1$ sold or otherwisa disposed of shall not be bound to see to the
apphcz  n of the purchase money (if any) nor shali his title to the share be affected by any
irregulanty or invahdiy in the proceedings redating to the forfeiture, sale or disposal

Transfer of Shares
. Transfer
{A) Subject to such of the restrichons of these articles as may be apphcable -

{0 any member may transfer all or any of his uncevtificated shares by
mesns of a relevant system i such manner prowvided for, and subject as
provided 1n, the uncertificated securidies rules, and accordingly no
provision of these aricles shall apply m respect of an uncertficated
share to the extent that it requires or conternplates the effecting of a
transfer by an instrument in writing or the proeductton of a certificate for
the share to be transferred, and

{(m) any member may transfer all or any of hus certificated shares by an
instrument of transfer 1o any usual form or In any other form which the
board may approve

{B) The transferor of a share shall be deemed to remamn the holder of the share
concerned until the name of the transferee 1s entered in the register :n respect
of it
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35. Signing of Tranafer

The insbument of transfer of a certificated share shall be signed by or on behalf of the transferor
and {in the case of a parlly pad share) the transferee All insiruments of transfer, when
registered, may be retained by the company

36. Rights to Decline Registratron of Partly Paid Shares
The board can dechne to register any transfer of any share which 1s not a fully paud share
37. Other Rights to Decline Registration

(A) Registration of a transfer of an uncerbficated share may be refused i the
circurnstances set out in the uncertificated secunfres rules, and where, in the
case of a transfer to joint holders, the nurnber of joint holders to whom the
uncertificated share 1s to be transferred exceeds four

{B) The board may decline to register any transfer of a certificated share unless -

{1y the instrument of transfer 1s duly stamped or duly cerhfied or othenwise
shown to the satisfaction of the board to be exempt from stamp duty
and s left at the office or such other place as the board may from time
to bme determine accompanied (save in the case of a transfer by a
person to whom the company 1s not requirred by law o issue a
cel cate and to whom a cerfificate has not been 1ssued) by the
cer cate for the share to which it refates and such other evidence as
the board may reasonably require to show the nght of the person I
signing the instrument of transfer to make the transfer and, if the
mstrument of transfer 1s signed by some other person on hus behalf, the
aul ity of that person so to do,

)] the mstrument of transfer 1S in respect of only one class of share, and

{m} in the case of a transfer to joint holders, the number of joint holders to
whom the share is to be fransferred does not exceed four

{C) For gll purposes of these arlicles relating to the registration of transfers of
shares, the renunciation of the allotment of any shares by the allottee in favour
of some other person shall be deemed to be a transfer and the board shatl have
the same powers of refusing to give effect to such a renunciation as if it were a
transfer

3. ' Fee for Registration

Nofees |l be charged by the company for registenng any transfer, document or instruction
relating to or affecting the title to any share or for malang any other entry in the register
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39. Untraced Shareholders

A

{B)

The company may setl any certificated shares in the company on behaif of the
holder of, or person entifed by transmission to, the shares at the best price
reasonably obtainable at the time of sale if -

0] the shares have been in issue erther in certificated or uncerificated
form throughout the quahfying pencd and at feast three cash dividends
have become payable on the shares during the qualifying penod,

{1} no cash dividend payable on the shares has erther been claimed by
presentatian to the paying bank of the relevant cheque or warrant or
been satisfied by the transfer of funds to a bank account designated by
the holder of, or persan entitled by ransmission to, the shares or by the
transier of flunds by means of a relevant system at any tme dunng the
relevant penod,

() so far as any director of the company at the end of the relevant penod 15
then aware, the company has not at any time dunng the relevant period
recewved any communication from the holder of, or person enbitied by
transmission to, the shares, and

(v} the company has caused two adverisernents to be published, one ina
newspaper with a national circulaton and the other 1n a newspaper
circutating in the area in which the last known postal address of the
holder of, or person entitied by transmission 1o, the shares or the postal
address at which service of notices may be effected under these articles
15 cated, giving notice of its inlention ta sell the shares and a penod of
three manths has elapsed from the date of publication of the
adverbsements or of the last of the two adverisements to be published
if they are published on different dates

The company shall also be entitied to sell at the best pnce reasonably
obtainable at the time of sate any addshonal certificated shares in the company
iIssued either in certificated or uncertiticated form dunng the qualfying period in
right of any share to which paragraph (A) of this article applies {or in nght of any
share $0 1ssued), if the critena in paragraph (A)(n} to (iv] are satsfied in refation
to the eddibonal shares

To give effect to any sale of shares pursuant to this article the board may
authonse some person to transfer the shares in question and an instrurent of
transfer signed by that person shall be as effective as if it had been signed by
the holder of, or person entitled by trapsmission to, the shares The purchaser
shall not be bhound to see to the application of the purchase moneys nor shall
his ble to the shares be affected by any irregulanty or mvalidiy in the
proceedings relating to the sale  The net proceeds of sale shall befong to the
company and, upon therr recespt, the company shall become indebted to the
former holder of, or person enirtled by transmisston to, the shares for an amount
equaf to the net proceeds unless and unbl forferted under this arbcle  No trust
shall be created m respect of the debt and no interest shall be payable in
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respect of it and the company shall not be required to account for any moneys
eamed from the net proceeds which may be employed in the business of the
company or as d thinks fit If no vahid claim for the money has been recerved by
the company dunng a pencd of six years from the date on which the relevant
shares were sold by the company under this article, the money will be forfested
and wil! belong to the company

()] For the pui  se of this article -

“the qualifying period™ means the pencd of 12 years immediately preceding
the date of pubhcation of the advertsements referred to in paragraph (A)iv)
above or of the first of the two advertisements to be published f they are
published on different dates, and

“the releva period” means the penod beginning at the commencement of the
quakfying ¢ 10d and ending on the date when all the requirements of
paragraph {A}i} to (iv} above have been satisfied

Transmission of Shares
40, Tranamisslon on Death

lfamen 2rdes, the survivor or survivors, where he was a joint holder, and his personal
represeniatives, where he was a sole holder or the only survivar of joint halders, shall be the
only persons recognised by the company as having any title to his shares, but nothing
contamned n these articles shall release the estate of a deceased holder from any hiability in
respect of any share held by him solely or jointly with other persons

41. Entry of Transmission in Register

Where the entitlernent of a person to a cerhficated share in consequence of the death or
bankruptcy of a member or of any other event giving nse to its transmission by operation of faw
15 proved to the sahsfaction of the board, the board shall within two months after proof cause the
enttlement of that person to be noted in the regrster

42 Efection of Person Entitled by Transmission

Any person entitled by transmission to a share may, subject as provided elsewhere in these
articles, elect either to become the holder of the share or to have some parson nominated by
him regi  red as the halder |f he elects fo be registered himself he shall give notice to the
company to that effect If he elects to have another person reqistered and the share 1s a
certificated share, he shall sign an mstrument of transfer of the share to that person  If he elects
ta have himself or another person registered and the share is an uncertificated share, he shall
take any action the board may require (Including, without imitation, the signing of any document
and the giving of any instruction by means of a relevant system) to enable himself or that person
to be registered as the holder of the share The board may at any time require the person to
elect erther to be registered himself or to transfer the share and If the requirements are not
comphed with within 60 days of being 1ssued the board may withhold payment of all dividends
and other moneys payable | ‘espact of the share untii the requirements have been compiied
with  All the provisions of these articles relating to the transfer of, and registration of transfers
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of, shares shall apply to the notice or transfer as iIf the death or bankrupley of the member or
other event gmng nse to the transmission had not occurred and the notice or transfer was given
or signed by the member

43, lights of Person Entitled by Transmission

Where a person becomes entitled by transmussion to a share, the nights of the holder in relation
1o that share shall cease, but the person entdled by transmission to the share may give a good
drscharge for any dividends or other moneys payable in respect of it and shall have the same
rights i relabon to the share as he would have had If he were the holder of if save that, until he
becomes the holder, he shall not be entitted in respect of the share (except with the autharity of
the board) to receive nohce of, or to attend or vote at, any general meeting of the company or at
any separate general meetng of the holders of any class of shares in the company or to
exercise any other nght conferred by membership In relation to general meetings

Alteration of Share Capital
&4 ! b-dmision

Any resolution authonsing the company to sub-divide its shares or any of them may determine
that, as between the shares resulting from the sub-division, any of them may have any
preference or advantage or be subject to any restnction as compared with the others

45, Fractions

Whenever as a result of a consolidation, consolidation and sub-dmvisiion or sub-division of shares
any hoid ; would become « titled to fractions of a share, the board may deal with the fractons
as it thinks fit ncluding by aggregating and selling them or by dealing with them in some other
way For the purposes of effecting any such sale, the board may amange for the shares
representing the fracttons to be entered in the register as carificated shares The board may
sell shares representing fractons to any person, inciuding the company and may authorse
some person to transler or defiver the shares 1o, or In accordance with the directions of, the
purchaser The person to whom any shares are transferred or delvered shall not be bound fo
see to the application of the purchase money nor shall his title to the shares be affected by any
irrequlan in, or mvahdity of, the proceedings relating to the sale

Notice of Generat Msotings
46, ( ussion or Non-Receipt of Notice

{A) The accidental amrssion to give any notice of a meeting or the accidental
omssion o send or supply any document or other information retating to any
meeting to, or the non-receipt {even If the company becomes aware of such
non-recespt) of any such nolice, document or other infarmabon by, any person
enbtled to receve the notice, document or ather information shall nat invalidate
the proceedings at that meeting

{E) A member present in person or by proxy at a meeting shall be deemed to have
received proper notice of that meeting and, where applicable, of the purpose of
that meeting
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47. Postponemant of Generzal Meetings

i the board, n s absolute discrebon, considers that it 1s mpractcal or undesiable for any
reason to hold a general meeting on the date or at the time or place specified in the notice
calling the general meeting, it may postpone or move the general meeting to another date, tme
and/or place The board shall take reasonahble steps to ensure that notice of the date, time and
place of 1 rearanged meetng 1s given to any member trying to attend the meeting at the
ongnal tme and place Notce of the date, tme and place of the rearanged meeting shall, if
practrcable, also be placed in at least two national newspapers in the United Kingdom  Nobtice
ofthe bu ess fo be transacted at such rearranged meeting shall not be required  |f a meeting
is rearanged n this way, the appointment of a proxy will be vald if it 1s receved as required by
these articles not less than 48 hours before the bme apponted for holding the rearranged
meeting The board may also postpone or move the rearranged meeting under this article

Proceedings at General Meetings
48. Quorum

No business shall be transan  d at any general meeting unlass a quorum Is present when the
meeting proceeds to business, but the absence of a guarum shall not prechude the cholce or
appontment of a chairman of the meeting which shall not be treated as pan of the business of
the meeting Save as otherwise prowvided by these aricles, two members present in person or
by proxy and enhited to vote shall be a quorum for all purposes

49. Procedure if Quorum Not Present

If within five minutes {or such longer tme not exceeding one hour as the chairman of the
meeting may decide to wat) after the time appointed for the commencement of the meeting a
quorum 15 not present, or if di 19 the meehng a quorum ceases to be present, the meeting

0] if convened by or upon the requisition of members, shal! be drssoived, and

)] in any other case, it shail stand adjourned to such other day (being not less than ten
days later, excluding the day on which the meeting I1s adjoumed and the day for which it
1s reconvened) and at such other tme or ptace as the chairman of the meeting may
decide At any adjo ed meeting one member present in person or by proxy and
entitied to vote {(whatever the number of shares held by him} shall be a quorum and any
notice of an adjoumed meeting shall state that one member present in person or by
proxy and entiied to vote {(whatever the number of shares held by him) shall be a
quorum

50. Secunty Arrangements

The board may direct that persons wishing to attend any general meeting should subimit to such
searches of other secunty arrangements of restrichons as the board shall consider appropnate
n the circumsiances and shall be entifled in its absolute discretion to, or o authonse some one
or more persons who shall include a director or the secretary or the chairman of the meeting to,
refuse entry to, or to eject from, such general meeting any person who fails to submit to such
searches or otherwrse to cor ly with such secunty arrangements of restnctians
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s1. Chairman of General Meeting

The chairman (if any) of the board or, wn his absence, the deputy chairman {if any) shall preside
as chairnan at every general meeting K more than one deputy chairman s present they shall
agree amongst themselves who 1s to take the chair or, If they cannot agree, the deputy
chairman who has been in office as a director longest shall take the chair If there 1s no
c¢haiman or deputy chawrman, or if ai any meeting nesther the chaimnan nor any deputy
charrman 1s present within five minutes after the time appointed for the commencement of the
meeting, or If neither the chairman nor any deputy chaimnan 1s willing to act as chawman, the
directors present shall choose one of theirr number to act, or d one director only s present he
shall preside as charman of the meeting if willing to act  If no director 1s present, or if each of
the directors present dechines o take the charr, the persons present and enbitled to vote shall
appoint ane of thetr number to be chairman of the meetng  Nothing in these articles shall
restnct or exclude any of the powers or nghts of a charman of a meeting which are given by
law

§2. Orderly Conduct

The chawman of the meehng shali iake such action or give directions for such action to be taken
as he thinks fit to promote the orderly conduct of the business of the meeting as lawd down in the
notice « he meebtng The chaiMman’s decision on pomnts of order, matters of procedure or
ansing incidentally from the business of the meeting shall be finat as shall be his determinabon
as to whether any pomt or matter 1s of such a nature

33. ntitlement to Attend and Speak

Each director shall be entitled to attend and speak at any general meeting of the company The
chaiman of the meehng may nvite any person to attend and speak at any general meeting of
the company where he conswders that this wilt assist in the deliberations of the meeting

54. Adjournments

The chaiman of the meeting may at any ime without the consent of the meehng adjourn any
meeting {(whether or not it has commenced or a quorum 1$ present} ether sine die ¢or to another
time or place where it appears to lnm that (a) the members entitled to vote and washing to attend
cannot be conveniently ace  ymodated in the place appointed for the meeting (b} the conduct of
persons present prevents or 18 likely ta prevent the orderly continuation of business or (¢} an
adjoummaent 1$ otherwise necessary 50 that the business of the meeting may be properly
conducted in addtion, the chawrman 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 sine die or to ancther tume or place  When a meehing 15 adjoumed sine die the
tme and place for the adjourned meating shall be fixed by the board No business shall be
transacted at any adjourned meebng except business which might properly have been
transacted at the meeting had the adjournment not taken place Any meeting may be adjoumned
more than ance

5S5. Notice of Adjournment

If the continuation of an adjourned meetng 1s to take place three months or more after it was
adjourned or if business is to be ransacted at an adjoumed meeting the general nature of which
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was not stated in the nohbice of the onginal meeting, notice of the adjourned meetng shall be
given as in the case of an onginal meetng Except as provided in this article, it shal not be
necessary lo give any notice of an adjoumned meeting or of the business to be transacted at an
adjoumed meeting

Amendments
88. Amendments to Resolutions

In the case of a resolutron duly proposed as a special resolution no amendment theretn (other
than an ¢ 2ndment to correct a patent error) may be considerad or voted upon and in the case
of a resolution duly proposed as an ordinary resoluton no amendment thereto (other than an
amendm  to carrect a patent error) may be considered or vated upon unkess erther at least
two working days prior to the date appointed for halding the meeting or adjoumed meeting at
which such ondinary resolution s to be proposed nefice in wrnibng of the terms of the amendment
and intention to move the same has been receved by the company at the office or the chairman
of the meebng in his absolute discrebon decides that it may be considered or voted upon  With
the consent of the chauman of the meeting, an amendment may be withdrawn by its proposer
before it 1s put to the vote

57 Amendments Ruled Out of Order

If an armendment shall be proposed to any resolubon under consideration but shall be ruled out
of order by the chairman of the meehng the proceedings on the substantive resclubion shall not
be mnvahdated by any error in such fuhng

Yoting.
58. Votes of Members

Subject to any special terms as to voling upon which any shares may be 1ssued of may at the
relevant time be heid and {o any other provisions of these articles, members shali be entitled to
vote at a general meeting whether on a show of hands or on a poll as provided in the
Compames Acts For this pu  se, where a praxy 15 given discretion as o how to vote on a
show of hands, this shall be treated as an nstruction by the relevant member to vote in the way
in which the proxy elects to exercise that discretion

59. Method of Voting
At any general meehng a resolution put to the vote of the meeting shall be decaded on a show of
hands untess (before or on the declaration of the result of the show of hands) a polt 1s
demanded A poll may be demanded by -

] the chairman of thve meehng, or

{n) at least five persons present and entitted to vote on the resolution, or

{m) any member or members present in person or by proxy and representing m the

aggregate not less than one tenth of the total voting nghts of all the members having the
nght to vote on the resalubon, or
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{w) any member ar members present in person of by proxy and holding shares
confemng a night to vote on the resolution on wiich there have been pard up sums In
the aggregate equal to not less than one tenth of the total sum pad up on all the shares
confemng that nght

The charman of the meehng can also demand a poll before a resoiution i put to the vote on a
show of hands Unless a poll 1s so demanded and the demand 1s not withdrawn, a declaration
by the chairman of the meeting that a resolution on a show of hands has been camed or camed
unanmmously or by a particular majonty or not carned by a partcular majonty of lost shall be
conclusive evidence of the fact without proof of the number or proportion of the votes recorded
forora st the resolution

60. Procedure if Poll Demanded

Ifapol properly demanded it shall be taken in such manner as the chairman of the meeting
shail direct The result of the poll shall be deemed to be the resolution of the meeting at which
the poll was demanded

61. When Poll to be Taken

A poll demanded on the elechon of a chaiman of the meeting, of on a queston of edjournment,
shall be taken forthwith A poll demanded on any other question shail be taken erther forthwith
or on such date (being nol  ter than 30 days after the date of the demand) and at such time
and place as the chairman of the meeting shall direct It shall not be necessary (unless the
chairman of the meebng 0  :rwise directs) for notice to be given of a poll

82. Continuance of { ier Buginess after Poll Demand

The de and for a poll {other than on the election of a charrman of the meeting or on a question
of adjoumment) shail not | nent the continuance of a meeting for the transaction of any
busmness other than the question on which the poll was demanded, and it may be withdrawn
with the consent of the chawrman of the meeting at any hme before the close of the meeting or
the taking of the poll, whichever is the earlier, and in that event shall nat invaldate the result of a
show of hands dectared before the demand was made

63. Votes of Joint Holders

In the case of joint holders of a share the vote of the semor who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint holders and,
for this purpose, senonty shall be detenmined by the order in which the names stand in the
register :n respect of the ;¢  t holding

64, Voting on Behalf of Incapable Member

A member in respect of whom an order has been made by any competent court or official on the
ground that he 1s or may be suffening from mental disorder or s otherwise ncapable of
managing his affairs may vote at any general meeting of the company and may exercise any
other nght canferred by membership in relabion to general meetngs by or through any person
authonsed in such circumstances to do 50 on his behalf {and that person may vote by proxy),
provided that evidence to the satisfaction of the board of the authority of the person claiming to
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exercise the nght to vote or such other nght has been receved by the company not tater than
the tast trme at which appointments of proxy should have been received sn order to be vald for '
use at that meeting or on the holding of that poil

8s. No Right to Vote where Sume Overdue on Shares

Nom 1ber shall, unfess the board otherwise decides, be entifled in respect of any share heid
by fumn to attend or vote (esther personally or by proxy) at any general meeting of the company
or upon a poll or to exercise any other nght conferred by membership in relation to general i
meetings or polls unless all calls or other sums presently payabie by tum in respect of that share

have heen paid

68. Objections or Errors in Voting
H-
{1 any objection shall be raised to the quailfication of any voter, or

{n) any votes have been counted which ought not to have been counted or which
might have been rejected, or

{rm) any votes are not counted which ought to have been counted,

the objection or error shall not viiate the decision of the mesbng or adjoumed meeting or poll on
any resolution unless it 1s raised or pointed out at the meeting or, as the case may be, the
adyourned meehng or poll at which the vote objected to 15 given or tendered or at which the error
occurs  Any objechon or error shall be referred to the chairman of the meetng and shall only
vitate the decision of the meeting on any resolution (f the chairman decides that the same mey
have affected the decision of the meeting The decision of the chayman on such matters shall
be conclusive

Proxies
67. Appointment of Proxies

The appointment of a proxy shall be in wnting signed by the appontor or his duly authonsed
attomey or, If the appomntor s a corporatian, shall ether be executed under its seal or sighed by
an officer, attomey cr other person authonsed to sign it  If a member appoints more than ane
proxy and the proxy forms appointing these proxies would give those proxies the apparent nght
to exercise votes on behalf of the member In a general meeting over more shares than are heid
by ther mber, then each of those proxy forms will be invalid and none of the proxias so
appointed will be entifed 1o attend, speak or vote at the relevant general meebing

68. Receipt of Proxies
(A) The appointment of a proxy must -
{n in the case of an appointment made n hard copy form, be receved at

the office {or such other place in the United Kingdom as may be ,
specified by the company for the receipt of appotntments of proxy in '
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hard copy form) not less than 48 hours {or such shorter bme as the
board may determine} before the hme appointed for holding the meeting
or adjoumned meebng at which the person named in the appointment
proposes to vote together wath (if required by the board) any authorty
under which it 1 made or a copy of the authority, cerbfied notanally or in
accordance with the Powers of Attorney Act 1971 or in some other
manner approved by the board, -

in the case of an appointment made by electronic means, be receved
at the address specified by the company for the recelpt of appointments
of proxy by electreric means not less than 48 hours {or such shorter
time as the board may determine) before the ttme appointed for holding
the meeting or adjoumned meeting at which the person named in the
appointment proposes 1o vote  Any authomnty pursuant to which such
an appointment 1s made or a copy of the authonty, certified notanally or
in accordance with the Powers of Attorney Act 1971 or in some other
manner approved by the board, must, if required by the board, be

re  ved at such address or at the office (or such other ptace n the
Urnited Kingdom as may be spacified by the company for the receipt of
such documents) not less than 48 hours {or such shorter time as the
board may determine) before the time apponted for holding the meeting
or adjourmed meeting at which the person named in the appointment
proposes to vote,

in the case of a poll taken more than 48 hours after it was demanded,
be received as aforesand not less than 24 hours {or such shorter time as
the board may determine) before the tme appointed for the takeing of
the poll,

in the case of a poll taken folilowing the conclusion of a meeting or
adjoumed meating but not more than 48 hours after it was demanded,
be receved as aforesaid before the end of the meeting at whech it was
demanded (or at such later tme as the board may determine),

and an appointment of a praxy which 1s not, or In respect of which the authorty
or copy thereof 1s not, recetved in a manner so permitted shall be invalld When
two or more valid but differing appontments of a proxy are received in respect
of the sarme share for use at the same meeting or poll, the one which s last
received {regardless of its date or of the date of its signature) shall be treated as
replacing and revoking the others as regards that share, if the company 15
unable to+ ermine which was last recaived, none of them shall be treated as
vahd in respect of that share The appointment of a proxy shall not preclude a
member from attending and voting m person at the meetmg or poll concerned
The proceedings at a general meeting shalfl not be invalidated where an
appomntment of a proxy in respect of that meeting 1s sent in efectronic form as
provided in these articles, but because of a technical problem it cannot be read
by the recipient
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(B} The board may at s discretion determine that in calculating the penods
menboned n this aricle no account shall be taken of any part of a day that 1s
not a workmg day

€9 aximum Validity of Proxy

No appomtment of @ proxy shail be vald after 12 months have elapsed from the date of is
receipt save that, unless the contrary ts stated in it, an appomtment of a proxy shall be vald for
use at an adjourned meeting or a polt after a meeting or an adjourned meeting even after 12
months, if it was vald for the onginal meeting

70 Form of Proxy

The appointment of a proxy shail be in any usual form or in such other form as the board may
approve The appomtment of a proxy shali be deemed to confer authonty to demand or join in
demant 3 a poll and to vate on any amendment of a resctution put to, or any other business
which may properly come before, the meeting for which it 18 grven as the proxy thinks fit The
appointment of a proxy shall, unless the contrary is stated in it, be vahd as well for any
adjourmment of the meeting as for the meeting to which / relates

71. Cancellation of Proxy’s Authority

Avote given or poll demanded by a proxy or by the duly authonsed representative of a
corporation shall be vahd n  mthstanding the previous determination of the authonty of the
person voting or demanding a poll, unless nobce 1n wnting of the deterrmination was recetved by
the company at the office {or such other place or address as was specified by the company for
the rect of appointments of proxy) not later than the last time at which an appointment of a
proxy shoutd have been received in crder to be vahd for use at the meeting or on the holding of
the poll at which the vote was given or the poll taken

Class Mectings
72. Separate General Meetings
The provisions of these articies relabng o general meetngs shall apply, with any necessary
modifications, to any separate general meeting of the holders of shares of a class convened
otherwise than in connection with the vanation or abrogation of the rights attached to the shares
of that class For this purpose, a general meeting at which no holder of a share other than an

ordinary share may, in his capacity as a member, attend or vote shall alse constitute a separate
general meeting of the holders of the ondinary shares

Appointment, Retirement and Removal of Directors
73. imber of Directors

Unless otherwise determined by ordinary resolution of the company, the directors shalt be not
less than twe nor more than fifteen i number
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74. Directors’ Shareholding Qualification

No shareholding quahfication for directors shall be required

75. wer of Company to Appoint Directors

Subject to the provisions of these articles, the company may by ordinary resolubon elect any
person who is wiiling to act to be a director, either to fill a vacancy or as an addition to the
existing board, but so that the total number of directors shall not at any tme exceed any
maamum number fixed by or in accordance with these articles

76. Power of Board to Appoint Directors

Subject to the provisions of these articles, the board may appoint any person who s willing o
act to be a drector, either to fill a vacancy or as an addition to the existng board, but so that the
total number of directors shail not at any tirne exceed any maximum number fixed by or in
accordance with these artic 3 Any director so appointed shall retire at the next annwval general
meetng and shall then be eligible for re-appontment

77. Retirement of Directors by Rotation

At every annual general meetng any director

() who has been appomnted by the board since the last annual general meeting, or

who hetd office at the time of the two preceding annual general meetngs and
who did not retre at either of them, or

(m} who has held office with the company, other than employment or executive
office, for a continuaus period of nine years or more at the date of the meetng,

shall relire from office and may offer himself for re-appowntment by the members

78. Filling Vacancies

Subject to the provisions ol  ese articles, at the meetng at which a director rebres the company

can pass an ordinary resclution to re-appatnt the director or to elect same other ehgible person

in his place !
79, wrer of Removal by Special Resolution

In additon to any power of remaval conferred by the Companies Acts, the company may by

special resolution remove any director before the expiration of his penod of office and may

(subject to these arhicles) by ordinary resoluton appoint another person who 1s willing to act to

be a director in his place

BO. Persons Eligible as Directors

No person other than a director retinng at the meeting shall be appomnted or re-appointed a
cirector  any general meeting unless -
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{) " he s recommended by the board, or

(1) not less than seven nor more than 42 days before the day appointed for the
meeting, notice in wnting by a member qualified to vote at the meetng (not
bemg the person to be proposed) has been gven to the secretary of the
intention to propose that person for appointment or re-appointment together
with confirmation in writing by that person of his waillingness to be appointed or
re-appointed

81. psition of Retirh  Directors

A director who retires at an annual general meeting may, iIf walling to continue to act, be re-
appointed If he is re-appointed he is treated as conbnuing in office throughout  If he s not re-
appointed, he shall retain office untii the end of the meeting or (if earher) when a resolution is
passed to appoint someone in his place or when a resolutron to re-appoint the director 1$ put to
lhe meeting and lost

82 Vacation of Office by Directors

Without prejudice: to the provisions for rebrement contained in these articles, the office of a
director shall be vacated if -

0] he resigns hs office by notice in writng sent to or recerved at the office or at an
address specified by the company for the purposes of communicatton by
electronic means of tendered at a meeting of the board, or

(n) by notce i writing sent 10 of receved at the office or at an address specified by
the company for the purposes of communicabon by electronic means or
tendered at a meeting of the board, he offers to resign and the board resolves
to accept such offer, or

{m) by notice in writing sent to or receved at the office or at an address specified by
the company for the purposes of communication by electronic means or
tendered at a meetng of the board, his resignation s requested by all of the
other directors and all of the other directors are not less than three in number,
or

(v} he 15 or has been suflenng from mental or physical il health and the board
resolves th  his office 1s vacated, or

fw) he is absent without the permission of the board from meetings of the board for
six consecutive months and the board resolves that his office is vacated, or

{v1) he becomes bankrupt or compounds with his creditors generally, or
{wa) he 1s prohibited by law from being a director, or

{vm}  he ceases to be a director by virtue of the Companies Acts or s removed from
office pursuant to these arhicles
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If the office of a director 1s vacated for any reason, he shall cease ta be a member of
any committee or sub-committes of the board

83. Executive Directors

The board or any committee authonsed by the board may from hme to tme appoint one or more
directors to hold any employment or execubve office with the company for such penod and upon
such other terms as the board or any committee authonsed by the board may in its discretion
decide and may revoke or terminate any appomntment so made  Any revocation or termiation
of the appointment shall be without prejudice to any cltaim for damages that the director may
have against the caompany or the company may have against the direcior for any breach of any
contract of service between him and the company which may be involved in the revocation or
termination A directar so appointed shall recemve such remunerabhon (whether by way of salary,
commission, participation in profits or otherwise) as the board or any committee authorsed by
the board may decide, and esther 1n additron to or i Ireu of his remuneration as a drector

Fees, Remuneration, Expenses and Pensions
a4, Directors’ Fees

Each of the directors shall be paid a fee at such rate as may from tme to tme be determined by
the board provided that the aggregate of all fees so paxd to directors {excluding amounts
payable nder any other provision of these articles) shall not exceed £450,000 par annum or
such higher amount as may from bme to time be decided by ordinary resolution of the company

85. Additional Remunsration

Any director who performs services which in the opinton of the board or any committee
authonsed by the board g¢  eyond the ordinary duties of a director may be paid such extra
remuneration (whether by way of salary, commisstan, participaticn in profits or otherwise) as the
board or any committes au  osnsed by the board may in its discretion decide in addrhion to any
remuneration provided for by or pursuvant to any other article

86. Expenses

Each director may be paid his reasonable traveling, hotel and incidental expenses of attending
and returning from meetings of the board or commuttees of the board or general meetings of the
company or any other mee g which as a director he i1s enbtled to attend and shall be paid all
other costs and expanses properly and reasaonably incurred by him in the conduct of the
company's business or In the discharge of his duties as a director The company may aiso fund
a director's or former director’s expenditure and that of a director or former director of any
holding company of the company for the purpases pemuited under the Companies Acts and
may do anything to enable a director or former director or a directer or former director of any
holding company of the campany to avoid incumng such expenditure as prowvided i the
Companies Acts

87. Pensions and Gratuitles for Directors

The board or any committee authonsed by the board may exercise all the powers of the
company to provide benefits, either by the payment of gratuihes or pensions or by insurance or
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in any other manner whether similar to the foregoing or not, for any director or former director or
the relations, or dependants of, or persons connected to, any director or former director
provided that no benefits {(except such as may be provided for by any other aricla) may be
granted to or in respect of a director or former director who has not been employed by, or held
an execubive office or place of profit under, the company or any body corporate which 1s or has
been its subsidiary undertaking or any predecessor in business of the company or any such
body corporate without the approval of an ordinary resolution of the company No director or
former director shall be accountable to the company or the members for any benefit prowided
pursuant to this article and the receipt of any such benefit shall not disquably any persan from
being or becoming a director of the company

Directors’ interests
a8. Conflicts of Interest Requiring Board Authonsation

(A) The board may, subject to the quorum and voting reguirements set out in this
article, anthonse any matter which would otherwise involve a director breaching
hus duty under the Campames Acts to avaid conflicts of interest (“Conflict”)

{B) A director seeking authonsation in respect of 2 Confict shall declare to the
heoard the nature and extent of his interest in a Conflict as soon as 1s reasonably
prachcable The director shall provide the board with such detanls of the reievant
matter as are necessary for the beard to decide how to address the Conflict
together with such addibonat information as may be requesied by the board

(D) Any director {inchuding the relevant director) may propose that the relevant |
drectorbe a :onsed in relation to any matter the subject of a Conflict Such |
proposal and any authonty given by the board shall be effected in the same way
that any other matter may be proposed to and résclved upon by the board |
under the prowisions of these arhcies save that

1} the relevant director and any other director wath a similar interest shall
not count towards the quorum nor vote on any resolubon giving such
authanty, and

{n) the relevant director and any other directar with a simelar interest may, 1f
the other members of the board so decide, be excluded from any board
meebng while the Confiict s under consideration

{D) Where the board gives authonty in relation to a Conflict, or where any of the
situatons descnbed in Article 89(B) apply in relation to a director ("Relevant
Sttuation”)

{n the b 1d may (whether at the relevant time or subsequently) {a)
require that the relevant director 1s excluded from the receipt of
nformation, the participation In discussion and/or the making of
decisions (whether at meetings of the board or otherwise) related to the
Conflict or Relevant Situation, and (b) impose upon the relevant director
such other terms for the purpose of dealing with the Conflict or
Relevant Situat:on as it may determine,
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(1} the relevant director will be obliged to conduct himself in accordance
with any terms imposed by the board in relation to the Confict or
Relevant Situation,

{1} the board may provide that where the relevant director obtains
{otherwse than through his posthon as a director of the company)
information that 1s confidential to a thrd party, the director will not be
obhged to disclose that information to the company, or to use or apply
the informaton in relation to the company's affairs, where to do so
would amount to a breach of that confidence,

{v) the terms of the authonty shail be recorded in wnting {but the authonty
shall be eflective whether or not the terms are so recorded), and

(v) the beard may revoke or vary such authority at any hrme but this will not
aftect anything dene by the relevant director pnor to such revocation in
accordance with the terms of such authority

89. Other Conflicts o rterest

(A)

(B)

if a director 1s 1n any way directly or indirectly interested 1n a propased contract
wrth the company or a coniract that has been entered into by the company, he
must dectare the nature and extent of that imterest to the directors n
accordance with the Companies Acts

Provided he has declared his interest in accordance with paragraph (A}, a
director may

{1 be party to, or otherwise interested n, any contract wath the company ar
in whech the company has a direct or indirect interest,

{) hold any other office or place of profit with the company {except that of
au or) in conpunctton with his office of director for such penod and
upon such terms, including as to remunerabon, as the board may
decide,

() act by himself or through a firm with which he 15 associated in a
professional capacity for the company or any other company in which
the company may be mnierested (otherwise than as auditor),

(V) be or become a director or other officer of, ¢r employed by or otherwise
be terested in any holding company or subsidiary company of the
company or any other company in which the company may be
interested, and

(v) be or become a director of any other company n which the company
does not have an interest and which cannot reasonably be regarded as
giving nse to a conflict of interest at the ime of his appointment as a
director of that other company
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30 Benefits

A director shaill not, by reason of his office or of the fiduciary relatonship thereby established, be
lable to account to the company or the members for any remuneration, profit or other benefit
reahsed by reason of his having any type of interest authonsed under Articie 88(A) or permitted
under Article 89(B) and no contract shail be iiable to be avorded on the grounds of a director
having any type of interest authonsed under Arhicle 88(A) or permitted under Article 89(B)

91. Quorum and Voting Requirements

(A} Adirector: 3l not vote on of be counted in the gugrum in relation to any
resolution of the board concerming hus own appointment, or the settlement or
vanaton of the terms or the termination of his own appointment, as the holder of
any office or place of profit with the company or any other company in which the
company 1s iInterasted

(B) Where propasals are under consideration conceming the appointment, or the
settlernent or vanaton of the terms or the terrmnaton of the appointment, of two
or more directors to offices or places of profit with the company or any other
company in which the company is Interested, a separate nesoiutton may be put
in relahon to each director and in that case each of the directors concerned
shallbe er ed to vote and be counted in the quorum in respect of each
resoiut:on unless it concems his own appaintment or the setilement or vanatton
of the term  ar the termination of his own appointment or the appointment of
another du tor to an office of place of profit with 4 company in which the
company 5 interested and the director seelong to vote or be counted «n the
quorum has a Relevant Interest in it

{C) A direcior shall not vote on, or be counted in the quorum in refation to, any
resolution of the board i respect of any contract in which he has an interest
and, if he shall do s0, his vote shall not be counted, but this prohibition shall not
apply to any resolution where that interest cannot reasonably be regarded as
hkely to give nse to a confict of interest or where that interest anses only from
one or mare of the following matters -

{n the gving to him of any guarantee, indemnity or secunty in respect of
money lent or obligations undertaken by hen or by any other person at
the request of or for the benefit of the company or any of its subsidiary
undertakings,

() the giving to a third party of any guarantee, indemnity or secunty i
respect of a debt or obligation of the company or any of its subsidiary
underiakings for which he himself has assumed responsibibty in whole
or in part under a guarantee or indemmity or by the gming of securty,

(1} the giving to hum of any other indemnity where all other directors are
also being offered indemmities on substantally the same terms,

(v} the inding by the company of his expenditure on defending
proceedings or the daing by the company of anything to enable him to
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(E)

(F)
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avoid icumng such expenditure where all other directors are being
offered substanbally the same arrangemenis,

(v} where the company or any of ts subsidiary undertakings I1s offenng
securities i which offer the director 1s or may be enhtled to parbcipate
as a holder of secunhes or in the underwntng of sub-underwniting of
which the dwector 1s to parhcipate,

(v} any contract in which he 1s interested by virtue of lis interest in shares
or entures or other secunties of the company or by reason of any
other interest in or through the company,

(wvn) any contraxt conceming any other company {not being a company n
wt 1 the director has a Relevant Interest) in which he Is interested
directly or indirectly whether as an officer, shareholder, creditor ar
otherwise howsoever,

(vin)  any contract concerning the adoption, modification or operation of a
pe 1on fund, superannuation or similar scheme or rebrement, death or
disability benefits scheme or employees’ share scheme which relates
be o directors and employees of the company or of any of its
subskhiary undertakings and does not provide in respect of any director
as such any privilege or advantage not accorded to the employees to
which the fund or scheme relates,

{1x} any contract for the benefit of employees of the company or of any of its
su wdary undertakings under which he benefits in a simitar manner to
the empioyees and which does not accord to any director as such any
privilege or advantage not accorded to the employees to whom the
contract relates, and

(x) any contract for the purchase or mantenance of insurance against any
liability for, or for the benefit of, any director or directors or for, or for the
benefit of, persons who include directors

A company shall be deemed to be one in which a director has a Relevant
Interest if and so long as {but only If and so long as) he is to his knowledge
{enther directly or mdirectly) the holder of or beneficially interested in one per
cent or more of any class of the equity share capitzl of that company
{calculated exclusive of any shares of that class in that company held as
treasury shares) or of the vobng nghts avalable to members of that company

Where a c 1pany in which a director has a Retevant Interest 1s interested in a
contract, he also shall be deemed interested 1 that contract

If any que: n shall anse at any meeting of the board as to the interest of a
drrector (other than the chawman of the meetmg) 0 a contract and whether it 1s
likely to give nse to a conflict of interest or as to the enttlement of any director
(other than the chawrman of the meeting) to vote or be counted in the quorum
and the guestion 1s not resolved by hus voluntanly agreeing to abstain from
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voting or not to be counted in the quorum, the question shall be referred to the
chairman of the meetng and his ruling i relabion to the director concerned shall
be conclusive except in a case where the nature or extent of the director’s
interest (so far as it s known to him} has not been fairly disclosed to the board
If any queston shalt anse in respect of the chawman of the meeting, the
question shall ba decided by a resolution of the board {for which purpose the
chairman of the meeting shall be counted in the qguorum but shall not vote on
the matter) and the resolution shall be conclusive except in a case where the
nature of extent of the mterest of the chaimnan of the meeting {so far as it 15
kKnown to him} has not been fairly disclosed to the board

Subject to these articles, the board may cause any vobing power conferred by
the shares in any other company held or owned by the company or any power
of appombment to be exercised m such manner in all respects as it thinks fit,
including the exercise of the voting power or power of appontment in favour of
the appombnent of the drectors or any of them as drectors or officers of the
ather company, or i favour of the payment of remuneration to the directors or
officers of the other company Subject o these articles, a director may also vote
on and be countad in the quorntm n relation to any of such matters

22, Generat

(A)

(8

93.

References in Arhcles 88 to 91 and in this arlicle to

{1) a contract include references to any proposed contract and to any
Iransaction of arrangement or proposed transacbon or arrangement
whether ¢r not constituting a contract, and

{1} aco ctofnterast include a conflict of iInterest and duty and a conflict
of dutes

The company may by ordinary resofution suspend or relax the provisions of
Articles 88 to 91 to any extent or ratify any contract not propery authonsed by
reason of a contravenbon of any of the provisions of Articles 88 to 91

Powers and Duties of the Board

General Powers of Company Vested in Board

Subject to thesa articles and to any directions given by the company in general meeting by
special resolution, the business of the company shall be managed by the board which may
exercase all the powers of the company whether relating to the management of the business of
the company or not  No alteratten of thege articles and no special resoiution shall invaldate any
pnor act of the board which would have been valid If that alteration had not been made or that
resalution had not been passed The powers gtven by this arhicle shall not be imited by any
special power grven to the board by any other article
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Borrowing Powers

(A)

(8

{A)

(8)

{©)

The board may exercise all the powers of the company {0 bomrow money, to
moftgage or charge all or any part of the undertaking, property and assets
{present and future) and uncalled capital of the company, ta Issue debenturas
and other securihes and to give secunty, whether outnght or as collateral
security, for any debt, lability or obligation of the company or of any third pacty

The board shall resinct the borrowings of the company and exercise all voling
and other nghts or powers of control exercisable by the company in relation to
its subsidiary undertakings (If any} 5o as to secure (but as regards subsidiary
undertakings only in so far as by the exercise of the nghts or powers of control
the hoard can secure) that the aggregate pnncipal amount from time to kme
outstanding of all borrowtngs by the group {exclusive of borrowings owing by
one membet of the group to another member of the group and axclusive of any
borrowings which are subject to a legal nght of offset with an equivalent cash
deposit and which are accounted for as such under IFRS) shall not at any bime
withoul the previous sanction of an ordinary resoluton of the company exceed
seven hmes the aggregata of the amount for the tme being paid up on the
share capital of the company and the amount for the tme being standing to the
credit of the consohdated capital and revenue reserves {including share
premium account and profit and loss account but excluding any reserve for
future taxation} of the company and tts subsidianes

The board can appoint anyone as the company’s atlomey by granting a power
of attorney or by authorising them in some other way Aftomeys can ether be
appointed directly by the board ar the board can give someone else the power
to select attormeys The board or the persans who are authonsed by it to select
attormeys can decide on the purposes, powers, authories and discretions of
attorneys But they cannot give an aftorney any power, authonty or discrebon
which the hoard does not have under these arhicles

The board can decide how long a power of attorney will last for and attach any
condiions to 1t The power of attorney ¢an include any provisions which the
board decides on for the protechon and convermence of anybody deabng with
the attomey The power of attorney can allow the attomey to grant any or all of
his power, authonty or discretion to any other person

The board can -

() delegate any of its authonty, powers or discretrons to any rnanager or
agent of the company,

{n} allow managers or agents to delegate to another person,

{m) remove any people it has appointed in any of these ways, and
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(v} cancel or change anyihung that it has delegated, although this wall not
affect anybody who acts in good farth who has not had any natice of
any cancellation or change

Any appontment or delegation by the board which 1s referred to in this article
can be on any conditions decxded on by the board

(D} The ability of the board to delegate under this article apphes to all its powers
and 15 not mited because certmn articles refer to powers being exercised by
the board or by a committee authonsed by the board whife other articles do not

96. Delegation to Individual Directors

The board may entrust {0 and confer upon any director any of its powers, authorities and
discretions (with power o sub-delegate) upon such terms and conditons and with such
restnctons as it thinks fit, and either collaterally with, or to the exclusion of, ds own powers,
authortes and discretions and may from tme to tme revoke or vary all or any of them but no
person ahng in good faith and without notice of the revocatien or vanation shall be affected by
t The power to delegate contained in this article shall be effective in relation to the powers,
authontes and discretions of the board generally and shall not be kmited by the fact that in
certain articles, but not in others, express reference 15 made to particular powers, authonties of
discretr s being exercised by the board or by a committee authonsed by the board:

37.  Registers

The company may keep an averseas or local or other register in any place and the board may
make and vary such regulations as it may think fit respecting the keeping of the register

98. Provision for Employees

The board may exercise any power conferred by the Companies Acts to make prowsion for the
benefit of persons employed or fomerty employed by the company or any of its subsidianes n
connechon with the cessation or the transfer to any person of the whale or part of the
undertalong of the company or that subsidiary

Proceedings of the Board
99, Board Meetings

The board may meet for the despatch of business, adjoumn and otherwise regulate its meetngs
as it thinks fit A director at any tme may, and the secretary on the requisitron of a director at
any bime shail, summon a board meetng

160. Notice of Board Meetings

Notce of a board meeting shail be deemed to be properly given to a director If it 1s given bo him
personally or by word of mouth or sent in wnting {0 hirn at his last known address or any cther
address gven by him to the company for this purpose A director may wawe his enbtlernent to
notice of any meetng either prospectively or retrospectively and any retrospective waver shall
not affect the valdity of the meeting or of any business conducted at the meebng




101. 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 the provisions of these
arlicles, any director who ceases to be a director at a board meeting may ¢ontinue to be present
and to act as a director and be counted in the quorum unbl the termination of the board meeting
if no other director objects and if otherwise a quorum of directors would not be present

102. Directors below Minimum through Vacancies

The continuing directors or a sole conbnuing director may act notwithstanding any vacancy n
ther number but, if and so long as the number of directors 1s reduced below the minimum
number fixed by or in accordance with these articles or 1s below the number fixed by or In
accordance with these articles as the quorum or there 1s only one contnuing director, the
conttnt  J directors or director may act for the purpose of filing vacancies or of summoning
general meetngs of the company but not for any other purpose  If there are no directors or
director able or willing to act, then any two members (excludng any member holding shares as
treasury shares) may summon a general meeting for the purpose of appointing directors

103. Appointment of Chairman

The board may appoint a director o be the chairman or a deputy chairman of the board, and
ray at any tirne remaove him from that office  The chairman of the board or failing hirn a deputy
chairman shall act as charman at every meeting of the board  if more than one depuly
chawman s present they shall agree amongst themsehles who 1s to take the chair or, if they
cannot agree, the deputy chairman whao has heen in office as a director longest shall take the
chair But if no chairman of the board or deputy chairman 1s appomnted, or f at any meeting
neither the chairman nor any deputy chaiman s present within five minutes after the time
appa:inted for holding the meeting, the drrectors present may choose one of their number to be
chaiman of the meetng References i these articles to a deputy chairman inciude, If no one
hasg been appainted to that htle, a person appainted to 2 posihon with anather title wheeh the
board designates as equivalent to the postion of deputy chairman

104. Competence of Mestings

A meeting of the board at which a quorurn 1s present shall be competent to exercise ail the
powers, authonties and discretions vested in or exeroisable by the board

105. Voting

Questtons ansing at any meebng shall be determmed by a majonty of votes In the case of an
equality of votes the charmman of the meeting shall have a second or casting vote

106. Delegation to Committees

(A} The board may delegate any of its powers, authoribes and discretions (with
power to sub-delegate) to any committee, consisting of such person ar pefsons
{whether a member or members of s body or not) as it thinks fit, provided that
the majonty of persons on any committee or sub-commuttee must be directors




35

References In these artcles to committees nclude sub-committees permuitted
under this article

{B} Any committee s formed shall, in the exercise of the powers, authorbes and
discretions so delegated, conform to any regulations which may be imposed on
it by the board The meetings and proceedings of any committee consisting of
two or more members shall be governed by the provisions contaned n these
arucles for regulating the meetings and proceedings of the board so far as the
same are applicable and are not superseded by any regulatons imposed by the
board

(C) The power to delegate contained in this article shall be effective in relation to
the powers, authonttes and discretions of the board generally and shall not be
kmited by the fact that in certain articles, but not in others, express reference 1s
made to partcular powers, authonties or discretions being exercised by the
board or by a committee authonsed by the board

107. articipation in Meetings

All or any of the members of the board may participate in a meeting of the board by means of a
conference telephone or any communication equipment which allows ail persons participating in
the meeting to speak ta and hear each other A person so participating shalt be deemed to be
present in person at the meeting and shal be entitled to vote and be counted 1n a quotum
accordingly

108. Resolt.ltlon In Wnting

A resolution i witing signed by all the directors who are at the relevant bime entitied to receve
nobce of a meeting of the board and who would be entitied to vote on the resolution at a
meeting of the board (f that rumber s sufficient to constbiute a quorum) shall be as valid and
effectual as a resolution passed at a meeting of the board propedy called and constriuted The
resolution may be contained in one document or in several documents in hke form each signed
by one or more of the directors concerned

109. Velidity of Acts of Board or Committee

All acts dona by the board or by any committee or by any person achng as a director or member
of a committee shall, notwithstanding that it 1 afterwards discovered that there was some defect
In the appointment of any member of the board ar commuttee or parson so acting or that they or
any of them were disqualified from holding office or had vacated office or were not entitied to
vote, be as valid as if each such member or person had been propery appointed and was
quailfied and had continued to be a director or member of tha committee and had been enttied
to vote
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Secrelary
110. Appointment and Removal of the Secretary

Subject to the prowsions of the Companies Acts, the secretary shall be appomted by the board
for such term and upon such conditicns as the board may think fit, and any secretary so
appointed may be removed by the board

Seals
111. Use of Seals

The board shall provide for the custody of every seal of the company A seal shall only be used
by the authonty of the board or of a committee of the board authonsed by the board in that
behalf Subject as otherwise provided in these articles, and b any resolution of the board or
comrmittee of the board dispensing with the requirement for any counter-signature on any
occasion, any instrument to which the commen seal 1s applied shall be signed by at least one
director and the secretary, or by at least two directors or by gne director in the presence of a
witness who attests the signature or by such other person or persons as the board may
approve Any instrument to which an official seal |s applied need not, unless the board
ctherwse decides or the law otherwise requires, be signed by any person

Dividends and Other Payments
112. Declaration of Dividends by Company

The company may by grdinary resolution from brme to tme declare dnvidends in accordance with
the respective nghts of the members, but no dwvidend shall exceed the amount recommended
by the board

113. Payment of Interim and Fixed Dividends by Board

The board may pay such intenm dividends as appear to the board to be justified by the financial
posihon of the company and may aiso pay any dividend payable at a fixed rate at intervals
seltled by the board whenever the financial position of the company, in the opimon of the board,
justifies its payment If the board acts in good faith, it shall not incur any habikty o the holders
of any shares for any loss they may suffer in consequence of the payment of an mtenm or fixed
dmidend on any other class of shares ranlung pan passu wath or after those shares

114. alculation and Currency of Dividends
Except in so far as the nghts attaching to, or the terms of issue of, any share otherwise provide -
{1 all dwrdends shail be declared and paid according ta the amounts pad up on
the share in respect of which the dvidend 1s paid, but no amount paid up an a

share in advance of calls shali be treated for the purposes of this article as paid
up on the share,
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(1) all dmdends shall be apporboned and paid pro cata according to the amounts
paid up on the share dunng any portion or pertions of the penod In respect of
which the dmdend 15 paid, and

(i dividends may be declared or paid in any currency

The board may decide the basis of conversion for any cumency conversions that may be
required and how any costs involved are to be met

115. Amounts Due on Shares may be Deducted from Dividends

The board may deduct from any diidend or other moneys payable to 2 member by the
comgpany on or 1 réspect of any shares ali sums of money {if any) presently payable by him to
the company on account of calls or otherwise wn respect of shares of the company Sums so
deducted can be used o pay amounts owing to the company in respect of the shares

116. o Interest on Dividends

Subject to the nghts attaching to, or the terms of issue of, any shares, no dnvidend or other
moneys payable by the company on or in respect of any share shail bear interest against the
company

117  Payment Procedure

Any dvidend or other sum payable in cash by the company in respect of a share may be paid
by cheque, warrant or similar financal instrument sent by post addressed to the holder at his
registered address or, in the case of joint holders, addressed to the holder whose name stands
first in the regrster in respect of the shares at his address as appeanng i the register or
addressed to such person and at such address as the holder or jomt holders may i writing
diwect Every cheque, warrant or similar financral instrument shali, unless the holder or yoint
holders otherwise direct, be made payabile to the holder or, in the case of joint holders, to the
holdery se name stands first on the register in respect of the shares, and shall be sent at his
or their nsk and payment of the cheque, warrant or simifar financtal mstrument by the financial
inshtuhon on which it 1s drawn shall consbtute a good discharge to the company 1n adchtion,
any such dividend or other sum may be paid by any bank or other funds transfer system or such
other means including, in respect of uncerbificated shares, by means of the faciites and
requiraments of a relevant system and 1o or through such person as the holder or joint holders
may 10 writing direct and the company may agree, and the making of such payment shall be a
good discharge to the company and the company shall have no responsibility for any sums lost
or delayed in the caurse of payment by any such sysiem or other means or where it has acted
on any such directions and accordingly, payment by any such system or other means shall
constitute a good discharge to the company Any one of two or more joint holders may gwve
effectual recepis for any dividends or other moneys payable or property distnbutable on or in
respect of the shares held by them Where a person 1s erftied by transmission to a share, any
dividend or other sum payable by the company in respect of the share may be paid as if he
were a holder of the share and his address noted In the register were his registered address
and where two or more persons are $0 entitied, any one of them may give effectual receipts for
any dividends or other moneys payable or property distnbutable on or in respect of the shares
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118. Uncashed Dividends

The company may cease to send any cheque, warrant or simiar financial instrument through
the post or o employ any othér means of payment, including payment by means of a relevant
system, for any dnndend payable on any shares in the company which 13 normally paid in that
manner on those shares f in respect of at least two consecutive dividends payable on those
shares the cheques, warranis or simikar financial mstruments have been retumed undetvered or
remain uncashed dunng or at the end of the perod for which the same are valid or that means
of payment has faled In addion, the company may cease o send any cheque, warrant or
sumitar financial instrument thraugh the: post or may cease to employ any other means of
payment if, iIn respect of one dividend payable on those shares, the cheque, wairant or simiar
financial instrument has been retumed undelivered or remams uncashed dunng or at the end of
the penod for which the same 1s valid or that means of payment has faled and reasonable
enquines have falled to establish any new postal address or account of the holder Subject to
the provisions of these articies, the company must recommence gending cheques, warrants or
similar financial instruments or emplaying such other means in respect of dividends payable on
those shares if the holder or person entiled by transmisston requests such recommencement in
wnhng

119 Forfeiture of Unclaimed Dividends

All dwidends or other sums payable on or in respect of any shares which remain unclaimed may
be invested or otherwise made use of by the board for the benefit of the company untl claimed
Any dwidend or other sum unciawmed after a penod of 12 years from the date when 1t was
declared or became due for payment shall be forfeited and shalt revent to the company unless
the board decides otherwise and the payment by the board of any unclaimed dividend or other
sum pz 1ble on or in respect of a share into a separate account shall not constitute the
company a trustee in respect of it

120. Dividends Not in Cash

Any general meeting declanng a dwvidend may, upon the recommendation of the board, by
ordinary resolution direct, and the board may in relation to any intenm dwvidend direct, that i
shall be satsfied whaolly or partly by the distribuhon of assets, and in particular of paid up sheres
or debentures of any other company, and where any difficulty anses in regard to the distnbution
the board may settle it as o thinks expedient, and in particular may authonse any person to sell
and transfar any fractions or may ignore frachons altogether, and may fix the value for

distnb.  n purposes of any assets or any part thereof to be distnbuted and may determine that
<ash shall be pad to any members upon the foobing of the value so fixed in order to secure
equality of distnbution and may vest any assets to be disinbuted in trustees as may seem
expedtent to the board

121. Scrp Dividends

The board may, if authomsed by an ordinary resolubion of the company, offer any holders of
ordinary shares (excluding any member holding shares as treasury shares) the nght to elect to
recewe ordinary shares, credited as fully paid, instead of cash in respect of the whole (or some
part, to be detesmined by the board) of any dwidend specified by the ordinary resolution  The
followir arowisions shall apply =
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an ordinary resclutron may specify some or all of a parbcutar dividend (whether
or not already declared) or may specify some or all of any dnmidends declared or
paid withm a speafied penod, but such penod may not end later than the fifth
anmiversary of the date of the meeting at which the ordinary resalution 1s
passed,

the entitement of each holder of ordinary shares to new ordinary shares shall
be such that the relevant value of the entitiement shall be as nearly as possible
equai to {but not greater than) the cash amount (disregarding any tax credit) of
the dwvidend that such holder elects to forge For this purpose “relevant value”
shalil be catculated by reference to the average of the middle market quokations
for the cornpany’s ordinary shares on the London Stock Exchange as denved
from the Daily Officiat List {or any other publication of a recognised investment
exchange showing quotations for the company's ordinary shares) on such five
consecutive dealing days as the board shall determme provided that the first of
such days shall be on or after the day on which the ortinary shares are first
guoted "ex” the relevant dividend or in such other manner as may be
deterrmined by of in accordance with the ordinary resolution A certificate or
report by the auditars as to the amount of the relevant value in respect of any
dividend shall be conclusive evidence of that amount and in gmvng such a
certficate or report the auditors may rely on advice or information from brokers
or other sources of informabon as they think fit,

no fracton of any ordinary share shalf be allotted The board may make such
provisions as it thinks fit for any frachonal enttlements sncluding provisions
whereby, 10 whole or in part, the benefit thereof accrues {o the company and/or
under which fractronal entitlements are accrued and/or refained wathout interest
and in each case accumulated on behalf of any holder of ordinary shares and
such accruals or reterfions are appled to the allotment by way of bonus to or
cash subscnption on behalf of such holder of fully paid ordinary shares and/or
provisions whereby ¢ash payments may be made to such holders in respect of
therr fractonal enttlements,

the board, if it intends to offer an electior in respect of any dnidend, shall give
notee to the holders of ordinary shares of the nght of election offered to them,
and spectfy the procedure to be followed which, for the avoidance of doubt, may
include an election by means of a relevant system and the place at which, and
the latest ume by which, electtons must be lodged n order for elections to be
effective, no such notice need be given to holders of ordinary shares who have
previously given electton mandates in accordance with this arhicle and whose
mandates have not been revoked, the accidental omission W give notce of any
nght of election to, or the non receipt (even If the company becomes aware of
such non-recerpt) of any such notice by, any holder of ordinary shares entitled fo
the same shall neither nvalidate any offer of an election nor grve nse to any
claim, st or acton,

the board shall nof proceed with any election unless the company has sufficient
reserves of funds that may be capialised, and the board has authonty to allot |
suffiient shares, 1o give effect to it after the basis of aliotment 1s determined,
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the board may exclude from any offer or make other amangement in relation to
any holders of ordinary shares where the board beheves that such exclusion or
arrangement 1s necessary or expedient in refation to legal or prachcal problems
under the laws of, ar the requirements of any recognised reguiatory body or any
stock exchange in, any ermtory, or the board beheves that for any other reason
the offer should not be made to them,

the dividend {or that part of the dwidend in respect of which a nght of election
has been offered) shall not be payable on orhnary shares in respect of which an
electon has been made (for the purposes of this article “the elected ordinary
shares”) and mnstead addironal ordinary shares shall be atiofied to the holders
of the elected ordinary shares on the basis of allotment calculated as stated
For such purpose the boart shall capitalise, out of any amount standing to the
credit of any reserve or fund {including retained eamings) at the relevant bme
whether or not the sarme s available for distnbution as the board may
deterrune, a sum equal o the aggregate nommal amount of the additonal
ordinary shares to be allotted on that basis and apply ¢ 1In paying up In full the
appropnate number of ordinary shares for allotment and dstnbution to the
holders of the elected ordinary shares on that basis The board may do all acls
and things considered necessary or expedient to give effect to any such
capstahsation,

the additonal ordinary shares when altotted shall rank pan passu in all respecis
with the fully-paid ordinary shares then 1n 1ssue except that they will not be
entitied o parbcipation in the relevant dividend,

uniess the board otherwise determines, or unfess the uncertificated secunties
rules otherwise require, the new ordinary share or shares which a member has
elected o recewe instead of cash in respect of the whole (or some part) of the
specified dividend declared or pard in respect of us elected ordinary shares
shalf be in uncertificated form (in respect of the member's elected ordinary
shares which were in uncerbficated form on the date of the member's election)
and in certificated form (in respect of the member's elected ordinary shares
which were in certificated form on the date of the member’s etection),

the board may atso from tme to tme establish or vary a procedure for efection
mandates, which, for the avoidance of doubt, may include an election by means
of a relevant systern, under which a holder of ordinary shares may elect in
respect of future nghts of election offered ta that holder under this article unti
the election mandate is revoked or deemed o be revoked n accordance with
the procedure,

the board may decide how any costs relating to making new shares availabie in
place of a cash dividend will be met, including deciding to deduct an amount
from the entitliement of a shareholder under this arircle, and

at any time before new ordinary shares are aliolted instead of cash in respect of
any part of a dvidend, the board may delermine that such new ordinary shares
will not be allotted Any such determination may be made before or after any
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election has beent made by holders of ordinary shares in respect of the relevant
drvidend

Capitalisation of Reserves
122. Power to Capitalise Reserves and Funds

The company may, upon the recommendation of the board, at any time and from time to bme
pass an ordinary resofution to the effect that it 1s desirable to capitahise all or any part of any
amount standing to the ¢credit of any reserve or fund {including retaned earnings) at the relevant
bme whether or not the same s available for distnbubon and accordingly that the amount to be
capstalised be set free for distnbution among the members or any ¢lass of members who would
be enttled to it f it were distnbuted by way of dividend and in the same proportions, on the
footing that it :s applied either in or towards paying up the amounts unparid at the relevant ime
on any shares in the company held by those members respectvely or in paying up n full

shares, debentures or other obligahons of the company to be allotted and distnbuted credited as
fully pard up among those members, or partly in one way and partly in the other, but so that, for
the purposes of this article (1) a share premium account and a capital redemption reserve, and
any reserve or fund represenbng unrealised profits, may be applred only in paying up e full
shares of the company that are to be allotled and distnbuted as fully paid up, and (1) where the
amount capitalised 1s apphied in paying up i full shares that are to be allotted and distributed as
fully pad up, the company will also be entitled to parbcipate in the relevant distnbution 10 relation
to any shares of the relevant class held by it as treasury shares and the proportionate i
entitfernent of the relevant class of members to the distnbution will be calculated accordingly

The board may authomse arty person to enter into an agreement with the company on behaif of

the perscens entitled to participate in the distnbution and the agreement shall be binding on

those persons

123. Settlement of Difficulties in Dystribution

Where any difficulty anses in regard to any distnbution of any capitahsed reserve or fund the
board may settie the matter as it thinks expedient and In paricular may authonse any person to
sefl and transfer any fracbons or may resolve that the distnbubion should be as nearly as may be
practucable in the correct proportion but not exactly so or may ignore fractions altogether, and
may determing that cash payments shall be made to any members i order to adjust the rights
of all partres, as may seem expedient to the board

Record Dates
124. Power to Choose Any Record Date

Notwithstanding any other proyision of these artrcles, the company or the board may fix any
date as the record date for any dividend, disinbution, allotment or Issue and such record date
may be on or at any bme before or after any date on which the dividend, distnbution, allotment
or issue s declared, patd or made The power to fix any such record date shalf include the
power to fix a ime on the chosen date
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Records and Summary Financial Statements
125. Inspection of Records

No member in his capacity as such shall have any nght of inspecting any accounting record ar
book or decument of the company except as conferred by law, ordered by a court of competent
junsdcion or authonsed by the board or by ordinary resolution of the company

126. Summary Flnancial Statements

The company may send or supply summmary financtal statements to members of the company
instead of copies of its full accounts and reports

Service of Notices, Documents and Other Information
127. Method of Service

{(A) Any notice, document {including a share certficate) or other informahon may be
served on or sent or supphed to any member by the company -

n personatly,

() by sending it through the post addressed to the member at his
registered address or by leaving it at that address addressed to the
member,

{m) ' by means of a relevant system,

() whers appropriate, by sending or supplying it )n electronic form to an
address nobfied by the member to the company for that purpose,

v where approprate, by making it avalable on a webs:ite and notfying the
member of its availabilbity in accordance with this article, or

(w1} by any other means authonsed in wnting by the member

In the case of joint holders of 2 share, service, sending or supply of any notice,
document or other information on or fo one of the joint holders shall for all
purposes be deemed a sufficient service on or sending or supplying to afl the
Joint holders

(B) In the case of joint holders of a share, anything to be agreed or specified in
relatron o any notice, document or other information to be served on or sent or
supphed to them may be agreed or specified by any one of the joint holders and
the agreement or specification of the semiar shall be accepted to the exclusion
of that of the other joint holders and, for this purpose, senonty shail be
determined by the order in which the names stand in the register in respect of
the joint holding
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(C) If on three consecutive occascons any notice, document or other information
served on or sent or supplied to 2 member has been returned undelivered, such
member shall not thereafter be entited to receive notces, documents or gther
information from the company until he shall have communtcated with the
company and supplied to the company {or its agent) a new registered address,
or a postal address within the United Kingdom for the service of notices and the
despatch or supply of documents and other information, or shall have informed
the company of an address for the service of notices and the despatch or
supply of documents and other inforrnatian in electronic form  For these
purposes, any notrce, document or other mforrmation sent by post shall be
treated as retumed undelivered if the notice, docurment or other Informabion 1s
served, sent or supplied back to the company (or its agents) and a notice,
document or other information served, sent or supplied In electronic form shall
be treated as returmned undebivered if the company (or its agents) receives
notification that the notice, document or other information was not delivered to
the address to which it was sent

{D) The company may at any ime and in its sole discretion choose to serve, send
or supply notices, documents of other information 1n hard copy form alone to
same or all members

128. ecord Date for Service

Any notice, documnent or other information may be served, sent or suppled by the company by
reference to the register as it stands at any tima not more than 15 days before the date of
service, sending or supply Mo change in the regrster after that firme shall invahdate that service,
sending or supply Where any notice, docurmnent or other informatan s served on or sent or
supplied to any person in respect of a share in accordance with these articles, no person
denving any title or interest in that share shall be entitied to any further service, sending or
supply of that notice, document ar other information

128, Members Resident Abroad or on Branch Registers

{A) Any member whose registered address 18 not within the United Kingdom and
who gives to the cornpany a postal address within the United Kingdom at which
notices, decuments or other informatien may be served upon, or sent or
supphed to, mm shall be entitied to have notices, documents or other
information served an or sent or supphed to him at that address ar, where
applicable, by making them available on a website and notifying the holder at
that address Any rnember whose reqistered address 1s not within the United
Kingdom and wh¢ gives to the company an address for the purposes of
communications by electronic means may, subject fo these articles, have
notices, documants or other information served on or sent or supphed to him at
that address ar, where applicable, by making thern available on 2 website and
notfying the holder at that address Otherwise, a member whose registered
address 15 not within the United Kingdom shall not be entitted to receive any
notice, documant or other information from the company
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(B) For a member registered on a branch register, notices, documents or other
mnformation can be posted or despatched in the United Kingdom or in the
country where the branch register 1s kept

130. Service of Notice on Person Entitled by Transmission

A person who i3 entitled by transmission to a share, upon supplying the company with a postal
address withun the United Kingdom for the serice of notices and the despatch or suppiy of
documents and other informaton shall be entitled to have served upon or sent or supplied o
him at such address any notice, docurment or other information to which he would have been
enttied f he were the holder of that share or, where applicable, to be notified at that address of
the availabilty of the notice, document or other information on a website A person who Is
entitted by transmisston to a share, upon supplying the company with an address for the
purposes of communicatons by electronic means for the sennce of notices and the despatch or
supply of documents and other information may have served on, sent or supplied to him at such
address any notice, document or other information to which he wouid have been enhtled if he
were the holder of that share or, where apphcable, may be notfied at that address of the
avatlabliity of the nobice, document or other information on a website in either case, such
service, sending or supply shall for all purposes be deemed a sufficient senvice, sending or
supply of such nohce, document or ather information en all persons mterested {(whether jointly
with or as claimants through or under humn} in the share Otherwise, any notice, document or
other information served on or sent or supphed © any member pursuant to these articles shall,
notwithstanding that the membes 15 then dead or bankrupt or that any other event gnang nse lo
the transmusson of the share by cperaton of law has occured and whether or not the company
has n¢ e of the death, bankrupicy or other event, be deemed t© have been properly served,
sent or supphed mn respect of any share registered i the name of that member as sole or jomt
hoider

131. Deemed Delrvery

{A) Any notice, document or other information, f served, sent or supplied by the
company by post, shail be deemed to have been receved on the day following
that on which it was posted If first class post was used or 48 hours after ¢ was
pasted if first class post was not used and, in prowing that a notice, document or
other informatwon was served, sent or supplied, it shall be sufficient to prove that
the notice, document or other information was propery addressed, prepad and
put in the post

(B} Any nolice, dgcument or other information not served, sent or suppled by post
but left by the company at a registered address or at an address (other than an
address for the purposes of communications by electronic means) naotfied ©
the company i accordance with these articles by a person who 1s entitled by
transmission to a share shail be deemed to have been recerved on the day t
was so left

{C) Any notice, document or other mformaton served, sent or supphed by the
company by means of a relevant system shall be deemed to have been
recerved when the company or any sponsonng system-participant acting on its
behalf sends the 1ssuer-mstruction relating to the notice, document or other
nformation
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Any nobce, document or other inforrnation served, sent or supplied by the
company using electronic means shall be deemed to have been received on the
day on which it was sent notwithstanding that the company subsequently sends
a hard copy of such notice, document or information by post Any notice,
documant or cther information made avallabie on a website shall be deemed to
have been receved on the day on which the notice, document or other
information was first made available on the website or, if later, when a notice of
availabifity 1s received or deemed lo have been recerved pursuant to this article
In proving that a notice, document or other information served, sent or supplied
by elecironic means was served, sent or supplied, it shali be sufficient to prove
that it was properly addressed

Any nofice, decument or other infermation served, sent or supplted by the
company by any other means authonsed in wnting by the member concemed
shall be deemed to have been receved when the company has carned out the
action it has been authonsed to take for that purpose

132 Notice When Post Not Available

If there s a suspension or curtaiment of postal services wathin the United Kingdom or some part

of the United Kingdom, the company need only give notice of a general meeting to those
members with whom the company can communicate by electronic means and who have
provided the company with an address for this purpose  The company shall also advertise the
nobca in at least one newspaper with a2 natonal arculabon and make it availlable on s website
from the date of such adverbsement unti the conclusion of the meeting or any adjournment
thereof if at least six clear days pnor to the meeting the sending or supply of notices by post In
hard copy form has again become generally possible, the company shall send or supply
confimt iy copies of the notuce by post to those members who would otherwise receive the
notce n hard copy form

Destruction of Documents

133, Presumptions Where Documents Destroyed

If the cornpany destroys or deletes -

O

(m)

{m)

()

any share certificate which has been cancelled at any time after a penod of one
year has elapsed from the date of cancellaton, or

any mstruction concerning the payment of dividends or other moneys in respect
of any share or any notficaton of change of name or address at any bme after
a penod of two years has elapsed from the date the instruction or notification
was recorded by the company, or

any mstrument of transfer of shares or Operator-instruchon for the tansfer of
shares which has been registered by the company at any tme after a penod of
six years has elapsed from the date of registration, or

any instrument of proxy whech has been used for the purpose of a poll at any
tme after a penod of one year has elapsed from the date of use, or
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{v) any instrument of proxy which has not been used for the purpose of a poll at
any time after a penod of one month has elapsed from the end of the meebng to
which the instrument of proxy relates, or

(w1} any other document on the basrs of which any entry 1s made in the register at
any tme after a penod of six years has elapsed from the date the eriry was first
made 1n the register in respect of it

and the company destroys or deletes the document or instruchon in goed faith and without
express notice that its preservahon was reievant to a claim, it shall be presumed irrebuttably 1n
favour of the company that every share certificate so destroyed was a valid certrficate and was
properly cancelled, that every instrument of transfer or Operator~insiruchon so destroyed or
deleted was a valid and effective tnstrument of transfer or instruction and was properly
registered and that every other document so deshroyed was a valid and effective document and
that any parhiculars of it which are recorded in the books or records of the company were
correctly recorded I the documents relate to uncertificated shares, the company must comply
with any requirements of the uncertficated secunhes rules which timd ts ability to destroy these
documents Nothing contained in this article shall be construed as imposing upon the company
any ha ty which, but for this article, would not exist or by reason only of the destruction of any
document of the kind menticned above before the relevant penod mentoned in this article has
elapsed or of the fact that any other condittan precedent to its destruction mentioned above has
nol been fulfilfed References in this article to the destruction of any document include
references to its disposal in any manner

Indemnity
134. Indemnity of Directors

To the extent permitied by the Compames Acts, the company may indemmify any director or
former director of the company or of any associated company agamst any hability and may
purcha and maintain for any director or former director of the company or of any assocrated
company insurance against any hability No director or former director of the company or of any
associated company shall be accountable to the company or the members for any benefit
provide aursuant to this article and the receipt of any such benefit shalt not disquatdy any
person from bemg or becoming a director of the company

Dispute Resotution
133.  Arbitration
{A) Unless article 136 applies
Alt dispuies
)] between a shareholder in that shareholder's capacity as such and the
company and/or \1s directors ansing out of or n connechon with these

articles or otherwise, and/or

{m) to the fullest extent perrmitied by law, between the company and any of
its directors in ther capacities as such or as employees of the company,
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(E}

(F)
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mchuding all ciasms made by or on behalf of the company against its
directors, and/or

{m) between a shareholder in that shareholder’s capaaty as such and the
company’s professional service providers, andfor

{v} between the company and the company's professional service
providers ansing in connection with any claim within the scope of article

13X(A)m),

shall be exclusively and finally resolved under the Rules of Arbitration of the
Intemational Chamber of Commerce {*ICC”) (the “ICC Rules”), as amended
from time (o tme

The tnbunat shall consist of three arbrtrators to be apponted in accordance with
the ICC Rules

The chairman of the mbunal must have at least 20 years’ expenence as a
lawyer quabified to practse n a common law junsdichon within the
Commonwealth and each other arbitrator must have at least 20 years'
experence as a qualfied lawyer

The place of arbitration shali be London, England
The language of the arbitration shal! be Englesh

These arbcles constitute a contract between the cornpany and ts shareholders
and between the company's shareholders inter se This article 135 (as
supplemented from time to time by any agreement to a similar effect between
the company and s directors or professional service providers) also contains or
evidences an express submession to arbitrabon by each shareholder, the
company, its directors and professional service providers and such submissions
shall be treated as a wniten arbitration agreement under the Arbitration Act
1996 of England and Waies and Article {I of the United Nations Convention on
the Recogmtion and Enforcement of Foreign Arbitral Awards (1958)

Each person to whom article 135 applies hereby waives, to the fullest extent
permitted by law {1} any nght under the laws of any junsdichon to apply to any
court of law or other judicial authonty to determine any preliminary poirt of law,
and/or (w) any nght he or she may otherwise have under the laws of any
junsdiction to appeal or otherwise challenge the award, ruling or decisian of the
tribunal

Exclusive Junsdiction

A

Article 136 shall apply to a dispute (which would otherwise be subject to article
135) in any junisdiction if a court in that junsdiction determines that article 13518
invalwd or unenforceabte in relation to that dispute in that junsdichon




137,
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{8} For the purposes of article 136(A), “court” shall mean any court of competent
Junsdichion or other competent authonty inciuding for the avoidance of doubt, a
court or authonity in any junsdiction which s not a signatory to the New York
Convention

{C) Any proceeding, suit or achon

()] between a shareholder in that shareholkter's capacaty as such and the
company and/or its directors ansing out of or In cannection with these
articles or otherwise, andfor

{u) to the fullest extent permitted by law, between the company and any of
Its directors n thewr capacities &s such or as employees of the company,
ncluding all ¢laims made by aor on behalf of the company against its
dectors, andfor

() between a shareholder in that shareholder’s capacity as such and the
company’s profeasional service providers and/or

{rv) between the company and the company’s professional service
providers arsing in connection with any claim within the scope of article
136(C)(m),

may only be brought in the courls of England and Wales

Damages alone may not be an adequate remedy for any breach of artcle 136, so that in
the event of a breach or anticipated breach, the remedes of munchon andfor an order
for specific performance would in appropriate circumstances be availlable

General Dispute Resolution Provisions

{A) For the purposes of articles 135 and 136, a “dispute” shall mean any dispute,
controversy or clam, other than any dispute, controversy or claim relating to
any failure or alleged faillure by the company ko pay all or part of a dividend
which has been declared and which has fallen due for payment

(B) The governing law of these articles, including the submussions to arbitratton and
written arbitration agreement contained in or evidenced by article 135, 15 the
substantive law of England

{C) The compeny shall be entiled to enforce aricles 135 and 136 for its own
benefit, and that of its directors, subsidiary undertakings and professional
service providers

(D) References in articles 135 and 136 to

1(}] “‘company” shalf be read so as to Include each and any of the
company's subsidiary undertatungs fram tme to tme, and
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“director” shall be read so as to include each and any director of the
company from time to trmme i his or her capacity as such or as
employee of the company and shall include any former director of the

company, and

“professional service providers”™ shall be read so as to include the
company's auditors, legal counsel, bankers, ADR depositarnes and any
other similar professional senice providers in therr capacity as such
from time to bme but only if and to the extent such person has agreed
with the company in wnting {o be bound by article 135 and/or 136 (or
has otherwise agreed to submit disputes to arbitration and/or exclusive
junsdichon in a matenally similar way)
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

RESQLUTIONS OF

INTERNATIONAL PERSONAL FINANCE plc
COMPANY NO 6018973

At the thurd annual general meeting of Intermational Personal Finance plc
{"the Company") duly convened and held at the the company’s registered
office at Number Three, Leeds Caty Office Park, Meadow Lane, Leeds, LS11
5BD, on Wednesday, 12 May 2010, commencing at 10.30am, the following

resolutions were proposed and passed as speaal business

RESOLUTIONS

B

POWI TO ALLOT SHARES FOR CASH w26 e
(ORDINARY RESOLUTION 10} COMPANIES HOUSE
10. THAT the directors be and are hereby authonsed generally and

unconditionally pursuant to and in accordance with section 551 of the
Comparnues Act 2006 to exercise all the powers of the Company to
allot shares 1n the Comnpany or to grant nghts to subscribe for or
convert any security into shares in the Company:

(A) up toanominal amount of £8,500,000 (such amount to be
reduced by the nominal amount allotted or granted under
paragraph (B) below in excess of such sum}), and

(B} compnsing equity secunties (as defined 1n section 560(1) of the
Comparnues Act 2006) up to a nommal amount of £17,000,000
(after deducting from such hirmit any shares 1ssued under
paragraph (A) above) in connechon with an offer by way of a
rights issue-

(1} to ordinary shareholders in proportion (as nearly as
may be practicable) to their existing holdings, and

(1)  toholders of other equaty securities as required by the
nights of those securities or as the directors otherwise
consider necessary,

and so that the directors may impose any limits or restrictions
and make any arrangements which they consider necessary or
appropnate to deal with treasury shares, frachonal




entitlements, record dates, regulatory or prachcal problems in,
or laws of, any terntory or any other matter,

such authorities to apply untl the conclusion of the next annual
general meeting or, if earlier, until the close of business on 12 August
2011 (unless previously revoked or varied by the Company in a
general meeting) but, 1n each case, during this penod the Company
may make offers and enter into agreements which would, or mught,
require shares to be allotted or rnights to subscribe for or convert
securities into shares to be granted after the authority ends and the
directors may allot shares or grant nghts to subscribe for or convert
secunties 1nto shares under any such offer or agreement as 1f the
authonty had not ended.

DISAPPLICATION OF PRE-EMPTION RIGHTS
(SPECIAL RESOLUTION 11)

11.

THAT if Resolution 10 is passed, the directors be and are hereby
authonsed pursuant to secton 570 of the Companzes Act 2006 to allot
equity securities (as defined i section 560(1) of the Companies Act
2006) for cash pursuant to the general authority conferred by
Resolution 10 (set out in this nohice of meetng) and/or to sell
ordinary shares held by the Company as treasury shares for cash,
mcluding where the allotment is treated as an allotment of equity
securibies under sechon 5603(2)(b) of the Companies Act 2006, as if
section 561(1) of the Companies Act 2006 did not apply to such
allotment or sale, provided that this power shall be limated:

(A) to the allotment of equity securities and sale of treasury shares
for cash 1n connection with an offer of, or invrtation to apply for,
equity secunties (but in the case of the authonty granted under
paragraph (B) or Resolution 10, by way of a nghts 1ssue only):

(1) to ordinary shareholders in proportion (as nearly as may
be practicable) to therr existing holdings, and

(m)  to holders of other equity securities as required by the
nghts of those securities or as the directors otherwise
consider necessary,

and so that the directors may impose any himits or restrictions
and make any arrangements which they consider necessary or
appropnate to deal with treasury shares, fractonal entitlements,
record dates, regulatory or practical problems in, or laws of, any
termitory or any other matter, and




(B) 1n the case of the authonty granted under paragraph (A) of

Resolution 10 and/or in the case of any sale of treasury shares
for cash, to the allotment (otherwise than under paragraph (A)
above) of equity securihes up to a nominal amount of
£1,286,000,

such power to apply until the conclusion of the next annual general
meeting or, if earlier, the close of business on 12 August 2011 (unless
previously revoked or varied by the Company in general meeting),
but, in each case, during this period the Company may make offers
and enter mto agreements which would, or might, require equity
securnties to be allotted {and treasury shares to be sold) after the
power ends and the directors may allot equity securitres (and sell
treasury shares) under any such offer or agreement as if the power
had not ended.

AUTHORITY FOR THE COMPANY TO PURCHASE ITS OWN SHARES
(SPECIAL RESOLUTION 12)

12
witho

THAT the Company be and is hereby authorised, generally and
conditions, for the purpose of section 701 of the Compares Act 2006

to make one or more market purchases (as defined 1n section 693(4) of the
Comg ues Act 2006) of its own ordnary shares of 10p each (“ordinary
shares”), provided that

(A)
(B)
©

D)

(E)

the Company may not purchase more than 25,721,700 ordnary
shares,

the murumum price which the Company may pay for each ordinary
share 15 the nommal value,

the maximum price (excluding expenses) which the Company may
pay for each ordinary share 1s 5% over the average of the middle-
market price of an ordnary share, based on the London Stock
Exchange Daily Official List, for the five business days immediately
before the day on which the Company agrees to purchase the
ordinary shares;

thus authonty will last from the date of thus annual general meeting
untl the conclusion of the next annual general meeting or, if earher,
30 June 2011; and

the Company may agree, before the authority ends, to purchase
ordinary shi 25 even though the purchase 1s, or may be, completed
or executed wholly or partly after the authonty ends, and the
Company may purchase ordmary shares pursuant to any such
contract as if the power had not ended.




ARTICLES OF ASSOCTATION
(SPECIAL RESOLUTION 15)

15 THAT:

(A) the Artcles of Association of the Company be amended by deleting
all of the provisions of the Company’s Memorandum of Association
which, by virtue of section 28 Comparues Act 2006 are to be treated
as provisions of the Company’s Arncles of Associahon, and

(B)  the Arfhcles of Associahon produced to the meeting and inihalled
by the Chairman for the purposes of identificabon be adopted as
the Articles of Associahon of the Company 1n substitution for, and
to the exclusion of, the existing Arhcles of Assocation

NOTICE OF GENERAL MEETINGS
(SPECIAL RESOLUTION 16)

THAT a general meeting other than an annual general meeting may be called
on not less than 14 clear days’ notice

S~

COMPANY SECRETARY
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THE COMPAMIES ACT 1985 {AS AMENDED)

Company lumited by shares

RESOLUTIONS

of

INTERNATIONAL PERSONAL FINANCE PLC

Al an extraordinary general meebing of International Personal Finance plc (the “Company”} duly
convened and held on 19 June 2007, the following resolutions were passed as Ordinary and
Special Resolutions as sel out below

ORDINARY RESOLUTIONS
THAT

1 the 50,000 unissued redesmable preference shares of nominal value £1 each in the
sutherised share capral of the Company be and are hereby redesignated as 50,000
authorised but unissued ordmary shares of £1 each,

2 subject to the passmg of resalutron 1, the Directors be and are hereby uncondimnally
and generally authonsed, in accordance with section 80 of the Comparnies Ad 1985 he
“Act’), to exercise ali powers of e Company to allot relevant securities {as defmed m
saction 80(2) of the Act) up to an aggregate nominal amount of £32 representng 32
ordinary shares of £1 each for the purposes of glioting 16 such shares to each of John
Harnett and Rosamand Marshall Smith

3 subject to the passing of resohstions 1 and 2, the 34 1ssued ordinary shares of £1 each
in the capral of the Company be consclidated nto 20 1ssued ordinary shares of 170
pence sach In the capital of the Company,

4 subject to the passing of resolutions 1, 2 and 3, the suthonsed share capial of the
Company be increased frem £150,000 to £2,550,034 by the creation of an addhionsl
2,400,034 ordinary shares of £1 each in the capital of the Company,

5 subject to the passing of resolutens 1, 2, 3 and 4, the 2,550,000 authonsed bul
umissved ordinary shares of £1 each in Lhe capnal of the Company ba consahdated intg
1,500,000 authonsed but unissved ordmary shares of 170 pence each in the caputal of
the Company,

|
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subject mmmm ions 1’ z.,s,a,_;nds increase the authorised share
capual dmcm;augmmsso%mmssowwnmmaumdm
additional, 500000’0000: \ary shares of 170 pence each,

subject to the passing of restiutions 1, 2, 3, 4, 5 and 6, tha Orectors be and are hemby
uncondrtic By and ganerally authorised, in accordance with section 80 of B Act, o
exercisa ol powers of the Comy v to aliot refevant secuntes (as defined in section
80(2) of the Act).

{A) uptoanag ite nommnal amount of £510,000,000 represanting 300,000,000
ondinary shares of 4170 pance each fiv the purmoses of sabistying the Company’s
obligatons to issue ! res to holders of ondinary shares in Provident Financat
pic "Provident’) as a esult of 3 ransfer 1o the Company of tha enre bsust
shere capital of Provident International Holdings Umiied pursuanttoa  nay
di  end to be declared by Pravident; and

B) subject tn end condrhons] on admiseion of the ordinary shares in the captial of
the Company ta the Offical List of the United Kingdom Listing Authority end to
trading on the London Stack Exchange's merket for listed securities
(‘Admission™}. in addition to and withaut prejudics ta the authority specified in
(A} above, up v an aggregate nommal amoun! squal to £145,862, 141 grovide
mat, f the specis! resciution of the Company pasead on 30 May 2007 (he
“Raduction Resolution™) s subsequently confirmed by Court order in
actordanca with sechion 135 of the Act, such amount be reduced 0 £8,658,281 ,

such authofty to expire & the condusion of the first annuat general meeting o the
Company save that the Company may at any tme before such expiry make an offeror
agreement which would or might require relevant securities o be silotied afier euch
enpery and the Diraciors may alot ralevant securiies in pursuance of any such offer or
agreament;

the Intesnatonal Personal Finance pic Incentva Plan, the Intemational Persona!
Finance plc Performance Share Plan, the intemsbong! Personal Finance pic Exdhange
Share Schems, the Intamational Personal Fmanca pic Employee Savings-Retated
Share Option Scheme and the Intemational Personal Finance pic Savings-Related
Share Opticn Schema (together the “Share incentive Plans™) be approved,

the directors be authorsed to do ¢ such acts as may b necessary fa give effect b the
Share Incentive Plans, including such minor amendments as may be necessary lo tzka
account of best practice or to secure approval for a plan from HMRC where spproprate ;

the drectors be  d are hereby authorised to estabhish further shere plans based on the
Share Incantrve Plans, but madified fo take account of local lax, exchangs control or
secuntes laws, PROVIDED T! ¥ any shares made available undec gsuch fudhet plans
be treated as counting egainst the relevant mis on indvidual or oversi] participation in
the Share Incentva Plans,




THAT
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12

SPECIAL RESOLUTIONS

subject o the passing of resolutions 1, 2, 3, 4, 5, 6§ and 7, the Directors bs and are
hereby generally empowered, pursuent to section DS of the Act, to allot equiy secunties
{mihin the eaning of section 94{2) of the Act} for cash pursuant lo the euthonty
referred to m resolution 5{B), sbove, as f sechan B5(1)  he Acl did not apply o such
aiotment, provided that the power s imite 0.

{A) the sliciment of aquiy securiies In connection with B ssue 1n favowr of tha
holders of ordinary shares on the register of mambers et such record data or
dates &« e Directors may determing for the purpose . iny 19aus whers the !
equity securilas respectwely sttributabls 1o the interssts of the hoers of the i
shares are proportionate {as nearly as may be} to the respective numbers of
shares hald by them at any such recond date or datas so determinedpre  »d
that the Direclors may make such arangements or excdusions as they consider
necessary of expedient n respec! of fractional ent  ments or legal or prackeal
problems arismg in eny overseas temiory or the re rents of amy regulatory
body or stock exchange, and

B} the allctmant (ctherwise thaen pursuant to (A) above) of equrty sacunbes up o
8n aggregate nominal value of £1,285,254,

such power 1o axpire on the conclusion of the first annual general meeting of the ‘
Company save that the Company may before such axpiry makas an offer ort  ament

which wouid or might require equity secuntias to be allotted efier such expiry and the

Drectors may alio € ity secunties in pursuance of such offer or agreement,

subyect to and conditiomal on Admission and to the Reduchon Resolutien bemng
carfirmed by Court ander in accordanca with gection 135 of the Act, the Company be
and is hereby generally and uncondtionally autharised to make ohe or maore merket
purchases {within the meaning of section 183{3) of the Act) or @ London Stock

Exchange of sheres in the Campany provided that;

(A) the mexomum aggregate number of shares authonsed o be purchased s
25,705,054,

(B) the minimum price which may be paid for such shan 10 pence per share
{exciusive of axpenses),

{C) the maxmum prce (exdusve of expensas) which may be paid for any such
ghara is not more than 5% above the averege of th  niddle markat qustations
for such share as derived from the London Stock Exch  ge Daily Offica List for
the five busmess days immediati  preceding the dayon whi the wsews
purthased,

{D)  wnless previously revoked, vaned or exiended, the authonty canferred shal)
expire at the conchusion of the firat annual general mesting of the Company o, If
earlier, an 19 Dacember 2008,
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gave that the Cor  any mey make a conract or contracts to 5@ shares undar the
euthonty canfarred pror to the explry of such autharity that By bo anarted
wholly or parly  er the expay of such authonly and mey m rcheass of shares in
pursuance of any such contract or conrects, and

the articles con  1ed in the dacument produced o the mestmg be and are r
approved endad  led as the articles of assocstion of the © i o substitubon for
and to the exclusion of aif existing artcles of associationof  Company

Charrmean of the meabng






