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PRELIMBNARY

L (A) The regulations contamed 1 Table A m the Schedule to the Companes {Tables A
to F) Reguwlanons 1585 as amended by the Compames (Tables A t0 T) (Amencment]
Regulations 1985 snd the Companies Act 1985 (Flecrome Communicatons) Order 2000 do
not apply to the company

(B)Eir.hcsc articles —
“the Act” means the Compames Act 1985 mchidmg any satmtary modificenon or
re-cnactment thereaf for the time bemg m force

“the artcles” means the articles of the campany
“clear days” m relation o the pemiod of 2 ROGCS Means that peniod excloding the day when the

nocce s given of deemed © be grven and the day for wiuch It 15 grven of o0 whech 1t 18 to

take effect

*communication” means the same as m the ED
malectronic commumicatan” meang the same as m the Electromie Co
“executed” meindes any mede of cxecuion.

“office” means the regstered offfice of the company

“the holder” 10 relation ta shares means the member wiose fgme 1s entered m the register of
membars as the holder of the shares.

“the szal” means the common sea] of the company
“secretary” means the secretary of the company or any other person appownted 10 perdarm che.
duties of the secretary of tbe company, meleding a jowt, asustant or deputy Secretary

“the Unured Kingdom” means Great Broam 2nd Northem Ireland

ectrome Comummrcahians Act 2000
mmumcations Act 2000

(C) Unless the caniext otherwise requares, words OF eXpressions coptamed m these
articles bear the same meanmg as 1n the Act but exchading amy statntary modificancn thereat
zot @ force when these articles become bmdmg on the company Ay wOrds 0T eXpressuong
defined tn the Act or 10 the Compames Act 1989 shail (if not meansistent with the szbject or
context) bear the same meanmgs m these articles Any references m these articles (o any 1
stanre ar satutory provisiam shall be copstrued as relating w amy statwrory modificanen or re-
enactment theregf for the hme bewpg m force :

SHARE CAPITAL )
P2 (A) The company 1s a prrvare campany Accordmgly, uo offer or invitanon shall be
made to the public (whether for cash ar otherwise) to subscribe for shares m or debentures of
the company and the company shall ot allot ar agyee to allot (whether for cash or other™se}
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snares m or debeatges of the company with a view to all or any of them bemg offered for

sale to the public

(B) Subject to the provimons of the Act and without prejudice to Z0y nghts aftached
to any exastmg shares, any shars mdy be 1ssued wath such nghts or restretians as the company
may by ordinary resoluton determme

<) The 1ssued share capital of the Company may comprise ordinary shares of £1
each (“ordinary shares™) and A ordinary shares of £1 each (“A Ordinary Shares™)

(D) The profits of the Company which are resolved to be divided amongst the
members 1n any year shall be applied m paying to the holders of the ordinary shares and the A
Ordinary Shares mn each case as a class dividends at such respective rates {(if any) as a majonty
of the holders of the ordinary shares voting as a class shall determine and so that a dividend or
dividends may be declared on the ordinary shares to the exclusion of the A Ordinary Shares
and vice versa or that dividends at different rates may be declared on the ordinary shares and
the A Ordinary Shares respectively

(E) On a windmg-up or other return of capital the surplus assets of the Company
available for distribution to its member shall be patd to the holders of the ordmary shares and
the A Ordinary Shares par1 passu

13 The holders of the ordinary shares ranking pari passu as a class shali exercise
90% of the votes exercisable by all members of the Company at general meetings  The
holders of the A Ordimary Shares ranking par: passu as a class shall exercise 10% of the votes
exercisable by all members of the Company at general meetings

*G) For the purposes of this paragraph, “Sale” shall mean the entenng mto of
a legally binding agreement or agreements to sell a centrolling mterest {as the expression
“control” 1s defined by Section 995 of the Income Tax Act 2007) i the Company to a person
or persons who are not then members of the Company or connected (withun the mearung of
Sections 993 and 994 of the Income Tax Act 2007) to members of the Company or (as the
case may be) the fulfitment of the last of the condttions tc be fulfilled 1n the event of such
agreement or agreements having been made subject to the fulfilment of any concitions On
a Sale, the consideration payable {and whether or not satisfied in cash at the date of sale and
whether or not of an amount or value ascertamed at the date of sale) shall be appled as
follows 1f and to the extent that shares of the followmg classes are included in the Sale -

(1 first 1n paying to the holder of any A Ordinary Shares the amounts paid upon
thereon, and

(1) secondly, the balance shall be paid to the holders of any ordmnary shares
included 1n the Sale part passu

Articles 2(C) to 2 (G) modified by special resolution
dated 2nd February 2016
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3 {A) Subject to Sub-Article (B) hereof, all Shares shall be under the congol of the
Derectars and the Buectors may allot, grant optons over, o otherwise deal with or dispose of
the same t such persons and gencrally on such terms and m such manner as they ke it

onally muihonsed for the purposes of

(B) The Durectors are generally and uneondity
£) provided

Section 80 of the Act m allot relevant securines (as defined m Secton 80 of the Ac
that the aggregate nommal value of such secumnes allotted pursuant to this autharmty shail not
exceed the amount of the authonsed share caprtal 1n place at the tGme of the passmg of the
resolunoa to adopt these Articles, and that ths authonty shall expice an the ffth anmiversary
of the ome of the passing of the resalution to adopt these Amicles ynless vaned or revaked or

... Terizwed by the Company tn General Meeting.

(C) The Duectors shall be entitled wnder the anthooty conferred by Bus Article to
make at any tume before the expiry of such asthonty any offer or agrocement which will or
may require relevant secinues to be aflotted after the expory of such anthanty

(D) In accordance with Section $1 of the Act, Section 89(1) 2nd Section 90(1) to (6)

of the Act shall et apgly to any allotment of equity sccurmties (as defined m Secton 94 of the

Act) by the Company .

4 Subjpet tn the provisions o{thn Act, shares may be 1ssued which are ta be redesmed
or are to Be FabIE (G be redeemed at the opuon of the company or the holder o such terma

and 1n such manner as may be provided by the articles.
3 The campany may exsrcise the powess of paying commussions canferred by fhe Act

Subject to the provisiens of the Act, any suck cammession may be satisfied by the payment of
cash ar by the aliotment of fully or partly paid shares or partly m one way and partly m the

other

- ———

6.. Except as requmred by law, no
, 00 Person shall be tecogmsed by the commpany as hel
:let ;:gc upon at::gr clr:m ;n;{ {cxcept as atherwise provided by the arncies or by Law)dzg
shall not be bonnd by Or recognise any mterest m amy share except 2n abso
0 the entrety thereof m the holder d s fue cghe

SEARE CERTIFICATES
7. (A) Every member, vpan becommg the holder of any shares, shall be enttled without

Payment to one cerificate for all the shares of each class held by hon (zod, upan transfermug
a part of s holding of shares of any class, to a certriicate for the balance of such holdmg) or
several certificates each for one or mare of his shares upon payment for every certificate after
the first of such reasonable sum as the directors may determme Every cernficars shall be
sealed with the seal and shall specify the pumber, class and distmgurthing numbers (if any) of

the shares to which 1t refates and the armount or respectve amounts paxd up thereon. The
company shall nor be bound to wssue more than one certificate for shares held jomtly by

Zfl\';!f‘n[]h persans and delivery of a certificate to one jomt holder shall be a sufficient delrvery to
em




(B) I a share cernficare 15 defaced, warm-ant, lost ar desiroyed, it may be renewed on
such terms (if any) as w evidencs and mdenmty snd payment of the expenses reasapably
mncumed by the company i myestgatmg evidence as the directors may derermme but
otherwise fres of charge, and (i the czse of defacement or wearmg-our) on deltvery up of the
old cortficate,

LIEN
8 The company shall have a first and paramount ben on every share (Whether ar not it

1s & fully paid share) for all moneys (whether presently payzble ar not) cafled ar payable ata
fixed ume m respect of that share and ¢he company shall also have a first and parzmount
{ien on afl Shares (whether fully paid ar not) standmg registered in the name of any pewson
whether solely ar as one of two or mare jouat halders for alt maneys presently payable by bun
or us estate 1o the company; but the drectors may at any hme declage apy share to be wholy
oL in part exempt from the provisions of this Artcle. The company’s Len on & share shail
extend to 2ny dividend or other amount payahle mn respect of 1t

9 The company may sell i such manner 23 the directors determme aay shares a1 which
the company has & ben if 2 sum In respect of which the hen exists 15 presently payable and 13
nat pad withua fourteen clear days after vatice has been given to the holder of the shart ¢z to

the persen eanted to 1t 1o consequence of the death or bankruptey of the halder, demanding
paywment and statmg that if the notice (3 oot camplied with the shares may be sold.

10 To gmve effect 0 a sale the diectos may axhanse sgme pencn 0 eXecwlz in
mstrument of transfer of the shares sold to, or m accordance with the directions of, the
purchaser The tde of the wansfere= to the shares ghall not be affected by any mregularty o

ot mvalidity of the procesdings m reference to the sale,

1l 'I'henetpmc::dsofthcﬂlc,aﬂn:paymmtufthccnm,shaﬂbcapghndmpzymem
of so much of the sum for which the lieq exists as 13 presently payable, and any residus shail
(upon, surrendar & the company far cancellanan of the ceruficate for the sharces sold and
subject © 2 like lic for any moneys not presendy payable 43 exsted upon the shares before
the sale) be paid to the person entitled to the shares 2t the date of the sale

CALLS ON SHARES AND FORFEITURE

12 Subject w the terms of allotnent, the directors may make calls upon the members m
respect of 2ay moneys wapald on thewr shares (whether in respect of nommal value ar
premwum) and each member shall (sabject © receiving s least fourteen clear days’ notce
spectfymg when and where payment 15 (0 be made) pay to the company as required by the
notice the amownt called on his shares A call may be required to be paid by mstalments A
call may, before rezpt by the company of any sum dus thereundsr, be revoked w whole ar
part and payment af 3 call may be posmponed m whole or part A person upon whom acall m
made ghall remam Hable far calls made upon nm votwithskmdmg the subsequent wansfer of
the shares m cespect whereaf the cail was mads.




13 A call shall be deemed to hzve been made at the time when the reschinon of the
directors authoosmg the cafl was passed.

14 The jomt holders of a share shall be jomtly and severally hable to pay all calls @
regpect thereof

15 If 2 call Temams unpaid after it has bacome due and payable the persen from whom
1s dur and payable shall pay mtzrest on the amount uapad from the day 1t became due and
payable untl it 18 paxd at the rate fixed by the terms af allocment of the share or m the notice
of fhe call or, if 3o rare 18 fized. ot the 2ppropnate rate (as defined by the Act) but the
drrectors may waive payment of the mterest wholly or m part

1§ An amount payable m sespect of a share on aflctment or at any fixed date, whether m
respect of nommal vahie or premrmm ar as aa mstalment of a call, shall be deemed to be 2 call
and If 1t is not pa:d the provisions of the articles shall apply as (f that emount had become dus

ara payable by virtme af 2 call.

17 Subject to the terms of allotment, the durectors may make arangements oa the issue
of shazes for a difference between the holders m the amounts and tunes of paymext of calls an
therr shares,

18 ¥ 2 call ramams mpaid after it has become due md payabie the directors may grve o
the person from wham it ts due not less than fourteen clear days’ nonce requirmg payment of
the amount unpa:d tugether #ith aay mterest which may have accrued. The notice shall name
the place where payment 18 T be made and shall state thac ff the nonce 15 not complied with
the shares 1n respect of which the call was made wall be liable t@ be forfeated.

19 If the notice s rot complied with any share m respect of wiuch & was glven may,

before the paymeat required by the otce has been mads; be forfeited by & resolumon of the
directors and the faderture shall molude all dividends ar other moneys payable in respect of

the forfeited shares and not paud before the forfeimre” :

20"  Subject to the provisions of the Adt, a forfeited share may be sold, re-alloted or
atberwise disposed of on sach terms and m such manoer 23 the duectors determine erther t©
the pmrson who was before the forframre the holder or t© any other person and at any nme
before sale, re-allotment or other disposition, the forferture may be cancelied on such texms 23
the duectors think fit Whers for the purposes af s disposal a forfeted share 15 to be
tansferred © any person the directors. may anthanse some person to execuyte an mstrument of
transfer of the share to that person -

2] A perscn any of whose shares have been forfetled shall cease o be 2 member in
respect of them #nd shall suender o the compaay for cancellzhon the certificais for the
shares farfetted but shali refiain bl @ HE Company fGr all moneys which at the date of
forfexture were presently payable by hun to the company m respect of those abares with
tnterest at tie rate at which interest was payable on those moneys before the forfertnre or,
no mirrest was so payable, at the appropnate raie (zs defined m the Act) from the date of
forfeture untd payment but the drectors may waive payment wholly or m part or enforce
paymeng wichout any allowance for the value of the shares at the time of farfernne ar for any
considerahan recetved on ther disposal.




2 A statutory declaration by a duectur or the secretary that a share has been forfeded on,
a speciffed date shall be conclusive evidence of the facts stared m it 2s agamst afl persons
clatmang to be entitied tp @ $hare and the declaration shal] (subject to the execuhon of @
mstrumesnt of tansfer if necessary) casstints 2 good hife to the share and the person to Whom
the share 15 disposed cf shall not be bound to see to the applicaton of the consideranion, £
any, nor shail lus ttle to e share be affected by any megulanty in or mvabdty of the
proceedings n refarence to the farfediure ar disposal of the share

TRANSFER OF SHARES

23 The mstrument of transfer of & share may be m amy wsval form or @ any other fomm
winch the dwestors may approve and shall be executed by or on behalf of the transferor and,
tmless the share 15 fully pad, by or on behalf of the transferes -

— et e e et -
[ - -——— -

24 The duestors may, m ther absohite discretion, and wathout assIgnmg any reason
therefar, declme to regmter any transfer of any Share, whether or nat it 18 2 fully paud Share
Withaut prejudice to the generality of the foregomg, they may also refnse Lo regster a tansier

(a) 1t 15 lodeed at the office or at such offier place as the dwectors may appomt and is
2ccompanied by the cerirficate for the shares to Which it Tefates and such othex evidence as the
directors may reasonably reqeare to show the night of the transferar to make the tansfer,

- {b) 1t 13 m respect of caly ene class of shares; and

=~ eV 1t s 1o favour of not more than four transferees

25 **(1) No share shall be transferred {otherwise than to the Company or unless the
transfer 1s permitted by Article 25(2)) untl the nghts of pre-emption heremnafter conferred
have been exhausted Any obligation to transfer a share pursuant to this Article 15 an
obligation to transfer the entire legal and beneficial interest m such share

_%2) Any member may transfer any share (of whatever class) n the Company to
any person or persons at any tume wth the prior wniiten consent of all of the other members
holding shares in the Company {of whatever class) Any member bemng an mdividual (other
than a bankrupt or a trustee n bankruptey) or Ins personal representatives (of applicable)
may at any time transfer (or by will bequeath or otherwise dispose of on death) all or any
shares held by ham or her (of whatever class) to hus or her spouse (or widow or widower) or
civil partner

(3) A member who intends to transfer any share (including for this purpose the
assignment of the beneficial interest in, or the creation of any charge or other security
interest over, such share or the remunciabion or assignment of any nght to recewve or
subsenbe for such share) (“the Seller”) shall give notice (“the Transfer Notice™) to the
Directors of his intention and the particulars of the shares (“the Transfer Shares™) together
with the price per share at which he 15 willng to sell (“the Specified Price”) A Transfer
Notice once received by the directors 15 urevocable unless paragraph (5) or () of this
Article apply

#+(4) The Transfer Notice shall constitute the Company as agent of the Seller for
the sale of the Transfer Shares to the members other than the Seller (“the Offerees™) or
(subject to the Act) the Company itself may buy the Shares at the Spectfied Price save that if
the Directors do not accept that the Specified Price constitutes a fair price then they shall
mstruct the Auditors of the Company (who shall act as experts and not as arbitrators so that
any provision of law or statute relating to arbitration shall not apply) to certify 1n wnting
(“Certificate of Value”) the value of the Transfer Shares The value of the shares shall be (if
such Shares shall be ordmary shares or preferred shares) an amount bearing the same
propertion to the value of the whole of the 15sued share capital of the Company as at the date
of service of the Transfer Notice on the open market as between a willing buyer and a
willing seller as the number of Transfer Shares shall bear to the number of all of the 1ssued
ordinary and preferred shares i the capital of the Company at that date or (af such Shares
shall be “A™ Shares) the par value of such Shares The Audstors’ decision as to the price for
the Transfer Shares on the basis aforesaid 15 within the Auditors® complete discretion and

* Inserted by Special Resolution dated 5th November 2012
** Amended by Special Resolution dated Sth November 2012




therr certification shall be final and binding on the members The Specified Price 1n the
Transfer Notice shall be substituted by the price n the Certificate of Value The Company
upon receipt of the Certificate of Value shall forthwith furnish a copy thereof to the Seller
The Seller shall bear the cost of the valuation

&) If upon receipt of the Certificate of Value the Seller considers that the price
decided upon by the Auditors of the Company is not a reasonable one he shall be entitled to
revoke the Transfer Notice within 7 days of receipt of the Certficate of Value by wriften
notice to the Directors (“the First Revocanon Period™) Following such revocation the
Transfer Shares will not be offered by the Directors to the Offerees or by the Seller to any
other person or persons unless at a later date the Seller serves another Transfer Notice in
respect of the Transfer Shares in which event all the provisions of these Articles shall apply

{(6) If the Seller has not revoked the Transfer Notice upon expiry of the Fust
Revocation Period the price (whether by reference to the Specified Price or the Ceruficate of
Value) shall be fixed 1n the Transfer Notice as the final price (“the Final Price”) and the
Directors shall by notice i writing (“the Offer Notice™} inform the Offerees of the number
and price of the Transfer Shares and shall mvite the Offerees to apply m writing to the
Company, within 21 days of the date of despatch of the Offer Notice (which date must be
stated therein), for a maximum number of the Transfer Shares

**(7)  If the Offerees (or any of them) within the penod of 21 days stated 1n the
Offer Notice apply for all of the Transfer Shares the Directors will allocate the Transfer
Shares to the applicant Offerees in such proportions (or as nearly as may be and without
increasing the number sold to an Offeres beyond the number applied for by hum) as ther
existing holdings of shares (whether preferred or ordinary) bear to the total of the holdmngs
of the applicant Offerees The Transfer Shares not capable of beimng allocated without

mvolving fractions shall be allocated to the applicant Offerees in such proportion as the
Directors think fit

(8) If upon expiry of the 21 day period specified in the Offer Notice the Board
shall have recerved applications for some but not all of the remaimng Transfer Shares the
Directors may (with the consent of such person or persons) nomimnate within 14 days from
the expiry of the Offer Notice a person or persons which may (subject to the Act) be the
Company {but who shall not be the Offerees or any of them) to whom the Transfer Shares
not applied for will be allocated The Directors shall give notice 1n wnting (“the Allocation
Notice”) of such allocations pursuant to paragraph (7) of tlus Article and of and of this
paragraph to the Seller and to the persons to whom the Transfer Shares have been allocated
The Allocation Notice must specify the date of despatch of the Allocation Notice, the name
and address of the persons to whom the allocations have been made, the final price and
method of payment and number of Transfer Shares to be allocated and the place and nme for
completion (which shall be 21 days from the date of despatch) and (if such be the case) that
the Allocation Not:ce 15 subject to the Seller’s right of revocation pursuant to paragraph (9)
of this Article

{9 The Seller may revoke the Transfer Notice if after the service of the
Allocation Notice not all the Transfer Shares have been taken up Notice must be given
wnting by the Seller to the Company within 14 days of the date of the Allocation Notice
{“the Second Revocation Period™)

(10)  If the Seller has not revoked the Transfer Notice upon expury of the Second
Revocation Penod the Seller shall be bound upon payment of the purchase price due mn
respect thereof to transfer the shares comprised 1n the Allocation Notice to the person or
persons (which may be the Company subject to the Companies Act 1985) named therein on
the day and at the tune specified theremn

** Amended by Special Resolution dated 5th November 2012




(11)  In the event that the Seller fails or refuses to transfer the Transfer Shares
having become bound so to do the Company may receive the purchase price 1 trust for the

Seller and may authorise some person to execute a transfer of the Transfer Shares in favour
of the purchasers

(12)  Durng the three months following the expiry of 56 days from the date of the
Offer Notice the Seller may transfer to any person and at any price but not less than the Final
Price fixed 1n the Transfer Notice any of the Shares comprised therein not inciuded i the
Allocation Notice or all but not part of the Transfer Shares comprised n the Transfer Notice
if the Seller has revoked the Transfer Notice under paragraph (9) of this Article

%(13) If a Transfer Notice 1s served pursuant to this Article 25 by the holder of all

of the ordmary shares for the tume being then the provisions of Article 25 shall be vaned as
follows -

(a) the offer to purchase the ordinary shares to be made pursuant to
Article 25(4) shall be made only to the holders of the preferred shares, and

(b)  the holders of the preferred shares must elect to purchase all of the
ordinary shares and not some only of them or the offer shall lapse

*COME ALONG NOQTICE

*25A (A)  If the holders (“the Seiling Shareholders™) of all of the ordinary shares i the
capital of the Company for the time being mn 1ssue wish to sell, for bona fide
commercial purposes and acting 1n good faith, all their interest in the ordinary shares
held by them to a person (“Third Party Purchaser”) not already a member of the
Company holding ordinary shares and to a person not permitted by Article 25(2), the
Selling Shareholders have the option (“Come Along Option™) to require all other
holders of shares i the Company of whatever class (“Called Shareholders™} to seil
with covenants equivalent to a full title guarantee and transfer all their shares to the

Third Party Purchaser, or as the Third Party Purchaser shall direct in accordance
with this Article

(B)  The Selling Shareholders may exercise the Come Along Option by giving
notice to that effect (“Come Along Notice”) zt any time before the wansfer of the
ordinary shares of the Selling Shareholders A Come Along Notice shall specify
that the Called Shareholders are required to transfer all their shares i the Company
of whatever class (“Called Shares”) pursuant to this Article, the person to whom
they are to be transferred, the price at which they are to be transferred and the
proposed date of transfer (“Completion™)

(C) A Come Along Notice 1s urevocable, but the Come Along Notice and all
apphcations thereunder will lapse if, for any reason, there 15 not a sale by the Selling
Shareholders to the Third Party Purchaser within sixty days after the date of the
Come Along Notice

(D)  The Called Shareholders shall be obliged to sell the Called Shares at the
price (“the Sale Price”) due to them on a Sale (as defined 1n Article 2(G)) due to
them under the terms of Article 2(G) In default of agreement of the Sale Price, the
certificate of the Company’s accountants (acting as experts not as arbitrators, so that
any provision of law or statute relating to arbitration shall not apply) as to the Sale
Price of any shares n the capital of the Company (of whatever class) shall be final

* Inserted by Special Resolution dated 5th November 2012




and binding on the Called Shareholders and the Selling Shareholders shall bear the
cost of obtainmng such certificate

(E) Completion of the sale of the Called Shares shall take place on the same date
as the date of Completion of the sale of the ordmary shares held by the Selling
Sharecholders, unless all of the Called Shareholders and all of the Selling
Shareholders agree otherwise, or that date 1s less than ten days after the Come Along
Notice, t which event, 1t shall be deferred until the tenth day after the Come Along
Notice or, if-that day would not be a busmess day (being a day, other than a
Saturday, on which banks in the City of London are open for general business) on
the next day after the tenth day which 1s a business day

) The nights of pre-emption contaned n Article 25 shall not anse on any
transfer of shares (of whatever class) to @ Third Party Purchaser (or as he may direct)
pursuant to a sale 1 respect of which a Come Along Notice has been duly served

(G)  If any holder of shares does not, on completion of the sale of Called Shares,
execute transfer(s) in respect of the Called Shares held by him, the directors shall be
irevecably entitled to, and shall authonse and nstruct such person as they shall
thunk fit to, execute necessary transfer(s) on hus behalf and against receipt by the
Company (on trust for such shareholder) of the Sale Price deliver such transfer(s) to
the Third Party Purchaser (or as he may direct) and register the Third Party
Purchaser (or as he may direct) as the holder thereof and, after the Third Party
Purchaser {or his nominee) has been regstered as the holder, the vahdity of such
proceedings shall not be questioned by any person

*TAG ALONG RIGHT

*25AA (A)  Notwithstanding any other provision in these Articles, no sale of the

ordinary shares shall take effect unless the intended purchaser has first made a bona
fide offer in accordance with this Article to purchase at the price per share
determined 1n accordance with Article 2(G) all of the shares of the Company mn 1ssue
of whatever class (other than those held by any member who shall expressly waive
his right to recetve such an offer for the purpose of this Article)

(B)  An offer made under paragraph (A) of this Article shall be in wniting, shall
remain open for acceptance for at least 21 days and shall be deemed to be rejected
by any member who has not accepted it i accordance with 1ts terms within 28 days
The price payable shall be settled i full on completion of the purchase

TRANSMISSION OF SHARES

26 If a member dies the SUrvivor Or survivors where he was 8 jomt holder, and his
perSonal repressntatrves where hie was 2 sole holder or the only survivor of jomt holdess, shall
be the oniypérsansrccogxlmdbym:wnqnnyashavmgmyuﬁcwhlsmmt;bmnathmg
hercm contained shall release the estae of a deceased member from any hability m respect of
any share winch had besn jomly held by him

27 A pecson becommg entitled to a share m consequence of the death or bankmuptcy of 2
member may, upon such evidence bemg produczd as the directoss may properly requie, elect
exther to become the holder of the share or o have some person nomumated by him regustered
as the transferse I he elects to become the holder he shall give notice to the company to that
effect. Tf be clects L have mother persan registered he shall execute an mstrument of transfer
of the share to that person All the arhicles refatmg to the transfer of shares shall apply to the
potice or mstrument of transfer 23 it were m mstrument of transfer executed by the mexnber
and the death or bankruptey of the member had not occured.

* Inserted by Special Resolution dated Sth November 2012
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18 A person becommg entitled to 2 share b copsequence of the dearh or bankruptey of a
member shall have the rights © which he would be entied if he were the holder of the share,
axcept that be shall not, before bemg regstered as (ke holder of the share, be eattled m
espect af 1t to atend o YO®E af a0y mestng of the company OF at 2py Separaie meetmg of the
holders of any class of sheres m the company

ALTERATION OF SBARE CAPITAL

*x 19 The company may by ardimnary resolnton—

share capital mty shares of larger amoupt than 1ts

-- — -

(8) consolidate and diwde all or any of its

ex1sang shares, -

{b) subject to the proyisions of the Act, sub-drnde its shares, or any of them, mto shares of
e that, as berwesn e shares resultmg from

- smalier amount and the resolution may deterimn
the sub-division, any of them may have any preference or advantage as compared with the

cthers, and
(c) cancel shares whuch, at the date of the passing of the msotutcn, have aat been raken of

agreed to be taken by any person and dimimsh the amgunt of 15 ghare capital by the amount
of the shares 0 cancelled.

30 Whenever a3 @ result of a consohdation of shares any Members would become
entitled to fractions of a share, the dwectors may, o2 hehalf of those members, seif the shams
represennng the fracnons for the best price reasonably shtzmable © any person (mchiding,

subject to the provisians of the Act, the company) and distribute the net procesds of sale m
duc propornon among those members, and the directors may autherise some pefson @
execute an mstrument of ransfer of the shares o, oT @ arcordance with the directions of, the
purchaser The wansferes shall mot be bound to tez ta the apphcaGon of the purchase menecy
norshall]nsudctuthcahmbcaﬁecmdbyanyut:gulmtymcrinwhdltyqfchc

proceedmgy 10 reference to the saje

3 Subject to the provisians of the Act, the company may by spectal resoluficn redice 1y
share capiral, any capital redemmption reserve and any Shart premiuim account I any WY

PURCHASE OF OWN SHARES

32 Subject to the provinons of the Act, the company may purchase ifs Ows shares
(mchuding any redesmable shares) and, of 1t 15 2 pavale cappany, maks a payment m r=spect
of the redemption or purchase of 1ts own shares otherwnse than out of distributable profits of
the company or the procesds of a fresh issne of shares

GENERAT MEETINGS
33 All general meetings other than amual gencral meetings shall be called extraordinary

general meehngs

34 Themmaommaycaﬂgmcnlmebngsand,onthemqmﬁuonofmcmbmmmmm
to the mrovisons of the Act, aball ferthwith proceed to convene an extraordmary general
ruesqng for 2 date not later than eight weeks after Tecespt of the requnon. I there are Dot
vnthm the Unsted Kingdom sufficeat directors o call a general mectmyg 2oy director of auy
member of the commpany may call a gederal mestmg

NOTICE OF GENERAL MEETINGS

35  An annual general meeung and an extracrdmary gemeral mestng calied far the
passmg of a special resolution or 2 resciution apporIing a person as a director shall be called
by at least twenty-cne clear days’ notice All ather exraordmary geaeral mectngs shafl be
called by ar least fourteen clear days' potice but & general mestng may be cafled by sharter

potice if 1t 13 50 agreed— -

——— t——— "

** Amended by Special Resolution dated Sth November 2012




() 1m the case of an annual geperal mestapg, by all the members eatitled 10 attend and voie
thereat, and

(b) 1 the case of any other meeting by a majoniry 1 number of the members baving a nght (o
atend and voz bemg a majormy together holding not less than nmety-five per c<utin nommmal
vahue of the shares piving that nght.

The notice shal] specify the bme apd place of the meetmg and the general pature of
the bustness o be mansacted and, in the cass of zn annual general meeting, shall speafy the
meetng as such ,

Subject to the provisions of the articles and to any Testricnons tmposed pu any shares,
the notice shall be grven to all the members, to all persons entitled to a share m censeguence
of the deard or bankruptcy of 3 member and to the directors and anditars

36 * The sccidental omission to g1ve noee of 2 meetng 1o, or the aon-receipt of nopee of
a mesting 0¥, any PEISCn anttled to Teesrve notce shail not invalidate the proczadings 2 that

neeing.

PROCEEDINGS AT GENERAL MEETINGS

37  No busness shall be transacted at any mestmg unless a guorum 18 present Two
persons entitled to vote ypon the busmess o be tapsacted, each bemng 2 member or a proxy
for  member or a duly authorised représentative of 2 corporahan, shall be a guorum

38 if such 2 quorum 13 aat present within half-ao honr from the troe appomiad for the
meetng, or If durng a mesting such 4 quonim ceases 1o be present, the meetng shail stmd
adjourned to the same day In the next wesk at the same trme and place or © such time and
place as the durectors may determne and of at the adjourned Meeong a quortmn 15 Dol prescol
wathin half an hour from the ume appomted for the Meatme, the Meeting shall be dissplved

39  The charrman, if any, of the board of directors or m lus absence some other director

nomipated by the duectors shall preside as chagman af the mesting, but if neher the
chatrman nor such other director (f any) be present wathin ffieen mmures afier the ume
appounted for holding the meetmg and willmg w0 ac5, the dirmcters prescot shall elect one of
thew number to be chamman and, if there 13 only one director present and willmg (o act, he
shall be chaoman,

40-  1F po director 15 willmg to act as charman, or I 5o drector 35 present Withm fiftesn
mmutes after the tine aponsizd for holding the meetmg, the members present &nd entitled w
vate shall choose one of thearr mupber o be chaipman.

41 o d@rector shall, potwithstandmg that he 1s not 2 member, be entaled 1o attznd and
speak 3t any genesal meenng and at any scparals mecung of the holders of any class of shares

m the company .

82 The chawman may, with the consent of a meeting &t which a quorgm 13 present (and
shall if 10 duected by the meetmg), adjourn the mectng from brge to ame and from place to
place, but no busmess shall be trapsacied at an adjourued meeimg other than busmess which
might propedy have besn transacted at the meetmg bad the adjoumment ndt taken place

When a meeting 18 adjoumned far fourtzen days or more, & least seven clear days’ nogee shall
be given specifymg the ome and place of the adjourned mésung and the gegeral nabue of the
bustness to be gansacted. Otherwise it shall not be aecessary to give any such notice

431 A resohuton pit 5 the vo of a meenng shall be deaded on a show of hands unless
befare, or on the declarahan of the resuit of, the show of hands a poll 18 doly demanded.
Subject o the provisions of the Act, 2 poll may be demanded— L
{2) by the chawman, ot
(b) by at least two members having the nght t© vote at the meeting, ot
{c) by 2 member or members represeatmg 1ot Jess than ane-teeth of the total voting nghs of
aTl the members having the Tight to vote at the meeting, ot
{d) by a member or members hoiding shares confermg a right & vote at the meetng being
shares onwh:chmagg:egamsumhasbaenpmdupeqnmltnnotlesthm ane-tenth of the
tota) sum pard up on alf the shares confecang that nght,
and a demand by 2 persor as proxy for 2 member sha]) be the same as a demand by the

member




44 | Unless a poll 15 duly demanded a declaration by the chairman that a resoluton bas
oeen camed or carried unanimously, or by a pameul®E majonty, of lost, or not caoced by @
particular majonty and an entry to that effect m the muputes of the mestmg shall be
conclustve evidepce of the faet withom proof of the member or Proparbon of the voles
\ecarded 1n favour of or agamst the resolution

45 The demand for 2 poll may, before the poll 15 taken, be withdrawn but only with the-
consent of the chairmman and a demzad so withdrawn shall not be kea to have wvahdated the
result of 4 show of hands daclared before the demand was made

46 ! A poll shall be taken as the chaman directs and he mey #ppomt scrutmeers (who
ezd 1ot be members) and fix 4 time apd place for declanng the result of the poli The resalt
of the poll shall be desmed to be te resolunon of the merong at which the pall was
demanded

47 A poll demanded an the slecuon of s-chamrman or on a queston of adjournment shall
—— be-tsken-Forthwath. A poll demanded on any other quesaon shall be taken eather forhwath or
at such tme and place as the chacoman dreess 2ot being more than thmy days after the poll
1s deymanded The demand for 2 poll shall not
prevent the conuouance of 8 meeting for &e rapsaction of any business other than the
quesnor cn which the poll was demanded. If @ poll 15 demanded before the declaration of the
rsultcfashuwofhandsmdrhcdmandmdulythhdmwn,th.cmmungshallmntmuasif
the demand had not been made.

48 ' No notice need be grven of a poll not taken forthwith of the tme and place at which it
|sccbctakaumannounmdatthcmc=nnga£wmcbumdmanded.hany other case at least
seven clear days’ nouccshanbogﬂcuapecxfymgmcumnmdplancatwhichﬂmponmtobe
ralen

49 Amolu.nonmwnnngamcmndbyo:onbchaifofcachm:mbcrwhownuldhave
been contled to vote upon it if 1t had besn praposed at 2 general mettmg at whoch be was
pmwtshaﬂbcucﬁmalaslfuhadb:enpasscdalagmml mestmg culy convened and
held and may consist of several mstrumenis mthchk:fonueac.hcxecumdbycrmbchﬂfd

one or more members

50 . Subject to any nghts or restrichions atached to any shares, on 3 show of hands every
member who (bemg an mdividnal) is present m parson of (bemg a corporaticn) is preseat by 2
duly anthorsed representative, pot bexg hymseif a member enntled 1 vote shail have one
vote gnd oo 2 poll every member shall have coe vote for every share of which be 15 te

holder

51 | In the case of jomt holders the voi of the semor who tenders a vote, whether m
persan or by proxy, shall be accepted o the exclusion of the voms of the other jomt holders;
and semonity shall be determmed by the order m which the names of the holders stand m the

regaster of members

52 ! A momber ; respect of whom an order has berg made by any court bavmg
junschction (whether m the United Kmgdom or elsewbere) m matiers COnceming mental
disorder may vote, whether on a show of hands or on a poll, by bas recerver, curator bomus o
other persor: authonsed m that behalf appounted by that cowt, and any such recerver, curator
boms or ofher person may, oa  poil, voe by proxy Evidence to the satisfaction of the
durestors of the authority of the persan clayming @0 exercise the npht to vote shall be deposited
at the offics, or at such other place as @ specified m accordance with the amcles for the
deposit of mstruments of groxy, oot less than 48 hours before the time appointed for holdmg

the meenng or adourned mesting at which the nght o voie 15 to be exercised nd w defankt
the nght to vote shall not be exercsable

3 No member shall vote at agy gencral mestng of at any separate mecting of the
holders of any class of shares m the company, eather m persan or by proxy, n respect of any
shate held by him unless ail moncys presenty payable by him m respect of that share have
beso pad




—— -

54 Ng objecnon shall be rsed 10 the qualification of any voter except at the mestng or
adjourned meeting at which the vote objected 1 15 tendered, and every vote not disaliowed at
the mesting shall be vabd Any objection made m duc time shall be referred to the chaman

whose decision shall be final and coaclusrve.

55 Ouna poll votes may be given exther persanally or by proxy A member may appomt
moie than ope proxy to attend on the same occasion.

56 The appomument of 2 proxy shafl be cxecuted by or on behalf of the appomtor aud
shall be m the following form (or 10 2 form as near thereto 2§ cUCUMSIANCES allow ar m any
other farm which 15 usaal or which the directors may approve)—

* Lonred

UWe, , of, being a member/members of the above-named company, hereby appoint, of, or
fulmg hm,, of , .23 my/owr (ToXy lo YOI 10 my/omr name(s] and oo myfour behalf at the
annual/extracrdmary general mectpg of the company to be keld om o oo oee e 20,
and st any adjowrnment thezeof

Signedan. .. . . . Z20 "

5T, Whtm:tlsdcmadmaffordm:mb&sanuppornm:tyofmstmctingthcpmyhowhc
shal] act the appointment of 2 proxy shall be m the followmg foom (or m 2 fom a5 near
thereto s circumstances allow or m any other form which 15 usual or which the dmectors may

approve)-
IWe, , of, beng & memberfmembers of the above-pamed company, hereby appomt, or falimg

hum, of, as mylour proXy to Vo m mylour gamefs) and on myfour behalf = the
annualfextraordinary geseral mesting of the company to be beld cn... . .20 , and
a1 any adjoumment thereof

This form s to be used m Tespect of the resolutions menaonsd below as follows’

Resoluton No 1 *for *agatst

Rasoluhon No 2 *for ¥2gamst . -

*Strike oul whichever is not desired

Unless otherwise mstructed, tthroxymzyvot:aah:r}mksﬁtorahﬁamﬁ'nm voumg.

Sigped thisday of.. . . .- B | B
58 | 'Ihc.appomtmemofapmxymdauyau&mlmderwhmhmsexmumdoraccpycf

1
such authorty certified potarially or m seme other way approved by the directors may—
(a) in the case of an msoument m woang oo depomited at the office or at such other place
within the United Xmedom as 1s specified m the gonce convenmg the meetmg or m any
mstrurnent of proxy sent out by the company relaton to the mestmg oot Jess than 48 hours
before the tome for bolding the meetmg or 2djourned mestng @ which the persan named 1
the mstnmment propases to vote, of
{b) m the case of an zppointroent contamed m an electronic commurnication, where an address
has besn specified for the purpase of receving elecnome cOMMUNCANODS -
{T) m the notice conyemng the me=Ong,
(1) 1 any wstrumen of proxy sent out by the company i relahion to the mesnnsg, o
(1) 10 any myitabion contaned m an electrome commumcatan to appoint a praxy issoed by
the company s relation to the mestng,
be recesved at such address nat less than 48 bours before the tme for holding the mestmg or
adjourned meetmg at which the person named 1o the appomuEent proposes o Yo, ar
(c)mcbccas:ofapoﬂcakcnmnm:hanﬁhcumaﬁatnmdmand:d,mdzpqmcdor
\ecerved as aforesaid after the poil has been demanded and got less than 24 hours before the
tme appomted for the talang of the poll, or
(d) where the poﬂmnottakcnfmfbmdl but 1s tken oot more than 48 hours afier it was
demanded, be delbvered at the meetmg at which the poll was demtanded to the chamman or to
the secretary or 10 any director,
2ud an appomtzment of proxy whch 13 oot depositzd, defivered or received m a manner 80
perruned shall be myalid In thus arpcle and m araefe 39 “address™, m relation to electranic
communications, mciedes any mumber or address used for the pumposes of such

comIUacIIons

59 A vote siven or pall demanded by proxy or by the duly avghorised represeaianye of 2
carporanon shal} be vabd notwithstanding the previous dewermmanon of the autharry of the
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person voting or demanding 2 poll unless ponce of the detzrminabion was Teceyved by the
company at the office or at such other place at which the mstrument of moxy was doly
deposned or, where the appomtment of the proxy Was confamed I an electrome
communication, at the address at which such appartment was duly recelved, before the
commencement of the mestmg or adjonmned meeting at whrch the vois 18 gven or the poll
demanded or (i the case of 2 poll taken otherwise than on the same day as the mectmg or
adjowrned meetmg) the me appomted for tadang the poll

NUMBER OF DIRECTORS

60  Unless otherwise determmed by ordmary resohmion, the number of duectors (other
than alternate diectors) shall not be subject to any maxermum. H and for 50 long as there 15 2
sole durertor, he may exercise all the powers and anthorzties vested 1 the directors by these

Articles

A-LT‘_‘:::'RNAIE DIRECTORS
61 ' Apy dmector (other than an alternate diector) may appoiat any other dmector, or any

other person approved by resohution of the directors and wallng to act, © be an altemate
director and may remove from office an diternate duector 50 gppomted dy him.

62 Apaltmrnate director shall be entitied to recaive potice of all meenngs of directors and
of &l mestings of commuttees of duwectors of which s appomtor is a member, w atlend and
vate at any such meeting at which the director appomtmg bom 15 not persopaily present, and
generally to perform all the functrans of s appawnior as 2 drrector 1 hrs absence bof shalt not
be entified to receive any remumeratior from the compeny for his services as an altzrpate
director Bum it shall oot be necessary W grve notice of such a meetmg to an alternate dmrector
who 18 absent from the United Kmgdom

63 ) An altemate drector shall cease to be an attemate drector if his appointor ceases to
be a director, but, 1f 2 drector retires by rotation or otherwise but 1S reappormted ar deemmed o
have been reappomted at the meetmg at which he retmes, any appomtment of an alternate
durector made by him which was m foree mmechately prior 1o Ios retrement shall comtmue
after s reappomntment.

64 : Any sppointment or temoval of an alternaie director shall be by notice to the
company signed by the durector making or revokmg the appomntment ar in any other manner

approved by the directars

63 : An altsrnate directar shall be deemed for alt purposes to be a director and shall alone
be responsible for us own acts and defaults and be shall pot be dezmed 1o be the agent of the

durector appontmg um.

POWERS OF DIRECTORS
66 ' Subject to the provisions of the Act, the memaracdurn and the articles and 10 any

directions grven by spectal resolution, the busmess of the company thall be managed by the
drrectors who may exercise all the powers of the company No aiterafion of the memorandinm
or aracles and po such duectiop shall mvahdate any pnor act of the directors winch wowld
have been vahd if that atteration had oot besn made or that direcuan had not beex gver The
powers given by this arucle shall not be \maited by any special power given to the directors by
the articles and 2 mestmg of directors at winch a quoTum 1§ present may eXercise all powers
exexisable by the dorectors

67  Without prejudice to the gemeraliry of aracle 66, the directors may excreise all the
pawers of the company to bamow mooey, agd to mortgage or charge Its undermlang,
property, and uncalled captal, or any part thereaf, and to issue debegrores, debenture stock,




and ather sacunines whether outnght or s secunty for any debe, hability or obhganan of the
_ company or of any thrd party

68  The directars may, by poser of atiommey or otherwise, zppaint any pesson to be the
agent of the company for such purposes aad an soch condinans as they defermime incleding

authormy for the agoat to dejegare all or any of hus powers

DELEGATION OF DIRECTORS® POWERS .
69  The dmeciors may delegate any of ther powers to any COmmILES COSISUNg of cne or
mere drectors and (of thought fit) one or more other persons They may also delegate to 2oy
managmg director of any drrector bolding any ather execunive ofee such of themr powers a8
they conmder desmable to be exeroed by hun Any such delegation may be made subject to
any condinops the directors may cmpose, and either collatrrally with or to the exciosion of
therr own powers and may be revoked or altered Subject to any such corditions, the
proceedings of 4 COMIINIES with two or more members shall be governed by the arncles
regulatng the proceedings of directars so far as they are capable of applymg.

APPOINTMENT AND RETIREMENT OF DIRECTORS

70} No person shall be tppointed a drector at any general mestng tnlesy—

(2) be 13 reconmmended by the directors, o

(b) pot fess than fourteen por more than thirty-five clear days before the date appotntad for the
meshag, notce executzd by.amemher qualrfied to vate at the meetng has beea given to the
company of the mtzohon 0 proposs that petson for appottment or reappomtment stanng the
particulars wiich would if he weze 5o appownted or reappotmizd, be required to be mcluded 1
the company’s register of dwectors together with nonce executed by that person of hs

wullingness to be appounted or reapponizd

711 Not less than seven nor more than twenty-eight clear days before the date appoml=d
for holding a general roeehng cotice shall be given to all who are entitled to reeeive potice af
the meetiog of any person who 15 recommnended by the durectzrs for appomtment as a drrectoy
at the mestimg or m respest of whom zomes has been duly gvea to the company of the
intennon to propose bum at the meeting for appomtment a3 & drectar The nouce shall grve
the parncnlars of that person which would, if he were 50 appowted, be requoed to be meinded

in the company’s regster of diectors

72 gubject as aforesand, the company may by ordmary resolution appoint 2 person who
15 willing 1o act to be a durector eather to Sl a vacancy or 2s2n additional dmrector

73 The diectors may 2ppomil & person who 1s willing 0 act 1 be a drrector, enther o Ol
a vacancy oF as m addinonal dmectos, provided that the sppomtment does not Canse the
uumberafdiractorsmcxmadanynumbcrﬁxedbyormacmrdmczwiththca:tmlcsasthc

maximem pumber of direciors

DISQUALIFICATION AND REMOVAL OF DIRECTORS

74'  The affice of a director shell be wecated

() he ceases 10 be 2 direciar by virtie of any provision of the Act or be becomes prohibried
by law from beang 2 doecwon, o

{b) he becomes bankyUpt or makes oy apangement ar composmon with his ceditors
generally, or

{c) bic t3, or mzy be, suffering from mental disarder and esther—

(1) be 13 admitt=d to bosputal m pursuance of an applicanan for edmission for geamment under
the Meoml Health Act 1983 or, 1 Scodand, an apphcation for admusion under the Mental

Health (Scotland) Act 1960, or
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(1) an order 13 made by a court havmg jursdiction (whether m the United Kmgdem or
clsewhere) m matters concernmg meatal disorder for hus datantion oz for the appamntment ofa
?xver. curator bonis Or otfier persan to exercise powers with respect Lo lus propexty ot
IS, Or

(d) be rengms tus office by netice (o the company, @

(¢) he shal} fermore than six cansecuive moaths have besn absent Without perzmssion of the
dectors from meetngs of dmectors held durmg that persod end the drecters resotve that s
office be vacated

REMUNERATION OF DIRECTORS
* 75 The duectors shall be entitied 10 such remumeration as the company may by ordmary
resolution determme and, tnless the resohmon provides otherwise, the muneration thall be

deemed to acerue from day to day

DIRECTORS’ EXPENSES
76  The directors may be paid all travellmg, hotzl, and oiber expenses propesly meurred

by them m connect:on with thewr attepdance ot meetmgs of directars of COMMITES of
directors or genezal meehngs or separate meeungs of the holders of any class of shares or of
debentures of the company or otherwise m connecaan wth the discharge of ther dures

DIRECTORS' APPOINTMENTS AND INTERESTS

711 Subject to the provsicos of the Act, the drectars may 2PpOmAL one or MOT of ther
- yaober T the offies of managing drrEctor or to By ofhey execuive office Trider the clmpany

and ay cnter into a0 AgTCTMEnt Of Arangement wrth any cuector for s employment by the

company cr for the provision by hrm of any seTvices outside the scope of the ordipary duties

of 2 doestor Any such appomtroent, agresment Or arrangerseat may be made pon such

\e0ms a3 the directors determine and they may rranerate any surh direetor for bas serviees as

they thmk fit

78 '_ Any appommment of 2 dmeclor (o an eXecullve office under amcle 77 shall termunate
f be ceases to be a dyector but without prejudhee 0 any clamm o damdges far breach of the
contract of serv:ce berween the director and the company

7% Subject 1o the provisions of the Act, and provided that he has diselosed 1o the
directars the pamre 4nd extent of any marepal mierest of s, 2 director notwithstanding his
office—

(2) may be a party to, or olberwisc mterested m, any tARSACUON OF arangement wath the
company or 10 which the company 13 Otherwise irterested,

(b) may be a durector or other officer of, ar employed by, or 2 party o any transachon OT
arrangement with, or otherwise mierested o, any body corporate promoted by the company aF
10 which the company 18 ctherwise mizrested, and

() sball pot, by reason of s office, be accountable 1o the company for any benefit which he
denves from any stch office or employment or from any such trapsachon o axrangement or
fiom any mtrzest m any such body corparate and no such transacton or arrangezosat shall be
Jsable to be avoded on the ground of auy such meerest o benefit

80 For the purposascfarﬁclc'i? -
(a)agcnnra]nmczgrvmmthcd]mcmﬁlaladumcmrmtobcmgﬂ‘dcd as having an mtercst
of the nature and extent specticd m the nofice 111 aAY Zansacuon ar arrzmgement M wiieh a
specified person or cl2ss ufpmnsmmmdshnﬂbedwnedtohead:sclosummﬂthe
erhasanmmmstmanysuchmmcnonafthcnzmmandaMsosp:crﬁm and

(b) an mterest of wiuch 2 directar bas vo xnowledee and of whch it 13 wireasonable to expest
um to have knowledge shall not be treated &s a0 mierest of hus.

earand




DIRECTORS’ GRATUITIES AND PENSIONS

81 The duectors may provide benefits, whether by the payment of gratties oF PEOSIONS
of by mswrance or otherwase, for any director who has beld put no longer holds any executve
office or employment with the company or with any body corparate wiuch is or bas been a
suhsidiary of the company or a predecessor m busmess of the company or of any such
subsidiary, and for any member of lus family

(sncinding 1 spouse and 2 former spouse) or any person Who 15 or Was dependent on hurm, and
roay (as well befare as after he ceases to hold such office or employment) contribute to any
fund and pay premyums for the parchase or provision of any such benefit.

PROCEEDINGS COF DIRECTORS

82 Subject to the provisians of the articles, the directors may wgulae their proceedmgs
a3 they think At A drector may, and the secretary at the request of a director shall, call a
meetmg of the directars

83 It shall ot be fecessary to gve nohce of & eetmg of the directars to 2 duectar who
15 abeent fom the Upied Kmgdom Questions ansmg at 2 meetmg shall be decided by a
majonty of votes In the case of an equaliry of votes, the chairman shall have a second or
castng vote A director who is also a7l altermate dwectar shall be entitled 1 the absence of hag
appomtortoascparatcvnmonbcha]fofhxs appamtor 1 addrhan to his owa vote

84  The quonm for the transaction of the business of the diectors may be fixed by the
directors and unjess so fixed at any other numnber shalf be two (subject to the provisions of
armcle 5% A person who helds office only as an alternate director shall, if bis appomtor 18 B

present, be counted m the quoram.

g5 | The contmumg dwrestors or 2 sole contrmung dircctor may act notwithsiandmg any
vacancies m thexr aumber, but, (subject to the provisians of arnele 60) of the number of
durectors 15 Jess then the number fixed as the quorum, the conhnwAag directors or drecior may
act only for the purpose of filhng vacarcies or of callng a general mecting

86 . Al acts done by & meetmg of directors, or of a committes of directors, or by a person
gchng as @ dirzetar shall, notwithstanding that 1t be afterwards discovered that thers W&s 2
defect o the appomument of any directer or that any of them were disqualified from holding
office, ot had vacated office, or were not enntled to ote, be as valhid as if every such psrson
hed bean duly appomted and was qualified and had contmued to be 4 director and had been

ennytled to vote

87 A resolution 1 wrioag signed by all e d

meermg of directors or of 2 cammitiee of directors shall be as vabd and effectnal as if it had
been passed at 2 meeung of directars ar (a5 the case may be) a commuttes of dwectars duly
convened and beld and may conmist of several
documents m the lie form each sugned by one ar more=
an alternate diector need not elso be signed by his appoitor and, if 1t 18 signed by & wIeckm
who bas apponted an altemale dector, 1t need not be signed by the ajterpate director @ that

capacity. -
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irectors entitled to recerve pobct of a.-

1o the first septence of arncle 82, 2 mesting of the duectors ar of 2

cmstufa.ccnfuencebe:wcmdmcthwho are oot afl m
(dirsctly or by wmlepaonic commurucanaen) to speak ©

88  Without prejudice
commistes of the directors way
one place, but of whom each = abls
each of the cthers sumuitancously
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82 A dyrectar takmg part in a conference as deseribed m arhicle 88 shall be-desmred to be
présent m person &t the meeang and shall be entitled to vor or be counted w1 4 quorim
a.cconfmgly Such 2 mestmg shall be deemed to take place where the targest group of those
participating in the coaference is assembled, or, if there 18 no such group, where the chairman
of the meahng then 15 The word “meenng” m these arucies shall be construed zecordingly

90 A dopctor may votr as a dwector on any resolubon concening amy copivact ar
arrangement tn whach be is mterested or upon any matter ansmg thereout, and of he shali so
vote s vote shall be counted and he shall be reckoned m estimating a quorom when any such
conbract or arrangement 15 undey considerabon

g1 The company may by ordinary resolunon suspend or relax lo any extent, either
generally or 1 respect of any partcuiar marter, any provision of the aricles probrang a
dmrector from voang at a meetmg of directors or of a commuttes of directars

i —— o mm—t—n
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SECRETARY
92 Subject to the provimons of the Act, the sceretary may be appointed by the diectors
far such term, at such remoneragon and upen such condibons as they may thmk fit, md any

secretary so appomted may be removed by theam

MINUIES
93 The directors shall cause mmutes to be made 1 books kept for the purpose—

(2) of all apporntments of officers made by the directors; and

(b) of all proceedings at mesangs of the company, of the holders of ay class of shates . the
company, and of the directors, and of commutiess of duectors, melndme the names of the
directors present at esch such meetmg

THE SEAL
94  The seal shail only be used by the authonty of the durectors or of a commuttee af

directors authonsed by the dmectors The doectors may defecmne who shall sign any
snstrurnent to which the seal 15 affixed aad unless ortherwise so determommed i shall be signed

byaduuctorandbythsscc:cmyorbyasa:onddjmctm

DIVIDENDS
95 Subject to the provisions of the Act, the comzpany mmay by ordmary resclunon declare
dividends m accordance with the respectrve mights of te memhers, but no dividend shall

exceed the amount meommended by the directors

$6  Subject w the provisions of the Act, the direciors may pay mfenm dividends f ¢
appears o them that they are justfied by the profits of the company avaiable for distnbubioz.
Tf the share capital s divided mto different classes, the duectors may pay Inieum drvidends
on shares which confer deferred or nan-preferred nghts with regard to dividend as well as on
shares which confer preferennal pghs with regard to dividend bt no mirmm drvidend shall
be pad on shares camymg deferred or non-prefeaed nghis o, at the tme of payment, any
preferennal dividend 18 1n arrear The dwectors may also pay at ntervals sewled by them any
dividend payable at & fixed rate if ot appears to them that the profits available for distnbuuon
jusofy the payment. Provided the duectors act 18 good fatth they shall not mour any habdluty
\o the holdars of shares confemng preferred mghts for any loss they may suffer by the lawful
payment of an wnterm drvidend on any shares haveg defexred or pon-prefested nghts

97 Except as otherwise provided by the nghts attached to shares, all dividends shall be
declared and paid according to the amounts paid up on the shares on which the drvidend 15
pad All dividends shail be apportioned and paxd proportenately to the amounts paid up on
the shares durmg amy poroon ar partions of the pencd m respect of which the dividend 15
pad, but, f any share s ssued @ t:tmsprovxdmgthﬂmsballrankfordiwdand as from a
particular date, that share shall rank for dvidend accordmgly

98 A general meeting declarmg a dividend may, Upon the Tecommendanon of the
duectors, doeet that 1t shail be sansfied wholly or partly by the dismbunon of assets and,
where any difficulty anises in regard to the distribubon, the duestars may setde he same and
m parbeular may 1ssue fractional certficates and fix the value for distmbunon of any assets
and may determme that cash shall be paid to any member ppon the footmg of the value so
fixed m crder 1o adjust the nghts of members and may vest apy assets 0 ustess.

** Amended by Special Resolution dated Sth November 2012




99 Any drvdend or other moneys payable m respect of a share may be paid by chegue
sent by post to the registered address of the person entitled or, If tRO or moTe persons are the
holders of the share or are jomtly eotitled to 1t by rason of the death or bankruptey of the
holder, m the registered address of that oue of those persans who 18 first naed m the regser
of members or to such person and o such address as the perscn or persons enbded may i
wuting duect. Every cheqne shall be made payable to the arder of the person ox persons
entrtled or o such other person as te person Ot persons enfitfed may w writing direct and
payment of the cheque shall be a good discharge to the company Any jomt bolder or other
pevson jowntly entitied to a share as eftresaid may give Tectrpts for any dinidend or other

maneys payable m respect of the share,

100 No drvidend or cther monzys payzble in respect of 2 share shall hear puercst agamst
the company unless otherwise provided by the nghts attached to the share,

101" Any dividend whieh has remained unclagned far twelve years from the datz whea it
became due for payment shall, if the dmectors so resolve, be forfeltzd and cease {0 remam

owng by the company

ACCOUNTS
102 No member shail (as such} bave any npht of mspechng any accomntmg records or
other boak or document of the compary except as conferred by statute or authorised by the

darectors or by ordinary resohuhion of the company

CAPITALISATION OF FROFITS

103"  The directors may with the authanty of an ordmary resohuhon of the company—

(a) subject as heremafier provided, msolve to capitalise any undivided profits of the company
not requred for paywng my preferemnal dividend (whether or ot they are avalable for
distnbubon) or any sum standmg fo the credst of the company’s share premuum account ot
capital redemption reserve,

(b) zppropnate the st resolved to be capmalised to the members who would have been
eontied to it If it were dusmbuted by way of drvidend and m Hhe same proportions and apply
sach sum on thewr behzlf eqther m or towards paymg up the amounts, of any, far the bme beng
unpaid on aoy shares held by them respectrvely, or 1o paymg up m full umssved shares or

debentures of the company of 2 nompal amount equal to that sum, and allot the shares or

debentures credited as fully pad to those members, or ss they may dwect, those

proportons, or partly i one way and partiy mn the ather but the share premmm acequnt the

captal redemption 1¢serve, and any profits whoch are not available for distribation may, for

the purpases of this artcle, only be apphed i paymg up untssied shares 10 be allotizd to

members credited as fully pad,

(¢) make such provision by the wssue of frachiopal certficates or by paymeat m cash or

otherwise 2s they determme 1n the casz of shares or debentures becoming distnbutable under
thus aruicle i frachons, and

(d) authonse any person to enter on behaif of all the mewbers concerned mio an sgreement
with the company providing for the allotment o them respectvely, credned as fully paid, af
any shares or debentures to which they are enttied npan sych caprtalisation, any igreement
made under such authonty being bmding on all such members.

NOTICES
104 Any notice o be gven to or by amy person pursuant to the articles (other than 3 nobice

calling a mesung of the directors) shall be m wutmg or shall be gven usmg electromic
commmumcations to an address for the tme bemg notefied for that purpose to the person grving
the notice In ths article, *address®, m relation to electromc commtmications, wcludes any
nuznber or address nsed for the purposes of soch commumicahons

105  The company may give iny notice to a Tuember etther persanally or by sending 1t by
post i a prepawd envelope addressed to the member at hus registered address or by leavmng 1t
at that address or by giving it usng electrome commenications © m address for te tme
bewg uohfied to the company by e member. In the case of jomt holders of 2 share, ail
notices shall be given 1o the jomt holder whose narme stands first m the register of members in
respect of the jomr holding and notice so given shall be sufficical nofice © all the joint
holders A megber whose regastered address 15 not within the United Kingdom and who grves
10 the company an address withm the Unized Kmgdom at which nogces may be given to hym,
or an address o which notices may be sent usimg electrorpe commumezhions, ghall be enutled
(0 bave nogees gaven 1o him at that address bur otherwise no such member shall be enntded o

rec=1ve any aooce from the company -
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106 A member present, exther in person or by proxy, at awy meetmg of the campany or of
the bolders of any class of shares m the company shall be deemed to bave recerved notice of
the mestmg and, where reqmsite, of the paposes for whoch 1t was called

107 Every person who becomes enatled to a share shall be bound by any notice m respect

—. of that share which, before hus pame 15 entered m the Tegister of members, bas been duly

given to a person from whom he denves s tide

108  Proof that an envelope comtuming a notice was properly addressed, prepard amd
posted shall be conclusive enidence that the notice was grven Proaf thar a notice contained
an electrome commumcation was sent m accordance with guidance 1sued by the mstimte of
Chartered Secretanes and Admoustrators shail be conchisive evidemee that the potice was
given. A nonce shall be desmed to be grven at the exprration of 43 hours after the eavelope
contammg it was posted ar, in the case of 2 notice contamed @ an electrome commmumication,
at the exprraton of 48 hours afizr the trme 1t was senc

109 A noticc may be given by the company to the perscns euttled to a share m
consequence of the death or bankruptey of a member by sending or delrvermg i, m any
manmer authonsed by the articles for the gaving of noocs 1o a member, addressed to them by
pame, or by the bde of represeatatzves of the deceased, or brustee of the bankrupt or by any
ltke descripbion at the address, if any, within the Umred Kmgdom supphed for that purpose by
the persons clamming to be so enntied. Unnl such an address has besn supplied, a nobce may
be gven 1 agy manner 1 which &t mght have been given if the death or bankrupicy had not
ocourred .

INDEMNIT'Y
110 Subject to the provizions of the Act but wathout prejudice. to any demmity to which

director may otherwise be entitied, every director or other officar or auditar of the company
shall be mdenmified out of the assets of the company agamst-

(a) any liab:lity wecurred by him m defendmg any proceedmegs, whether civil or eruminal, m
whuch judgment 15 given m s favour er m whuch he 13 acgmtted or n connecton with any
apphicanen m whnch relief i granted to hum by the court from habilsty for neghgence, default,
breach of duty ar breach of trust m relahon to the affawrs of the company, and

b} all losses ot habilities incurred by hum m er abowt the sxecution and discharge of the dubes

of hss office

SINGLE-MEMBER COMPANY
111 K, and for 5o long as, the company has anty cne member, the followmng provisions

shall apply-
(a) one person enntled to vote upen the busmess 10 be transacted, being the sole member of
the Company or & proxy for that member ar (if soch member 1s a corporztion) a duly
anthonsed representanve of such member, shall be a guorum and article 37 shall be modified
accordingly and arvcle 38 shall not have effect,

(b} the sole member of the copmpany (or the proxy or authonsed representatve of the sole
member representmg that member at the relanve generz) meeting) shall be the chauman of
any general meetng of the Company aad ardcle 39 shall be modified accordmgly).

(c) a proxy for the sole member of the Company may yote on a show of bands and article 30

shall be modified accordmgly; and
(d) all other provisions of these arncles shall (i the absence of amy ¢xpress provision to the

conmary) apply with such modificanan as may be pecsssary m reladion to a company which
has only one member




