easyJet pic (“the Company”)

Registered number 3859649

The following resolutions were passed at the Annual General Meeting of the
Company held on
21 February 2008

QORDINARY RESOLUTION \“ m m
*AZTRYXFH*
A35 22102/2008
Authority to directors to allot shares COMPANIES HOUSE

The following resolution was passed as an ordinary resolution

IT WAS RESOLVED that the directors be and they are hereby generally and
unconditionally authornised, In substitution for all existing authorities to the
extent unused, to exercise all the powers of the company to aliot relevant
secunties within the meaning of Section 80 of the Companies Act 1985 up to
an aggregate nominal amount of £15,681,003 dunng the penod commencing
on the date of the passing of this resalution and expinng on the conclusion of
the Annual General Meeting in 2009 save that the company may before such
expiry make an offer or agreement which would or might require relevant
secunties to be allotted after such expiry and the directors may allot relevant
secunties in pursuance of such an offer or agreement as if the authonty
conferred hereby had not expired

SPECIAL RESOLUTION
Disapplication of pre-emption rights
The following resolution was passed as a spectial resolution

IT WAS RESOLVED that, subject to the passing of the above resolution
numbered 7 set out In the notice of this meeting, the directors be and they are
hereby empowered pursuant to Section 95 of the Companies Act 1985 (the
"Act") to allot equity secunties (within the meaning of Sechion 94 of the Act)
for cash pursuant to the authonty conferred by the sawd resolution number 7
as if sub-section (1) of Section 89 of the Act did not apply to any such
allotment provided that this authonty shall be imited to the allotment of equity
secunties

(a) in connection with a rights 1ssue, open offer or other offer of secunties
in favour of the holders of ordinary shares and such other equity
securities of the Company as the Directors may determine on the
register on a fixed record date in proportion (as nearly as may be) to
their respective holdings of such securties or in accordance with the
nghts attached thereto subject to such exclusions or other
arrangements as the Directors may deem necessary or expedient to
deal with fractional entitlements or legal or practica! problems under
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the laws of, or the requirements of any recognised regulatory body or !
any stock exchange, in any terntory, and

(b) (otherwise than pursuant to sub-paragraph (a) of this resolution) up to
the aggregate nominal amount of £5,262,312

and shall expire at the conclusion of the Annual General Meeting held in 2009
save that the Company may before such expiry make an offer or agreement
which would or might require equity secunities to be allotted after such expiry
and the directors may aliot equity secunties in pursuance of such offer or
agreement as if the authonty conferred hereby had not expired

Adoption of New Articles of Association

The following resclution was passed as a special resolution

IT WAS RESOLVED that the Articles of Association contained in the document
produced to the meeting (and signed by the Chairman for the purpose of

identification) be adopted as the new Articles of Association in substitution for and to
the exclusion of , the existing Articles of Association of the Company

Ak anis

Chairman
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No 3959648

THE COMPANIES ACTS 1985 TO 2006

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
EASYJET PLC
(As adopted by Special Resolution passed on | )]

PRELIMINARY

Table A not to apply
No regulations set out 0 any statute or 1n any statutory instrument or other subordinate

legisiation concerning companies (whether currently or previously in force) shall apply to the
Company, but the foliowing shall be the Articles of Association of the Company

2 Interpretation

In these Artcles, unless the context otherwise requires, the following expressions have the
following meanings

“address” in relation to any electronic communication, includes any number or address used for
the purposes of such communication,

“these Articles” means these Arlicles of Association as originally adopted or altered or vaned
from time to time (and “Article” means one of these Articles),

“Auditors” means the audiors for the time being of the Company or, 1n the case of jont
auditors, any one of them,

“authenticated” means (subject to section 1146 CA 2006) authenticated in such manner as the
Boa_rd may in tts absolute discrehon determine,

“Board” means the board of Directors for the time being of the Company or the Directors
present or deemed to be present at a duly convenad meeting of Directors at which a quorum 1s
present,

"CA 1985 means, subject to paragraph 2 3 of these Articies, the Companies Act 1985 (to the
extent in force),

“CA 2006" means, subject to paragraph 2 3 of these Aricies, the Companies Act 2006 (fo the
extent in force),

“‘cash memorandum account” means an account so designated by the Operator of the
relevant system,

“*Chairman” means the charman (if any) of the Board or, where the context requires, the
chairman of a general meeting of the Company,

“clear days” means (in relation to the peniod of a notice) as defined in section 360{2) CA 2008,

“communication” has the meaning given to 1t in the Electronic Communications Act 2000,
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“Companies Acts” means the CA 1985, CA 2006 and, where the context requires, every other
statute from time to tme In force concerning compantes and affecting the Company,

“Company” means easyJet plc,
“Controlling Shareholders” means SHi and easyGroup or either of them,

“Depositary” means a custodian or other person (or a nominee for such custodian or other
person) appointed under contractual arangements with the Company or other arrangements
approved by the Board whereby such custodian or other person or nominee holds or Is
interested In shares of the Company or rights or interests in shares of the Company and 15sues
secunties or other documents of title or otherwise ewidencing the entitiement of the holder
thereof to or to receive such shares, nghts or interests, prowided and to the extent that such
arrangements have been approved by the Board for the purpose of these Articies and shall
include, where approved by the Board, the trustees (acting in their capaciy as such) of any
employees' share scheme established by the Company or any other scheme or arrangement
principally for the benefit of employees or those in the service of the Company andior its
subsidiaries or thelr respective businesses and the managers (acting in their capacity as such)
of any investment or savings plan, which in each case the Board has approved,

"Director” means a director for the tme being of the Company,

“EGM" or “extraordinary general meeting” means any general meeting other than an annual
general meeting,

“gasyGroup” means easyGroup Holdings Limited whose registered office as at the date of the
adoption of these Articles I1s at First Island House, Peter Street, St Helier, Jersey JE2 4S5P
Channel Islands,

“easyJet Brand Licence” means the licence agreement dated 5 November 2000 made
between the Company and easyGroup IP Licensing Limuted amongst others under which
easyGroup IP Licensing Limited licences easyJet Airine Company Limited, a wholly-owned
subsidiary of the Company, to use certain intellectual property nghts including the “easyJet”
brand, -

“alactronic form® and "electronic means” have the meanings given to them n section 1168
CA 2008,

*execution” includes any mode of execution (and “executed” shall be construed accordingly},

*FSA" means the Financial Services Authority, acting in its capacity as the competent authonty
for the purposes of Part VI of the Financial Services and Markets Act 2000 (or any successor
acting in such capacity),

“holder’ means (in relation to any share) the member whose name 1s entered in the Register as
the holder or, where the context permits, the members whose names are eniered in the
Register as the joint holders, of that share,

“Listing Rules” means the hsting rules made by the UKLA 1n accordance with section 73A(2) of
Part VI of the Financial Services and Markets Act 2000 relating to admission to the Official List
(as these rules may be amended from time to ime),

"London Stock Exchange” means London Stock Exchange pic or other pnncipal stock
exchange In the United Kingdom for the time being,

“member” means a member of the Company or, where the context requies, a member of the
Board or of any commuttee of the Board,

*Office” means the registered office for the time being of the Company,
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“Official List" means the ist of secuniies that have been admutted to listing which 18 mantained
by the UKLA in accordance with section 74(1} of Part Vi of the Financial Services and Markets
Act 2000,

“Operator’ means Eurociear UK & ireland Limited or such other person as may for the time
being be approved by HM Treasury as Operator under the Regulations,

“Ordinary Shares” has the meaning given to it in Article 5,
“pawd up” means pard up or credited as paid up,

“participating secunty” means a secunty htle to umts which are permitted by the Operator to
be transferred by means of a relevant system,

“procedural resolution” means all resolutons put to a general meeting which were not
included n the notice of such meeting or any subsequent notice to shareholders but which
nevertheless fall to be considered by such meeting, |

“properly authenticated dematenalised tnstruction” has the meaning gven to it in the
Regulations, '

"recogmised clearing house” means a cleanng house granted recognition under the Financial
Services and Markets Act 2000,

“recogmsed investment exchange® means an investment exchange granted recognition
under the Financial Services and Markets Act 2000,

“recognised person’ mezans a recognised clearing house or a nominee of a recogmsed
cleanng house or of a recognised investment exchange which 1s designated as mentioned in
section 778(2) CA 2006,

“Register’ means the register of all members of the Company (including those members whose
details are also entered into the Separate Register) to be kept pursuant to the Companies Acts
or, as the case may be, any overseas branch register kept pursuant to Aricle 118,

“Regulations” means The Uncerificated Securities Regulatrons 2001(S1 2001 No 37565) as
amended from tme to time and any provisions of or under the Companies Acts which
supplement or replace such Regulations,

"relevant system™ has the meaning given to it in the Regulations,

“Seal’ means the common seai of the Company or any official or securities seal that the
Company may be permitted to have under the Companies Acts,

“Secretary” means the secretary for the time being of the Company or any other parson
appointed to perform any of the duties of the secretary of the Company including (subject to the
provisions of the Companies Acts) a joint, temiporary, assistant or deputy secretary,

“Separate Register” has the meaning given to it in Article 40 2,
“share” means a share of the Company,

“SHI" means Stelics Haj-loannou,

. "UK" or “United Kingdom™ means Great Brtain and Neorthern ireland,

“UKLA’ means the Financial Services Authonty acting In its capacity as the competent authority
for the purposes of Part VI of the Financial Services and Markets Act 2000,

“working day" has the meaning given to It 1 section 1173 CA 2008, and
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*writing” or “written" means printing, typewriting, ithography, photography and any other mode |
or modes of representing or reproducing words in a legible and non-transitory form including i
(subject to the provisions of the Compantes Acts) in electromic form or otherwise

221 words in the singuiar include the plural, and vice versa,
222 words importing the masculine gender include the feminine gender,
223 a reference to a person includes a body corperate and an unincorporated body of persons,

224 any reference to 1ssued shares of any class {whether of the Company or any other company)
shall not include any shares of that class held as treasury shares, and

225 references in these Articles ta an uncertificated share or 1o a share (or to a holding of shares) |
being in uncertificated form are references to that share being an uncertificated unit of a security ‘
which, for the time beng, 1s a participating securty, and references to a certificated share orto a
share being in certificated form are references to that share being a unit of a secunty which 1s not
an uncerbficated unit

23 In these Artictes a reference to any statute or statutory provision shall include any orders,
regulations or other subordinate legislatron made under it and shall, unless the context otherwise
requires, include any statutory modification or re-enactment of it for the tme beng in force and
references to any EC Council Regulation shall be construed as relating to any amendment or re-
adoption thereof for the time bewng in force

24 Save as aforesaid, and unless the context otherwise requires, words or expressions contained In
these Artictes shall bear the same meaning as given {¢ them in the Companies Acts |

25 The headings are inserted for convenience only and shall not affect the construction of these |
Articles '

3 Form of resolution

Subject to the Companies Acts, where for any purpose an ordinary resolution of the Company I1s
reguired, a special resolution shall also be effective

4 Uncertificated sharos

41 Notwithstanding anything In these Articles to the contrary, any shares may be issued, held,
registered, converted to, transferred or otherwise deait with In uncertificated form and converted
from uncertificated form to certficated form in accordance with the Regulations and practices -
insttuted by the Operator of the relevant system The provisions of these Articles shall not apply
to any uncertificated shares to the extent that such provisions are inconsistent with

|

|

|

|

22 in these Articles, uniess the context otherwise requires

|

|

! 411 the holding of shares in uncertificated form,

: 412 the transfer of title to shares by means of a relevant system, or

I

413 any prowvision of the Regulations

42 Without prejudice to the generality and effectiveness of the foregoing |

421 Articles 12, 13 and 34 and the second and third sentences of Article 36 shall not apply to !
uncertificated shares and the remainder of Article 36 shall apply i relabion to such shares as If :
the reference therein to the date on which the transfer was lodged with the Company were a

reference to the date on which the appropriate instruction was received by or on behalf of the
Company in accordance with the facilities and requirements of the relevant system,
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422

423

424

425

426

427

428

429

4210

4211

4212

without prejudice to Article 35 n relation to uncertficated shares, the Board may refuse to
register a transfer of uncertficated shares in such other circumstances as may be permitted or
required by the Regulations and the relevant system,

references in these Articles to a requirement on any person to execute or deliver an instrument of
transfer or certificate or other document which shall not be appropriate in the case of
uncertificated shares shall, in the case of uncertificated shares, be treated as references to a
requirement to comply with any relevant requirements of the relevant system and any relevant
arrangements or regulations which the Board may make from tme to time pursuant to
Article 4 2 12,

for the purposes referred to in Article 42, a person entiled by transmission to a share i
uncertificated form who efects to have some other person registered shall either

{a) procure that instructions are given by means of the relevant system to effect the transfer
of such uncertificated share to that person, or

{(b) change the uncerbficated share into certificated form and execute an instrument of
transfer of that certificated share to that person,

the Company shall enter on the Register the number of shares which are held by each member
in uncertificated form and 1n certificated form and shall mantain the Register in each case as is
requred by the Regulattons and the relevant system and, unless the Board otherwise
determines, holdings of the same holder or joint holders in certificated form and uncertficated
form shall be treated as separate holdings,

a class of share shall not be treated as two classes by virtue only of that class compnsing both
certificated shares and uncertificated shares or as a result of any provision of these Articles or
the Regulations which applies only in respect of certificaled shares or uncertificated shares,

references in Article 44 to instruments of transfer shall include, in relation to uncertficated
shares, nstructions and/or nohhcations made in accordance with the relevant system relating to
the transfer of such shares,

for the purposes referred to in Article 46 3, the Board may n respect of uncertificated shares
authonse some person to transfer andfor require the holder to transfer the relevant shares in
accordance with the faciities and requirements of the relevant system,

for the purposes of Article 80 2 2(b}, the Board may only exercise its discretion not to register a
transfer of shares i uncertificated form If permitied to do so by the Regulattons, and it may
determine to treat shares of a member n certificated and uncertificated form as separate
holdings and apply the sanctions only to the former or to the latter or make different prowisions for
the former and the latter,

for the purposes of Article 142 1, any payment in the case of uncertificated shares may be made
by means of the relevant system {subject always to the facilites and requirements of the relevant
system) and without prejudice to the generality of the foregoing such payment may be made by
the sending by the Company or any person on its behalf of an instruction to the Operator of the
relevant system to credit the cash memorandum account of the holder or joint holders of such
shares or, If permitted by the Company, of such person as the holder or joint holders may direct
in accordance with Articie 142 for the purposes of Article 142 3 the making of a payment in
accordance with the facilihes and requirements of the relevant system concerned shall be a good
discharge to the Company,

subject to the Compames Acts, the Board may issue shares as certificated shares or as
uncertificated shares in its absolute discretion and Arficles 6, 145 and 147 shall be construed
accordingly,

the Board may make such arrangements or regulations (if any) as it may from tme to time in its
absolute discretion think fit in relation to the evidencing and transfer of uncertificated shares and
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4213

4214

43

431

432

433

434

435

436

44

otherwise for the purpose of implementing and/or supplementing the provisions of this Article 4
and the Regulations and the faciibies and requrements of the relevant system and such
arrangements and regulations (as the case may be) shall have the same effect as If set out In this
Article 4, ‘

the Board may utilize the relevant system to the fullest extent available from time to time in-the
exercise of the Company's powers ar functions under the Companies Acls or these Articles or
otherwise in effecting any actions, and

the Board may resolve that a class of shares 1s to become a participating security and may at any
bme determine that a class of shares shali cease to be a participating security

Where any class of shares in the capital of the Company s a participating secunty and the
Company 1s enttled under any provisions of the Companies Acts or the rules made and prachices
mshtuted by the Operator of any relevant system or under these Articles to dispose of, forfert,
enforce a hen or sell or otherwise procure the sale of any shares which are held in uncertificated
form, such entitlement (to the extent permitted by the Reguiatons and the rules made and
practices instituted by the Operator of the relevant system) shall include the right to

reguest or require the deletion of any computer-based entnes in the relevant system relating to
the holding of such shares in uncertificated form, and/or

require any holder of any uncertificated shares which are the subject of any exercise by the
Company of any such entitement, by notice in wniting to the holder concerned, to change his
holding of such uncertificated shares into certificated form within such period as may be specified
in the notice, prior to completion of any disposal, sale or transfer of such shares or direct the
holder to take such steps, by instructions given by means of a relevant system or otherwise, as
may be necessary to sell or transfer such shares, and/or

appoint any person o take such other steps, by mstruction given by means of a relevant system
or otherwise, In the name of the holder of such shares as may be required to effect a transfer of
such shares and such steps shall be as effective as if they had been taken by the registered
holder of the uncertificated shares concerned, and/or

fransfer any uncertificated shares which are the subject of any exercise by the Company of any
such entitlement by entering the name of the transferee in the Register in respect of that share as
a transferred share, and/or

otherwise rectfy or change the Register in respect of that share in such manner as may be
appropriate, and

take such other action as may be necessary to enable those shares to be registered in the name
of the person to whom the shares have been sold or disposed of or as directed by him

The Company shall be entitied to assume that the entries on any record of secunties maintained
by it in accordance with the Regulations and regularly reconciled with the relevant Operator
register of secunties are a complete and accurate reproduction of the particulars entered in the
Operator register of securties and shall accordingly not be liable in respect of any act or thing
done or omitted to be done by or on behalf of the Company in reliance on such assumptions In
particular, any prowviston of these Articles which requires or envisages that action will be taken in
rellance on information contained in the Register shall be construed to permit that achion to be
taken in reliance on information contained in any relevant record of secunties {as so maintained
and reconciled)

SHARE CAPITAL
Authorised share capital

The authonsed share capital of the Company at the date of the adoption of these Articles Is
£125,000,000, dwvided into 500,000,000 Ordinary Shares of 25p each ("Ordinary Shares")
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Allotment

Subject to the provisions of the Companies Acts and to any relevant authonty of the Company
In general meeting required by the Companies Acts, unissued shares at the date of adoption of
these Articles and any shares hereafter created shall be at the disposal of the Board, which may
allot (with or without confernng nights of renunciation), grant options over, offer or otherwise deal
with or dispose of them or nghts to subscribe for or convert any secunty into shares to such
persons (including the Directors thernselves), at such times and generally on such terms and
conditions as the Board may decide, provided that no share shall be 1ssued at a discount

Redeemable shares

Subject to the provisions of the Companies Acts and to any special nghts for the time being
attached to any existing shares, any share may be issued which ts, or at the option of the
Company or of the holder of such share 1s liable, to be redeemed on such terms and in such
manner as these Articles may provide

Power to attach rights

Subject to the provisions of the Companies Acts and to any special nghts for the tme being
attached to any existing shares, any shares may be allotted or 1ssued with or have attached to
them such preferred, deferred or other special nghts or restncbons, whether in regard to
dividend, voting, transfer, return of capital or otherwise, as the Company may from time to time
by ordinary resolution determine or, If no such resolution has been passed or so far as the
resolution does not make specific provision, as the Board may determine

Share warrants to bearer

The Company may, with respect to any fully paid shares, 1ssue a warrant {a “share warrant’)
stating that the bearer of the warrant 1s entitled to the shares specified in t and may provide (by
coupons or otherwise) for the payment of future dividends on the shares included in a share
warrant

The powers referred to in Article 9 1 may be exercised by the Board, which may determine and
vary the conditions on which share warrants shall be issued, and in particufar on which

a new share warrant or coupon will be 1ssued in the place of one damaged, defaced, worn out or
lost (provided that no new share warrant shall be issued to replace one that has been lost unless
the Board 1s satisfied beyond reasonable doubt that the onginal has been destroyed),

the bearer of a share warrant shall be entitied {o receive notice of and to attend, vote and
demand a poll at general meetings,

dividends wiil be paid, and

a share warrant may be surrendered and the name of the holder entered mn the Register in
respect of the shares specified in it

Subject to such conditions and to these Articles, the bearer of a share warrant shall be deemed
to be a member for all purposes The bearer of a share warrant shall be subject to the
conditions for the time being in force and applicable thereto, whether made before or after the
issue of such share warrant ‘

Commission and brokerage

The Company may In connechon with the 1ssue of any shares exercise all powers of paying
commission and brokerage conferred or permitted by the Companies Acts Subject fo the
provisions of the Companies Acts, any such commission or brokerage may be satished by the

CFD-#5746012-v8 7




1

112

12

121

122

123

124

13

131

132

133

134

payment of cash, the aflotment of fully or partly paid shares, the grant of an option to call for an
allotment of shares or any combination of such methods

Trusts not to be recognised

Except as otherwise expressly provided by these Articles, as required by law or as ordered by a
court of competent jursdiction, the Company shall not recogmise any person as holding any
share on any trust, and (except as aforesaid) the Company shall not be bound by or recognise
(even if having notice of 1t) any equitable, contingent, future, partial or other claim to or interest in
any share except an absolute right of the holder to the whole of the share

A notification that may be given to the Company pursuant to sections 146-150 CA 2006 shall be
in such form as the Directors shall approve

SHARE CERTIFICATES
Right to certificates

On becoming the holder of any share, every person (except a recognised person in respect of
whom the Company is not by law required to complete and have ready for delivery a certificate)
shail be entitied, without charge, to have issued within two months after allotment or lodgement of
a transfer (uniess the terms of 1ssue of the shares provide otherwise) one certificate for all of the
shares of that class registered 1n his name Such certificate shall specify the number and class of
the shares in respect of which 1t 15 issued and the amount of respective amounts paid up thereon
and shall be 1ssued as provided In Article 133

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

Where a member {other than a recognised person) has transferred part only of the shares
comprised In a certificate, he shall be entitied without charge to a certificate for the balance of
such shares Where a member receives more shares of any class, he shall be enfitted without
charge to a certificate for the extra shares of that class .

No certificate shall be 1ssued representing shares of more than one class or in respect of shares
held by a recognised person

Replacement certificates

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

If any member shali surrender for canceliation a share certificate representing shares held by hum
and request the Company to 1ssue in Ireu two or more share certificates representing such shares
in such proportions as he may specify, the Board may, if it thinks fit, comply with such request

Share certfficates may be renewed or replaced on such terms as to provision of evidence and
indemnity (with or without security) and to payment of any exceptional out of pocket expenses,
including those ncurred by the Company in investigating such evidence and - prepanng such
indemnity and secunty, as the Board may decide, and on surrender of the onginal certificate
{where It is defaced, damaged or wom out), but without any further charge

In the case of shares held jomtly by several persons, any such request as s menboned i this
Article 13 may be made by any one of the joint holders
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LIEN ON SHARES
Lien on shares not fully paid

The Company shall have a first and paramount lien on each of its shares which i1s not fully paid,
for all amounts payable to the Company (whether presently or not) in respect of that share and
to the extent and in the circumstances permitted by the Comparies Acts The Board may waive
any len which has ansen and may resolve that any share shall for some mited penod be
exempt wholly or partially from the provisions of this Article

Enforcement of lien by sale

The Board may sell all or any of the shares subject to any lien at such tme or times and in such
manner as it may determine However, no sale shall be made untl such time as the moneys in
respect of which such hien exists are presently payable or the liability or engagement in respect
of which such lien exists 1s iable to be presently fulfilied or drischarged, and unt? notice in writing
shall have been served on the holder or the persons {if any) entitled by transmission to the
shares, demanding the amount due or specifying the hability or engagement and demanding
payment or fulfilment or discharge thereof and giving notice of interttion to sell in default and
default In payment, fulfiment or discharge shali have been made by him or them for 14 clear
days after service of such notice For giving effect to any such sale, the Board may authorise
some person o execute an instrument of transfer of the shares scld in the name and on behalf
of the holder or the persons entitied by transmission in favour of the purchaser or as. the
purchaser may direct The purchaser shall not be bound to see to the apphcation of the
purchase money, and the title of the transferee to the shares shall not be affected by any
rregulanty in or invabdity of the proceedings in reference o the sale

Application of proceeds of sale

The net proceeds of any sale of shares subject to any lien, after payment of the costs, shall be
applied in or towards satisfaction of so much of the amount due to the Company or of the
hability or engagement {as the case may be) as 1s presently payable or s liable to be presently
{ulfilled or discharged The balance (If any) shail {on surrender to the Company for cancellation
of the certficate for the shares sold, and subject to a Iike hien for any moneys not presently
payable or any liabiity or engagement not liable to be presently fulfilled or discharged as existed
on the shares before the sale) be pad fo the helder or the person (if any) entitled by
transmission to the shares so sold (without interest)

CALLS ON SHARES
Calls

Subject to the terms of allotment of shares, the Board may from time to ime make calls on the
members in respect of any moneys unpaid on the shares, of any class, held by them
respectively (whether in respect of nominal value or premium) and net payable on a date fixed
by or tn accordance with the terms of issue Each member shall (subject to receving at least
14 clear days' notice specifying when and where payment 1$ to be made and whether or not by
instalments) be hable to pay the amount of every call so made on him as required by the notice
A call shall be deemed to have been made at the time when the resolution of the Board
authornising such call was passed or (as the case may require) any person to whom power has
been delegated pursuant to these Articles serves notice of exercise of such power A call may
be required to be paid by instalments and may, before receipt by the Company of any sum due
thereunder, be either revoked or postponed in whole ¢or part as regards all or any such
members as the Board may determine A person on whom a call s made shall remain hable
notwithstanding the subsequent transfer of the shares in respect of which the call was made
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Liability of joint holders

The jaint hoiders of a share shall be jointly and severally liable for the payment of all calls n
respect thereof

Interest on calis

if the whole of the sum payable 1n respect of any call 1s net paid on or before the day appointed
for payment, the person from whom it 1s due and payable shall pay all costs, charges and
expenses that the Company may have mcurred by reason of such non-payment, together with
interest on the unpaid amount from the day appointed for payment thereof to the time of actual
payment at the rate fixed by the terms of the allotment of the share or in the notice of the call or,
If no rate 1s so fixed, at such rate, not exceeding 15 per cent per annum, as the Board shall
determine The Board may waive payment of such costs, charges, expenses or interest in

. whale or in part

Rights of member when call unpaid

Unless the Board otherwise determines, no member shall be entitled to receve any dividend or
to be present and vote at a general meeting or at any separate general meeting of the holders
of any class of shares either in person or (save as proxy for ancther member) by proxy, or be
reckoned n a quorum, or to exercise any other nght or pnvilege as a member In respect of a
share held by him unless and until he shall have paid aft calls for the tme being due and
payable by him in respect of that share, whether alone or jointly with any other person, together
with interest and expenses (if any) to the Company

Sums due on allotment treated as calls

Any sum payable In respect of a share on allotment or at any fixed date, whether in respect of
the nominal value of the share or by way of premium or as an instalment of a call, shall for all
purposes of these Articles be deemed 1o be 2 calt duly made If it 1s not paid, the provisions of
these Articles shall apply as if such amount had become due and payable by virtue of a call

Power to differentiate

The Board may make arrangements on the allotment or issue of shares for a difference as
between the allottees or holders of such shares 1n the amount and time of payment of calls

Payment in advance of calls

The Board may, if it thinks fit, receive from any member willing to advance the same all or any
part of the moneys uncalled and unpaid on the shares held by mm Such payment in advance
of calls shall extinguish pro tanto the hability on the shares on which it 1s made The Company
may pay Interest on the monegy paid n advance, or so much of it as exceeds the amount for the
tme being called up on the shares in respect of which such advance has been made, at such
rate as the Board may decide The Board may at any time repay the amount so advanced on
giving to such member not less than three months' notice In wrting of its intention 1n that behalf,
unless before the expiration of such notice the amount so advanced shall have been called up
on the shares in respect of which it was advanced

Delegation of power to make calls

If any uncalled capital of the Company I1s inciuded in or charged by any mortgage or other
security, the Board may delegate on such terms as it thinks fit to the person in whose favour
such mortgage or securty 15 executed, or to any other person in trust for tum, the power to
make calls on the members In respect of such uncalled capital, to sue n the name of the
Company or otherwise for the recovery of moneys becoming due in respect of calls so made
and to give valid receipts for such moneys The power so delegated shall subsist durng the
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continuance of the mortgage or secunty, notwithstanding any change of Oirectors, and shall be
assignable If expressed so to be

FORFEITURE OF SHARES
Notice if call not paid

If any member fails to pay the whole of any call or any instalment of any cali on or before the
day appomnted for payment, the Board may at any tme serve a notice in wnting on such
member or on any person entitlied to the shares by transmission, requinng payment, on a date
not less than 14 clear days from the date of the notice, of the amount unpaid and any interest
which may have accrued thereon and any costs, charges and expenses Incurred by the
Company by reason of such non-payment The notice shail name the place where the payment
is to be made and state that, if the notice 18 not complied with, the shares in respect of which
such call was made will be lizble to be forfeited

Forfeiture for non-compliance

If the notice referred to n Article 25 1s not comphed with, any share in respect of which it was
given may, at any time before the payment required by the notice has been made, be forfeited
by a resolution of the Board to that effect  Such forferture shall include all dividends declared or
other moneys payable in respect of the forferted shares and not paid before the forferture

Notice after forfeiture

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

Forfeiture may be annulled

The Board may, at any time before any share so forfeited has been cancelied or sold, re-allotted
or otherwise disposed of, annul the forfeiture, on the terms that payment shall be made of all
calls and interest due thereon and all expenses mcurred in respect of the share and on such
further terms {if any} as the Board shall see fit

Surrender

The Board may accept a sumrender of any share liable to be forferted In such case references in
these Articles to forfeiture shall include surrender

Disposal of forfeited shares

Every share which 1s forfeited shall on forfeiture become the property of the Company Subject
to the provisions of the Companies Acts, any forfeited share may be sold, re-allotted or
otherwise disposed of, either to the person who was the holder before forfeiture or otherwise
entitled to the share or o any other person, on such terms and in such manner as the Board
shall determine The Board may, for the purposes of the disposal, authonse some persan to
transfer the share i question and may enter the name of the transferee 1n respect of the
transferred share in the Register notwithstanding the absence of any share certficate being
lodged in respect of the share and may issue a new certificate to the transferee An mstrument
of transfer executed by that person shall be as effective as if tt had been executed by the holder
of, or the person entiled by transmussion to, the share The Company may receive the
consideration (if any) gwven for the share on its disposal
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Effect of forfeiture

A shareholder whose shares have been forfeited shall cease to be a member in respect of the
shares forfeited and shall surrender to the Company for cancellation the certificate for such
shares He shall nevertheless be ilabie to pay to the Company all cails made and not paid on
such shares at the time of forfeiture, and interest thereon at 15 per cent per annum (or such
lower rate as the Board may determine) from the date of the forferture to the date of payment, in_
the same manner in all respects as if the shares had not been forfeited, and to satisfy all (if any)
clams, demands and liabiites which the Company might have enforced in respect of the
shares at the time of forfeiture, without any reduction or allowance for the value of the shares at
the time of forfeiture or for any consideration received on their disposal

Extinction of claims

The forfeiture of a share shall invoive the extinciion at the time of forferture of 2ll interest in and
ali claims and demands against the Company n respect of the share and all other nghts and
habiites Incidental to the share as between the holder whose share 1s forfeited and the
Company, except only such of those nights and liabilittes as are by these Articles expressly
saved, or as are by the Companies Acts given or imposed th the case of past members

Evidence of forfeiture

A statutory declaration by a Director or the Secretary that a share has been forfeited n
pursuance of these Articles, and stating the date on which it was forfeited, shall, as agamst all
persons claiming to be entitled to that share, be conclusive evidence of the facts therein stated
The declaration, together with the receipt of the Company for the consideration (if any) given for
the share on the sazle or disposition thereof and a certficate for the share delivered to the
person to whom the same is sold or disposed of, shall (subject if necessary to the execution of
an instrument of transfer) constitute a good title to the share Subject to the execution of any
necessary transfer, such person shail be registered as the holder of the share and shail be
discharged from all calis made prior to such sale or disposition and shall not be bound to see to
the application of the purchase money or other consideration (if any), nor shall his title to the
share be affected by any act, omission or irregulanty relating to or connected with the
proceedings In reference to the forferture or disposal of the share Such person shall not
(except by express agreement with the Company) become entitled to any dividend which might
have accrued on the share before the completron of the sale or disposition thereof

TRANSFER OF SHARES
Form of transfer
Subject to such of the restrictions of these Articles as may be applicable, each member may
transfer all or any of his shares by instrument of transfer in writing tn any usual form or In any
form approved by the Board Such instrument shall be executed by or on behaif of the
transferor and {in the case of a transfer of a share which 1s not fully paid up} by or on behalf of

the transferee The transferor shall be deemed to remain the holder of such share until the
name of the transferee is entered in the Register in respect of it

Right to refuse registration

The Board may, n s absolute discretion, refuse to register any transfer of a share (or
renunciation of a renounceable letter of aliotment) unless

it 1s tn respect of a share which is fully pad up,
it 15 1n respect of only one class of shares,

it1s in favour of a single transferee or not more than four joint transferees,
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it1s duly stamped (tf so required), and

It 1s delivered for registration to the Office or such other place as the Board may from trne to time
determine, accompanied (except i the case of a transfer by a recognised person where 2
certificate has not been issued or in the case of a renunciation) by the certificate for the shares to
which 1t relates and such other evidence as the Board may reasonably require to prove the title of
the transferor or person renouncing and the due execution of the transfer or renunciation by him
or, if the transfer or renunciation 1s executed by some cther person on his behalf, the authonty of
that person to do so,

provided that the Board shall not refuse to register any transfer or renunciation of partly paid
shares which are admutted to the Official List on the grounds that they are partly paid shares in
circumstances where such refusal would prevent dealings tin such shares from taking place on
an open and proper basis The Board may also refuse to register any transfer of a share in the
circumstances referred to in Article 40 8

The Directors shall not register any person as a holder of any share {other than an alloitee under
an 1ssue of shares by way of capitalisation of profits or reserves made pursuant to these Articles
or a Depositary) unless

in the case of shares held in cerifficated form, such person has furmshed to the Directors a
declaration (in such form as the Directors may from tme to time prescribe) signed by him or on
his behalf (or, in the case of a corporation, sealed by the corporation or signed on its behaif by an
attoney or duly authonsed officer of the corporaton), together with such evidence as the
Drrectors may require of the authonty of any signatory on behalf of such person, statng

(a) the name and nationaity of any person who has an Interest in any such share and (if
such declaration or the Directors so require) the nature and extent of the interest of each
such person, and/or

(b)  such gther information as the Directors may from time to time determine, and

In the case of shares held in uncertificated form, the Directors receive such information relating to
nationality as the Directors may from time to time determme through a relevant system {(as
defined In the Regulations)

The Directors shall in any case where they may consider it appropnate require such person or
the Operator (as defined 1n the Regulations) to provide such evidence or give such information
as to the matters referred to in the declaration as they think fit The Directors shall decline to
register any person as a holder of a share held in certificated form if such further evidence or
information 1s not provided or given The Directors shali, so long as they act reasonably and in
good faith, be under no hability to the Company or {o any other person if they regrster any
person as the holder of a share on the basis of a declaration, or other evidence or information
provided pursuant to thus Article 35 2 which declaration, evidence or information appears on Iiis
face to be correct Nothing n this Article 35 2 shall in any way restrict the exercise by the
Drrectors of therr powers pursuant to Article 40 §

For the purpose of this Article 35 2 the expression “Interest® shall have the meaning set out 1n
Article 40 2

Transfers of gshares will not be registered in the circumstances referred to i Article 80

Notice of refusal
If the Board refuses to register a transfer of a share if shall, within f'wo months after the date on
which the transfer was lodged with the Company, send notice of the refusal to the transferee

Any instrument of transfer which the Board refuses to register shall (except in the case of
suspected or actual fraud) be returned to the person depositing it
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Closing of Register

The registration of transiers of shares or of any class of shares may be suspended (to the

extent the same I1s consistent with the Companies Acts} at such times and for such periods (not

exceeding 30 days m any year) as the Board may from time to time determine Notice of
closure of the Register shall be given in accordance with the requirements of the Companies
Acts .

Fees on registration
No fee shall be charged for registration of a transfer or on the registration of any probate, letters

of administration, certificate of death or marnage, power of attorney, notice or other instrument
relating to or affecting the title to any shares

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

from recognising a renunciation of the allotment of any share by the allottee 1 favour of some
other person, or

If empowered by these Articies to authonise any person to execute an instrument of transfer of a
share, from authorising any person to transfer that share in accordance with any procedures
implemented pursuant to Article 15

LIMITATIONS ON SHARE OWNERSHIP

Limitations on share ownership

Purpose
Subject to the provisions of Article 40 18, the purpose of this Article ts to ensure that so long as
and to the extent that the holding or enjoyment by the Cempany or any subsidiary of the
Company of any Operating Right 1s conditional on the Company bemng to any degree owned or
controlled by LK Nationals, the Company 1s so owned andfor controlled

Definitions
Subject to the provisions of Article 40 18, in this Article

“Affected Share" means any share which shall be treated as such pursuant to Article 40 4 2

“Affected Share Disposal” means a disposal or disposals of or of interests 1n an Affected
Share such that the Share ceases 10 be an Affected Share

“Affected Share Notice” means a nofice In wnting served in accordance with the provisions of
Article 40 5§

“Depositary” has the meaning set out in Articie 2 1

“Depositary Raceipts” means receipts or similar documents of title issued by or on behalf of a
Depositary

"Depositary Shares” means the Shares held by a Depositary or in which such Depositary 13
interested in HS capacity as Depostary

‘Exempted Shares” means, subject to Article 40 10(b), any Share which is at the relevant time
held by (or, in the case of 40 2(b) and 40 2{c) below, by a nominee or custadian trustee for)
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(a) aDeposttary,
{b) any chanty which 1s registered under the provisions of the Chanties Act 1960, and
{c} any exempt chanty within the meaning of that Act

“Intervening Act’ means the refusal, withholding, suspension or revocation of any QOperating
Right applied for, granted to or enjoyed by the Company or any subsidiary of the Company, or
the imposition of any conditions or imitations upon any such QOperating Right which matenaily
inhibit the exercise thereof, In either case by any state, authonty or person in reliance upon any
provision or by reason of any matter or circumstance relating to the nationality of persons
owning or controling (however descnbed) the Company ,

“Operating Right™ means all or any part of any authonty, permission, licence or privilege which
enables an ar service to be operated, howsoever granted

*Permitted Maximum® means, If at any time the Directors have specsﬁéd a maximum under
sub-paragraph {c) of Article 404 2, that aggregate number of Shares which they have so
specified as the maximum aggregate permitted number of Relevant Shares

“Relevant Person” means

(8 any mdividual who 1§ not a UK National,

(b) any body corporate which s not controlted by UK Nationals,

(c) a government or governmental department, agency or body, otherwise than of the UK or
any part thereof,

(d) any municipal, focal, statutory or other authonty formed or established in any country
other than the UK, and

(e) any other undertaking or body which 1s not controlled by UK Nationals

“Relevant Share” means any Share, other than an Exempted Share or a Share particulars of
which are removed by the Directors from the Separate Register pursuant to Article 40 3 4, n
which a Relevant Person has an Interest or which ts declared by the Directors to be a Relevant
Share pursuant to Article 40 3 3

“Separate Register’ means the register to be maintained in accordance with Article 40 3 1

“Share” has the meaning given in section 792 CA 2006 and a person shall be deemed to have
an “interast” In relation to Shares, f such person has an mterest which would (subject as
provided below) be taken nto account, or which he would be taken as having, for the purposes
of Part 22 of CA 2006, but such person shall not be deemed to have an Interest in any shares m
which tus spouse or any infant, child or stepchild (or, in Scotiand, pupl or munor) of his 1§
interested by virtue of that relationship and "interested” shall be construed accordingly

“UK National” has the same meaning as in section 105 of the Cwvil Aviation Act 1982
Separate Register

The Directors shall mamtain, in additton to the Register, a register, the Separate Register, in
which shall be entered particulars of any Share which

fa) has been acknowledged by the holder (or by any one of joint holders) or the Operator,
whether pursuant to a declaration made in accordance with Articte 35 2 or Article 40 3 2
below or otherwise to be a Relevant Share, or

{b) has been deciared to be a Relevant Share pursuant to Article 40 3 3 below,
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and n either case which has not ceased to be a Relevant Share The particulars entered on the
Separate Register in respect of any Share shall compnse, 1n addition to the dentity of the holder
or joint holders, such imformation as has been requested by and supplied to the Directors
(regarding, where appropnate, the name and nationality of any person having an Interest in
such Share and the nature and extent of the Interest of each person} pursuant {o a declaration -
made in accordance with Article 352 or Aricle 40 32 below or otherwise or, f no such
information has been supplhed, such information as the Directors consider appropniate The
Directors may from time to time {if they so determine) cause {o be entered in the Separate
Register particulars of any Share in respect of which the holder or any jont holder or the
Operator has not made a declaration as to whether or not the Share s a Relevant Share and ali
or some specified number of the Depositary Shares in respect of which Depositary Receipts
have been issued by a Depositary {and any number so specified may from tme o time be
vaned by the Directors)

Each registered holder of a Share which has not been acknowledged to be a Relevant Share
who becomes aware that such Share Is or has become a Relevant Share shall forthwith notify the
Company accordingly

Whether or not a Disclosure Notice pursuant to Article 81 1 has been given, the Directors may,
and If at any time it appears to the Directors that a Share particulars of which have not been
entered In the Separate Register may be a Relevant Share shall, gwe notice in wnting to the
regrstered holder thereof or to any other person who appears to them o be interested in that
Share or the Operator requinng him to show to therr satisfachon that such Share 15 not a
Relevant Share Any person on whom such notice has been served and any other person who is
nterested n such Share and the Operator may within 21 days thereafter {or such longer period
as the Directors may consider reasonable) make representations to the Directors as to why such
Share should not be treated as a Relevant Share but f, after considenng such representations
and such other mformation as seems to them relevant, the Directors are not so satisfied, the
Directors shall declare such Share to be a Relevant Share, and it shall thereupon be treated as
such

The Directors shall remove from the Separate Register particulars of any Relevant Share If there
has been furnished to them a declaration {In such form as the Drectors may from time to time
prescrnibe) by the holder of such Relevant Share or the Operator, together with such other
evidence as the Directors may require, which satisfies the Directors either that such Share is no
longer a Relevant Share or that, by reason of the fact that an Interest in such Share 1s held by a
person who 18 not a Relevant Person or the nature of the Relevant Person, such Share should
not be treated as a Relevant Share

Determination of an Intervening Act

The provisions of Article 40 4 2 shali apply where the Directors determine that it 1s necessary to
take steps n order to protect any Operating Right of the Company or any subsidiary of the
Company by reason of the fact that

{a) an Intervening Act has taken place,
(b}  an Intervening Actis contemplated, threatened or intended,

{¢) the aggregate number of Relevant Shares particulars of which are entered in the
Separate Register ts such that an Intervening Act may occur, or

{d} the ownership or control of the Company is otherwmise such that an Intervening Act may
oceur

Where a determination has been made under Article 40 4 1, the Chairman {or any Director duly
acting n place of the Chairman) or the Directors, as the case may be, shali take such of the
following steps, either immediately upon such determmation being made or at any time or imes
thereafter, as seems to him or them necessary or desirable to overcome, prevent or avoid an
Intervening Act
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(a) the Charrman (or any Director duly acting in place of the Charman) may remove any
Director before the expiration of his term of office,

(b} the Directors may resolve to seek io identify those shares or Relevant Shares which give
rse to the determmation, or would in ther sole opinion, f details thereof had been
entered on the Separate Register at the relevant hme, have given nise to a determination
and to deal with such Shares as Affected Shares, andfor

(¢) the Direclors may specify a Permitted Maximum of Relevant Shares or vary any
Permitted Maximum previously specified, provided that at no time shall the Permitied
Maximum be less than 25 per cent of the aggregate number of Shares and, at any time
when the aggregate number of Relevant Shares of which particuiars are entered n the
Separate Register exceeds the Permitted Maximum applying for the time being, the
Directors may deal with such of the Relevant Shares as they decide are in excess of the
Permitted Maximum as Affected Shares

Notwithstanding the provisions of Articies 40 4 1 and 40 4 2, the Directors may take the following
action f there 15 a change in any applicable law or the Company or any subsidiary of the
Company receives any direction, notice or requirement from any state, authonty or person which,
In either case, necessiates such action in order to overcome, prevent or avold an Intervening
Act

{a) the Directors may specty that the Permitted Maximum shall be set at such level below 25
per cent as they consider necessary In order to overcome, prevent or aveld such
intervening Act,

(b) the Durectors may resolve that any Relevant Shares or any Depositary Receipts
evidencing an Interest in such Shares shali be treated as Affected Shares for the
purposes of this Article 40

Affected Share Notices

The Directors shall give an Affected Share Notice to the registered holder of any Share which
they determine to deat with as an Affected Share and to any cther person who appears to them
to be interested in that Share and tc the Cperator (in the case of a Share held in uncertificated
form) and shall state which of the provisions of Article 40 6 (all of which shall be set out in the
Affected Share Notice) are to be apphed forthwith in respect of such Affected Share The
Directors shall be entitled from time to time to serve further Affected Share Notices in respect of
any Affected Share applying further provisions of Article 406 The registered holder of a Share
in respect of which an Affected Share Notice has been served or any other person on whom an
Affected Share Nobce in respect of that Share has been served (including the Operator) may
make representations to the Directors as to why such Share should not be treated as an
Affected Share and if, after considering such representations and such other information as
seems to them relevant, the Directors consider that the Share should not be treated as an
Affected Share they shall forthwith withdraw the Affected Share Notice served in respect of such
Share and the provisions of Article 40 6 shall no longer apply to it For the avoidance of doubt,
any Share which the Directors determine to deat with as an Affected Share shall continue to be
an Affected Share unless and until the Directors withdraw the Affected Share Notice relating
thereto

Rights of holder of Affected Shares and required disposal

A registered holder of an Affected Share upon whom an Affected Share Notice has been served
shall not (if such Affected Share Notice specifies that the provisions of this Article 406 1 are to
apply thereto) be entitled, in respect of such Share, to attend or to speak at any general meeting
of the Company or any meeting of the holders of any class of Shares or to vole at any such
meeting and the rights to attend (whether n person or by proxy), to speak and to demand and
vote on a poll which, but for the prowisions of this Article 40 6 1, would have attached to the
Affected Share shall vest in the Charrman of such meeting The manner in which the Chairman
exercises or refrans from exercising any such nghts shail be entrely at his discretion The
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Charrman of any such meeting as aforesaid shall be informed by the Directors of any Share
becoming or being deemed to be an Affected Share

(a) The persons on whom an Affected Share Notice has been served shall (f such Affected
Share Notice specifies that the provisions of this Article 40 6 2 are to apply thereto),
within 21 days of receiving such Affected Share Notice (or such longer penod as may in
such Notice be prescnibed by the Directors), make an Affected Share Disposal so that no
Relevant Person has an Interest in that Share and, upon such Affected Share Disposal
being made to the satisfaction of the Directors, such Affected Share shall cease to be a
Relevant Share The prowvisions of this Article 406 shall apply to any transfer n
connection with an Affected Share Disposal if as a consequence of the transfer such
Share would continue, or be capabie of continuing, to be an Affected Share

(b) If after 21 days from the date of service on the registered holder of an Affected Share of
an Affected Share Notice specifying that the provisions of this Article 40 6 2 are to apply
(or such longer period as the Directors may have prescnbed), the Directors are not
satisfied that an Affected Share Disposal has been made of or 1n relation to the Affected
Share the subject thereof, the Directors may arrange for the sale of the Affected Share on
behalf of the registered holder so that it ceases to be or to be capable of being treated as
an Affected Share at the best price reasonzbly obtanable at the relevant time The
manner, timing and terms of any such Affected Share Disposal made or sought to be
made by the Directors {including but not Imited to the price or prices at which the same is
made) shall be such as the Directors determine, based upon advice from bankers,
brokers or other appropriate persons consulted by them for the purpose, to be reasonably
practicable having regard to all the circumstances (including but not limited to the number
of Shares to be disposed of), and the Directors shall not be liable to any person for any of
the consequences of reliance on such advice

Fer so long as an Affected Share 1s held in uncertificated form, In circumstances where the
Directors are obliged, pursuant to sub-paragraph (b) of Article 406 2, to arrange for the sale of
the Affected Share, the Directors may make such arrangements on behalf of the registered
holder of the Affected Share as they may think fit to transfer title to that Affected Share through a
relevant system (as defined in the Regulations)

Directors to determine Affected Shares

In deciding which Shares are to be dealt with as Affected Shares the Directors shall be entitied
to have regard to the Interests in Relevant Shares which in their sole opinion have directly or
ndrectly caused the determunation under Article 40 4 1 but subject thereto shall, so far as
practicable, have regard to the chronological order in which particulars of Relevant Shares have
been, or are to be, entered in the Separate Register {and accordingly treat as Affected Shares
those Relevant Shares which have been acquired, or details of which have been entered in the
Separate Register, most recently) save in circumstances where such critenon would in the sole
opinion of the Directors be inequitable, in which event the Directors shall apply such other
crterion or cniteria as they may, in therr absolute discretion, consider appropnate

Rught to refuse registration

The Transfer of any Share shall be subject to the approval of the Directors if in the opirion of
the Directors such Share would upon transfer become or would be capable of being treated as
or would continue or be capable of continuing to be capable of being treated as an Affected
Share and the Directors may refuse to register the transfer of such Share Prowided that in the
case of a Share held in uncertificated form the Directors may only exercise thewr discretion not
to register a transfer if permitted to do so by regulation 23 of the Regulations

Disposals of Affected Shares

For the purposes of a sale under sub-paragraph (b) of Article 4062 of a Share held In
certificated form the Directors may appoint any person to execute as transferor an instrument of
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transfer in favour of the transferee and may enter the name of the transferee in respect of the
x fransferred Share n the Register of Members notwithstanding the absence of any share
E certificate and such instrument of transfer shall be as effective as if it had been executed by the
f registered holder and title of the transferee shail not be affected by any iregulanty or invahdity
the proceedings relating thereto The net proceeds of sale of an Affected Share shall be
‘ received by the Company (whose receipt shall be a good discharge for the purchase money)
| shall be converted mto steriing (If necessary) and shall be held on trust for and paid (together
with interest at such rate as the Directors deem appropriate) to the former registered holder {or
in the case of joint holders the first named joint holder thereof in the Register of Members) upon
surrender by him or on his behalf of any certificate in respect of the Affected Shares sold and
formerly held by him When an Affected Share has been sold as aforesaid the Directors shall
; notfy the former registered holder of the Share and inform him that the net proceeds of sale of
the Share wil! be paid to him upon surrender by him or on his behalf of any certificate in respect
of the Share
|

40 10 Shares assumed not to be Relevant Shares (unless held by a Depositary)
Subject to the provisions of this Article

{a) the Directors shall {unless any Director has reason to believe ctherwise) be entitled to
assume without enquiry that all Shares are nesther Relevant Shares (other than those
Shares particulars of which are entered in the Separate Register) nor Shares which |
would be or be capable of being treated as Affected Shares if a determination under of
Article 40 4 1 were to be made, and

(as they may determine) are Relevant Shares (and consequently are not Exempted
Shares) If they (or Interests in them) are heid by a Depositary unless and for so long as,
In respect of any such Shares it 1s established to therr satisfaction that such Shares are
not Relevant Shares

40 11 Notices | |

40 111 The Directors shall not be obliged to serve any notice required under this Article upon any person
if they do not know either his dentity or address The absence of service in such circumstances
as aforesaid and any accidental error in or fallure to give any notice to any person upon whom
notice 18 required to be served under this Arficle shall not prevent the implementation of or
tnvalidate any procedure under this Article

40112 The provisions of Article 154 shali apply mutfatis mutandis to the service of notices upon any
member pursuant to this Arficle Any notice required by this Article to be served upon a person
who 15 hot a member or to a person who 18 a member but to whom Article 154 5 applhes shall be
deemed validly served If it 1s sent through the post in a pre-paid cover addressed to that person
at the address {or if more than one, at one of the addresses), If any, at which the Directors
believe him to be resident or carrying on business Service shall In such a case be deemed to be
effected on the day after the day when it was put in the post and in proving such service it shall
be sufficient to prove an envelope containing the notice or document was propefly addressed
and put into the post as a pre-paud letter

|
(b) the Directors shall be entiiled to assume that all or some specified number of the Shares
I
|
| 4012 Directors’ determination conclusive
i Any rasolution or determination of or any decision or the exercise of any discretion or power by
: the Directors or any one of them or by the Chairman of the Company (including any other
. Directors duly acting in place of the Chairman} under this Article shall be final and conclusive
and neither he nor they shall be cbhiged to give any reasons therefor Any disposal or transfer
| made, or other thing done, by or on behalf or on the authority of the Directors or any of them
i pursuant to the foregoing provisions of this Arhicle shall be conclusive and binding on all
- persons concerned and shall not be open to challenge on any ground whatsoever For the
avoidance of doubt any powers, rights or duties conferred by this Article on the Directors can be
exercised by a duly authorised committee of the Diractors
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Advertlsement of Permitted Maximum

At any tme when the Directors have resolved to specify a Permitted Maximum or deal with any
Shares as Affected Shares (other than on the first occasion when they resolve to specify a
Permitted Maximum following the adoption of these Articles), they shall publish in at least one
natienal newspaper in the United Kingdom {and in a newspaper in any other country in which
Shares or secunties svidenging the right to receive Shares are, at the instigation of the
Company, hsted, quoted or dealt in on any stock exchange} notice of the determination under
Article 4041 and of any Permitted Maximum which has been specified, together with a
statement of the provisions of this Article which can apply to Affected Shares and the name of
the person or persons who will answer enquiries relating to Affected Shares on behalf of the
Company At other bmes the Directors shall from time to time $0 publish information as to the
number of Shares particulars of which have been entered in the Separate Register

Enquiries relating to the Separate Reglster

The Directors shall not be required to make the Separate Register available for inspection by
any person but shall provide persons who make engquines which the Directors determine in their
sole discretion to be bona fide with information as to the aggregate number of Shares of which
particulars are from time to ime entered In the Separate Register

Enquiries relating to the Permitted Maximum

if, at any bme when a determination under Articie 4C 4 1 has been made and not withdrawn,
any person enquires of the Directors whether the aggregate number of Relevant Shares
exceeds any Permitted Maximum applying for the ttme being, or whether any Shares In the
Company which such person proposes to purchase or in which such persons proposed to
acquire an Interest would m the opinion of the Directors upon such purchase or acquiston
become or be capable of becoming or being treated as Affected Shares, whether by reason of
the Permitted Maximum beming exceeded or ctherwise, the Directors shall, on sufficient
mformation being gven to them to enable them to answer the enguiry, notfy the enqurrer
whether n therr apimion the Shares would become or be capable of becoming Affected Shares if
he were to purchase them or acquire an Interest in them Notwithstanding the foregoing, any
such notification shalli not be binding on the Directors or the Company and shall not prevent
such Shares being subsequently ientified as Affected Shares

Withdrawal of determination under Article 40 4 1

The provisions of Article 40 4 2 shall apply untl such time as the Directors resolve that grounds
for the making of a determination under Article 40 4 1 have ceased to exist and the Directors
shall thereupon withdraw such determination

On withdrawal of the determination under Article 40 4 1, the Directors shall cease to act pursuant
to such determination and shall remove any Permitted Maximum that they may have specified
and shali inform every person on whom an Affected Share Notice has been served in respect of
an Affected Share which has not yet been transferred or sold in accordance with Article 40 6 that
the provisions of Article 40 6 no longer apply In respect of such Share which on such withdrawal
shall cease to be an Affected Share However, the withdrawal of such a determination shall not
affect the validity of any action taken by the Chairman (or any Director duly acting as such) or the
Directors, as the case may be, under this Article whilst that determination remained in effect and
such actions shall not be open to challenge on any ground whatsoever The Directors shall
pubficise the withdrawai of any determination the existence of which has been publicised under
Article 40 13 in the same manner as they are required to publicise its existence under such
Article

The Chairman and the Directors shall, so long as they act reasonably and in good faith, be under
no liabiity to the Company or to any other person for failing o treat any Share as an Affected
Share or any person as a Relevant Person in accordance with the provisions of this Article and
neither shall the Charman nor any Director be liable to the Company or any other person if,
having acted reasonably and in good faith they determine erroneously that any Share 1s an
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Affected Share, or any perscn 1$ a Relevant Person or on the basis of such determination or any
other deterrmination or resolution, they perform or exercise {or purport to perform or exercise)
their duties, powers, nghts or discretions under this Article in relation to such Share

Depositary Receipts

For the purposes of this Article a person who has an Interest in Shares by virtue of having an
Interest 1n Depositary Receipts shall be deemed to have an Interest in the number of Shares
represented by such Depositary Receipts and not (in the absence of any other reason why he
should be so treated) in the remainder of the Depositary Shares held by the relevant
Depositary '

Right to relax imitations

The provisions of Articles 40 18 2 and 40 18 3 shall apply where the Directors determine that the
holding or enjoyment by the Company or any subsidiary of the Company of any Operating Right
1S no longer condiional on the Company being to any degree owned or controlied by UK
Nationals

Where a determination has been made under Article 40 18 1 the following amendments shall be

deemed {0 be made to thesg Articles

(@) In Article 40 1 the words "Subject to the provisions of Article 40 18" and the words “UK
Nationals” shall be deieted and the words “UK Nationals” shall be replaced by the words
"members of the European Union and/or nationals of member states of the European
Union and/or members of the European Economuc Area and/or nationals of member
siates of the European Economic Area and/or any other state which has reached
agreement with the European Umon or nationals of such state, andfor other states or
nationals of such other states, such that no degree of ownership or control of the
Company by that state or nationals of that state will jeopardise any Operating Right of the
Company (“Qualifying Nationals™)",

{b) m Article 40 2 the defimtion of
{) “Relevant Person” shall be deleted and replaced by the following definition
"Relevant Person” means
{a) any individual who 1s not a Quakfying National,

{b) any municipal, iocal, statutory or other authonty formed or established in any
country other than a member state of the European Umion or a member state
of the European Economic Area or any other state which has reached
agreement with the European Union, and/or other state, such that no degree
of ownership or control of the Company by that state or nationals of that
state will jeopardise any Operating Right of the Company,

{¢) any body corporate which 1s not controlled by Qualifying Nationals,

(d) a government or governmental department, agency or body, otherwise than

of a member state of the European Union or any part thereof or 8 member

~ state of the European Economic Area or any part thereof or any other state

which has reached agreement with the European Union, and/or other state,

such that no degree of ownership or control of the Company by that state or

nationals of that state will jeopardise any Operating Right of the Company,
and/or

(e) any other undertaking or body which 1s not controlled by Quahfying
Nationals”, and
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(1) “UK National” shall be deleted, and

(¢} the words "UK Natonals” wherever they appear in these Articles shall be deleted and
replaced by the words “Qualfying Nationals”

and the Separate Register shall be updated accordingly

At any time when the Directors have made a determination In accordance with Article 40 18 1,
they shall publish in at least one national newspaper in the United Kingdom (and in a newspaper
In any other country in winch Shares or secunties evidencing the nght to receive Shares are, at
the instigation of the Company, listed, quoted or dealt in on any stock exchange) notice of such
determination

TRANSMISSION OF SHARES

On death

If a member dies, the survivors or survivor, where he was a jomnt holder, and his executors or
administrators, where he was a sole or the only survivor of joint holders, shall be the only
persons recognised by the Company as having any titte to his shares Nothing In these
Articles shall release the estate of a deceased member from any tiability in respect of any share
which has been solely or jointly held by him

Election of person entitled by transmission

Any person becoming entitled to a share in consequence of the death or bankruptcy of any
member, or of any other event giving rise to a transmission of such enttiement by operation of
law, may, on such evidence as to his tithe being produced as the Board may require, elect etther
to become registered as a member or to have some person nominated by im registered as a
member If he elects to become registered himself, he shall give notice to the Company to that
effect If he elects to have some other person registered, he shall execute an instrument of
transfer of such share to that person All the provisions of these Articles relating to the transfer
of shares shall apply to the notice or instrument of transfer (as the case may be) as if it were an
instrument of transfer executed by the member and his death, bankruptcy or other event as
aforesaid had not occurred  Where the entitlement of a person to a share i consequence of
the death or bankruptcy of a member or of any other event giving nse to its transmission by
cperation of law IS proved to the sahsfaction of the Board, the Board shall within two months
after proof cause the entitlement of that person to be noted in the Register

Rights on transmission

Where a person becomes entitled to a share in consequence of the death or bankruptcy of any
member, or of any other event giving nse to a transmission of such entitiement by operation of
law, the nghts of the holder in relation to such share shall cease However, the person so
entitled may give a good discharge for any dividends and other moneys payable in respect of it
and shall have the same nghts to which he would be entitied If he were the holder of the share,
except that he shall not, before he 1s registered as the holder of the share, be entitied in respect
of it to receive nolice of, or to attend or vote at, any meeting of the Company cr at any separate
meeting of the holders of any class of shares of the Company The Board may at any time give
notice requiring any such person to elect either to be registered himself or to transfer the share
If the notice 1s not complied with within 60 days, the Beard may thereafter withhold payment of
all dividends and ather moneys payable in respect of such share until the requirements of the
notice have been complied with
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DESTRUCTION OF DOCUMENTS
Destruction of documents

Subject to any imitations impoesed by the Regulations in respect of the destruction of documents
relating to uncertificated shares, the Company may destroy

any instrument of transfer, after six years from the date on which it i1s registered,

any dwvidend mandate or any vanation or cancellation thereof or any notification of change of
name or address, after two years from the date on which 1t 1s recorded,

any share certificate, after one year from the date on which 1t is cancelled, and

any other decument on the basis of which any entry in the Register and/or a Separate Register 1s
made, after six years from the date on which an entry was first made in the Register and/or a
Separate Register in respect of it,

Provided that the Company may destroy any such type of document at a date earlier than that
authonised by this Article If a2 copy of such document is made and retained {whather made
electronically, by microfilm, by digital imaging or by any cther means) until the expiration of the
period applicable to the destruction of the original of such document

It shall be conciusively presumed in favour of the Company that every entry in the Register or the
Separate Register purporting to have been made on the basis of a document so destroyed was
duly and properly made, that every mstrument of transfer so destroyed was duly registered, that
every share certificate so destroyed was duly cancelled, that every other document so destroyed
had been properly dealt with in accordance with its terms and was vald and effective In
accordance with the particulars in the records of the Company, provided that

this Article 44 shall apply only to the destruction of a document in good faith and without notice of
any claim (regardless of the parties to 1) to which the document might be relevant,

nothing In this Article 44 shall be construed as imposing on the Company any liability in respect

of the destruction of any such document otherwise than as provided for in this Article 44 which
would not attach to the Company in the absence of this Article 44, and

references in this Article 44 to the destruction of any document include references to the disposal
of it in any manner

ALTERATION OF SHARE CAPITAL
Increase, consolidation, cancelflation and sub-division
The Company may from time to tme by ordinary resclution

increase Its share capital by such sum to be dwvided into shares of such amount as the resolution
prescnbes,

consohidate and divide all or any of its share capital into shares of larger amount than its exasting
shares,

cance! any shares which, at the date of the passing of the resolution, have not been taken, or
agreed to be taken, by any person and dimimish the amount of its share capital by the amount of
the shares s¢ cancelled, and

subject to the provisions of the Companies Acts, sub-divide s shares or any of them into shares
of smalier amount, and may by such resolution determine that, as between the shares resulting
from such sub-division, one or more of the shares may, as compared with the others, have any
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such preferred, deferred or other special nghts or be subject to any such restrictions as the
Company has power to attach to unissued or new shares

Fractions

Whenever as the result of any consolidation, divesion or sub-division of shares any holders would
become entitled to fractions of a share, the Beard may, on behalf of those holders

sell the shares representing the fractions for the best price reasonably obtainable to any person
(including, subject to the provisions of the Companies Acts, the Company) and distribute the net
proceeds of sale after deduction of the expenses of sale in due proportion among those holders
(except that any amount otherwise due to a holder, being less than £3 or such other sum as the
Board may from time to ime determine, may be retained for the benefit of the Company), or

provided that the necessary unissued shares are available, the Board may ssue to such holder
credited as fully paid by way of capitalisation the minimum number of shares required to round up
his holding to an exact multiple of the number of shares to be consolidated into a single share
{such 1ssue being deemed to have been effected prior to consolidation), and the amount required
to pay up such shares sha!l be appropnated at the Board's discretion from any of the sums
standing to the credit of any of the Company's reserve accounts (including share premium
account and capital redemption reserve} or to the credit of profit and loss account and capitaised
by applying the same In paying up the share In relation to such a capitalisation the Board may
exercise all the powers conferred on it by Arhicle 147 without an ordinary resolution of the
Company

Subject to the provisions of the Companies Acts, the Board may treat shares of a holder in
certificated form and in uncertificated form as separate holdings in giving effect to subdivisions
and/or consoldations and may cause any shares ansing on subdmision or consolidation and
representing fractional entitiements to be entered In the Register as shares in certificated form
where this is desirable to faciltate the sale thereof

For the purposes of any sale of consolidated shares pursuant to Article 46 1, the Board may
authonse a person to execute an mstrument of transfer of the shares to, or in accordance with,
the directions of the purchaser, and the transferee shall not be bound to see to the application of
the purchase money, nor shall his ttle to the shares be affected by any wregularity in or invahdity
of the proceedings in reference to the sale

Reduction of capital

Subject to the provisions of the Companies Acts and to any rights for the tme being attached to
any shares, the Company may by special resolution reduce its share capital, any capital
redemption reserve or share premium account or other undistnbutabie reserve in any way

Purchase of own shares

Subject to the provisions of the Companies Acts, to any rights for the tme being attached to any
shares and to any regurements imposed by the Listing Rules, the Company may purchase, or
may enter mto a contract under which it will or may purchase, any of its own shares of any class
{(including any redeemable shares) Any shares to be so purchased may be selected i any
manner whatsoever

The Company may not exercise any nght in respect of treasury shares held by i, including any
nght to attend or vote at meetings, to participate in any offer by the Company to shareholders or
to receve any distnbution {including in @ winding-up), but without prejudice to its nght to sell the
treasury shares, {0 receive an allotment of shares as fully patd bonus shares in respect of the
treasury shares, or to recewe any amount payable on redemption of any redeemable treasury
shares
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VARIATION OF CLASS RIGHTS
Sanction to variation

Subject to the provisions of the Companies Acts, if at any time the share capital of the Company
1s dwided into shares of different classes, any of the rights for the time being attached to any
share or class of shares in the Company (whether or not the Company may be or 1s about to be
wound up} may from tme o tme be vaned or abrogated in such manner (f any) as may be
provided by such nghts or, in the absence of any such prowvision, either with the consent in
writing of the holders of not less than three-quarters 1n nominal value of the issued shares of the
class (excluding any shares held as treasury shares) or with the sanction of a special resclution
passed at a separate general meeting of the holders of shares of the class duly convened and
held in accordance with these Articles

Class meetings

All -the provisions In these Articles as to general meetings shall, with any necessary
modifications, apply equally to every meeting of the holders of any class of shares The Board
may convene a meeting of the holders of any class of shares whenever It thinks fit and whether
or not the business to be transacted involves a vanation or abrogation of class nghts The
quorum at every such meeting shall be not less than two persons entitled to vote and holding or
representing by proxy at least one-third of the nominal amount paid up on the issued shares of
the class in question, excluding any shares of that class held as treasury shares provided that a
person present by proxy or proxies is treated as holding only the shares in respect of which the
proxies are authonsed to exercise voting rights Every holder of shares of the class {other than
a holder of treasury shares), present in person or by proxy, may demand a poll If at any
adjoumned meeting of such holders a quorum is not present, one person holding shares of the
class in question (whatever the number of shares held by twm but exciuding any shares of that
class held as treasury shares) who 15 present in person or by proxy shall be a quorum

Deemed variation

Subyect to the terms of 1ssue of or nghts attached to any shares, the nghts or privileges attached
to any cltass of shares shall not be deemed to be vaned or abrogated by the creation or issue of
any new shares ranking pan passu in all respects (save as to the date from which such new
shares shall rank for dividend) with or subsequent to those already issugd or by the reduction of
the capital paid up on such shares or by the purchase or redemption by the Company of its own
shares or the sale of any shares held as treasury shares in accordance with the provisions of
the Companies Acts and these Arhicles :

GENERAL MEETINGS

Annual general meetings

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

Extraordinary general meetings

All general meetings, other than annual generai meetings, shail be calied extraordinary general
meetings

Convening of extraordinary general meeting

The Board may convene an extraordinary general meeting whenever it thinks fit An
extraordinary general meeting shall also be convened on a members’ requisition, or in default
may be convened by the requisitorists, as provided by sections 303-305 (inclusive) CA 2006
At any meeting convened on a members’ requisition or by the requisitionists no business shall
be transacted except that stated by the requisition or proposed by the Board  If there are not
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within the United Kingdom sufficient members of the Board to convene a general meeting, any
Director may call a general meeting

Notice of general meetings

An annual general meeting shall be convened by not less than 21 clear days' notice in wnting
and an extraordinary general meeting convened by not less than 14 clear days’ notice In wnting
{or such longer penod as may be required by law from tme o time)

Subject to the provisions of the Companies Acts, and notwithstanding that it i1s convened by
shorter notice than that specified in this Article 55, a general meeting shall be deemed to have
been duly convened ff it Is 50 agreed

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

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

The notice of any general meeting shall specify

whether the meeting 1s an annual generai meeting or an extraordinary general meeting,
the place, the day and the time of the meeting,

the general nature of the business to be transacted at the meeting,

if the meeting 15 convened to consider a special resolution, the text of the resolution and the
intention to propose the resoluhion as such, and

with reasonable prominence, that a member entitled to attend and vote 1s entitled to appoint one
or more proxies to attend and to speak and vote instead of him and that the proxy or proxies
need not also be a member provided that each proxy i1s appointed to exercise the rights attached
to a different share or shares held by the Member

The notice shall be given to the members (other than any who, under the provisions of these
Articles or of any restnctions Imposed on any shares, are not entitled to receive notice from the
Company), to the Directors and to the Auditors and to any other person entitied to receve it

Omission to send notice or non-receipt of notice

The accidental ormission to give or send a notice of any meeting or, In cases where 1t Is intended
that it be sent out with the notice, any other document relating to the meeting including an
appointment of proxy to, or the non-recaipt of either by, any person enttled to receive the same
shall not invalidate the proceedings at that meeting and a member present th person or by proxy
at a meeting shall be deemed to have recewed proper notice of that meeting and, where
applicable, of the purpose of that meeting

Postponement of general meetings

if the Board, In its absolute discretion, considers that it 1s impractical or unreascnable for any
reason to hold a general meeting on the date or at the tme or place specified in the notice calling
the general meeting, It may postpone the general meeting to another date, time and/or place

The Board shall take reasonable steps to ensure that notice of the date, time and place of the
postpened meeting 1s provided to any member trying to attend the meeting at the original time
and place When a meeting 1s so postponed, notice of the date, time and place of the postponed
meeting shall, if practicable, also be placed in at least two national newspapers in the United .
Kingdom Notice of the business to be transacted at such postponed meeting shall not be
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required If a meeting 15 postponed in accordance with this Article, the appointment of a proxy
will be valid if it 1s delivered and received as required by these Arhicies not less than 48 hours
before the time appointed for holding the postponed meeting The Board may (for the avoidance
of doubt) also postpohe any meeting which has b&en rearranged under this Article

In calculating the penod mentioned in Article 57 1, no account shall be taken of any part of any
day which 1s not a working day

PROCEEDINGS AT GENERAL MEETINGS

Quorum

No business shall be transacted at any general meeting unless a quorum i1s present when the
meeting proceeds to business Save as otherwise provided in these Articles, two persons
entitted fo attend and to vote on the business to be transacted, each being a member or a proxy
for a member or a duly authornised representative of a corporation which 15 a member, shall be a
quorum

If quorum not present

If wvithin five minutes (or such longer interval as the Chairman in his abselute discretion thinks
fit) from the tme appointed for the holding of a general meeting a quorum s not present, or sf
dunng a meeting such a quorum ceases to be present, the meeting, if convened by or upon the
requisiion of members, shall be disseived In any other case, the meehtng shall stand
adjourned to the same day In the next week at the same time and place, or to later on the same
day aor to such other day and at such time and place as the Chairman (or, in defaul, the Board)
may determie If at such adjourned meeting a quorum 15 not present within five minutes from
the time appointed for holding the meeting, one person entitled to vote on the business to be
transacted, being a member or a proxy for a member or a duly authorised representative of a
corparaton which s a member, shall be a quorum

Chairman

The Chairman {If any} of the Board shall preside as Chairman at every general megting of the
Company !f there 1s no Chairman or If at any mesting he 1s not present within five minutes after
the time appointed for holding the meefing, or 1$ unwilling to act as Chairman, the Deputy
Charman (if any} of the Board shali {if present and willing to act) preside as Chawrman at such
meeting [f neither the Chairman nor the Deputy Charrman shall be so present and willing to
act, the Directors present shall choose one of their number to act or, if there be only one
Director present, he shall be Charman f willing to act if no Director 15 present and wiling to
act, the members present (in person or by proxy} and enhtled to vote shall choose one of their
number to be Chairman of the meeting

Entitiement to attend and speak

Each Director shall, notwithstanding that he 1s not 2 member, be entitted to attend and speak at
any general meefing and at any separate meeting of the holders of any class of shares of the
Company The Chawman may inwvite any person to attend and speak at any general meeting
where he considers this will assist in the deliberations of the meeting

Power to adjourn

The Charrman may, with the consent of a meeting at which 2 quorum is present, and shall, if so
directed by the meeting, adjourn any meeting from tme to time (or indefinitely) and from place
to place as the meeting shall determine However, without prejudice to any other power which
he may have under these Articles or at common law, the Chairman may, without the need for
the consent of the meeting, interrupt or adjourn any meeting (whether or not it has commenced
or a quorum 1s present) from time to time and from place to place or for an indefinite penod if he
15 of the opimion that it has become necessary to do so in order to secure the proper and orderly
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conduct of the meetng or to give all persons entitled to do so a reasonable opportunity of
attending, speaking and voting at the meeting or to ensure that the business of the meeting I1s
properly disposed of Any meeting may be adjourned more than once

Notice of adjourned meeting

Where a meeting I1s adjourned indefinitely, the Board shall fix the tme and place for the
adjourned meeting Whenever a meeting 1s adjoumed for 30 days or more or indefimtely, at
least seven clear days' notice, specifying the place, the day and time of the adjourned meehng
and the general nature of the business to be transacted, shall be given in the same manner as
in the case of an oniginal meeting Save as aforesaid, no member shall be entitled to any notice
of an adjournment or of the business to be transacted at any adjourned meeting

Business of adjourned meeting

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

Accommodation of members and security arrangements

The Board may, for the purpose of controlling the leve! of attendance and ensuning the safety of
those attending at any place specified for the holding of a general meeting, from tme to time
make such arrangements as the Board shall in its absolute discretion consider to be appropriate
and may from time to time vary any such arrangements or make new arrangements in place
thereof The entitiement of any member or proxy to attend a general meeting at such place shall
be subject to any such arrangements as may be for the time being approved by the Board in the
case of any meeting to which such arrangements apply the Board may, when specifying the
place of the meeting

direct that the meeting shall be held at a place specified in the notice at which the Charrman of
the meeting shall preside (the “Principal Place™), and

make arrangements for simultaneous attendance and participation at other places by members
otherwise entitled to attend the genera! meeting, but exciuded from the Principal Place under the
prowisions of this Article, or who wish to attend at any of such other places, provided that persons
attending at the Principal Place and at any of such other places shall be able to see, and hear
and be seen and heard by, persons attending at the Principal Place and at such other places, by
any means

Such arrangements for simuitaneous attendance may include arrangements for controliing the
level of attendance in any manner at any of such other places (as stated above), provided that
they shall operate so that any members and proxies excluded from attending at the Principal
Place are able to attend at one of the other places For the purposes of all other provisions of
these Articles any such meeting shall be treated as being held and taking place at the Principal
Place

The Board may direct that any person wishing to attend any meeting should provide such
evidence of identity and submit to such searches or other secunity arrangements or restrictions as
the Board shall consider appropriate 1n the circumstances The Board shall be entitied in its
absolute discretion to refuse eniry to, or eject from, any meeting to any person who fails to
provide such evidence of identity or {0 submit to such searches or to otherwise comply with such
secunty arrangements or restrnctions )
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VOTING AND POLLS
Method of voting

At any general meeting a resolution put to a vote of the meeting shall be decided on a show of
hands, unless (before or on the declaration of the result of the show of hands) a poll 15 duly
demanded Subject to the provisions of the Companies Acts, a poll may be demanded by

the Chairman of the meeting, or
by at least five members present in person or by proxy and entitled to vote on the resolutions, or

a member or members present In person or by proxy representing not less than ten per cent of
the total voting nghts of all the members having the nght to vote on the resolution (excluding the
voting nghts attached to shares in the Company which are held over treasury shares), or

a member or members present in person or by proxy holding shares confernng a nght to vote at
the meeting, being shares on which an aggregate sum has been paid up equal to not less than
one-tenth of the total sum paid up on ail the shares confernng that nght-

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

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

Chairman's deciaration conclusive on show of hands

Unless a poll 1s duly demanded and the demand s not withdrawn, a declaration by the
Chairman of the mesting that a resolution has on a show of hands been carned, or carned
unanimously or by a particular majorty, or lost, or not carmed by a particular majority, and an
gntry to that effect in the book containing the mmutes of proceedings of the Company, shall be
conclusive evidence of the fact, without proof of the number or proportion of the votes recorded
for or aganst such resolution

Objection to error in voting

No objection shall be raised to the qualification of any voter or to the counting of, or faiure to
count, any vote, except at the meeting or adjourned meeting or polt at which the vote objected
to 1s given or tendered or at which the error occurs  Any objection or error shall be referred to
the Charrman of the meeting and shall only vitiate the decision of the meeting on any resolution
if the Charman decides that the same 1s of sufficient magnitude to whate the resolution or may
otherwise have affected the decision of the meeting Any vote which 13 not disallowed at such a
meeting or poll shall be valid for all purposes The decision of the Chairman on such matters
shall be final and conclusive

Amandment to resolutions

If an amendment is proposed to any resolution under considerahion but i1s In good farth ruled out
of order by the Chairman of the meeting, any error in such ruling shall not invalidate the
proceedings on the substantive resolution

In the case of a resolution duly proposed as a spectal resolution, no amendment thereto (other
than a clerical amendment to correct a patent error) may in any event be considered or voted on
and in the case of a resolution duly proposed as an ordinary resolution, no amendment thereto
(other than an amendment to correct a patent error) may be considered or voted on, uniess either
at least 48 hours prior to the time appointed for holding the meeting or adjourned meeting at
which such ordinary resolution is to be proposed, notice In wnting of the terms of the amendment
and mtention to move the same has been iodged at the Office or the Chairman of the meeting In
his absolute discretion decides that it may be considered or voted on  With the consent of the
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Chairman of the meeting, an amendment may be withdrawn by its proposer before it 1s put to the
vote

In calculating the penod mentioned in Article 69 2, no account shall be taken of any part of any
day which 1s not a woriung day

Procedure on a poll

Any poll duly demanded on the elechon of a Charman of a meeting or on any question of
adjournment shall be taken forthwith A poll duly demanded on any other matter shall be taken in
such manner (including the use of baliot or voting papers or eleclronic means, or any
combination thereof) and at such time and place, not being more than 30 days from the date of
the meeting or adjourned meeting at which the poll was demanded, as the Chairman shali direct
The Chairman may appoint scrutineers who need not be members No notice need be given of a
poll not taken immediately if the time and place at which it 1s to be taken are announced at the
meeting at which it 1s demanded In any other case at least seven clear days’ notice shall be
given specifying the time and place at which the poll is to be taken The result of the poll shali be
deemed to be the resolution of the meeting at which the poll was demanded

The demand for a poll {other than on the electton of a Charman of the meeting or any question of
adjournment) shall not prevent the continuance of the meeting for the transachon of any business
other than the question on which z poll has been demanded If a poll 1s demanded before the
declaration of the result on a show of hands and the demand 1s duly withdrawn, the meeting shall
continue as if the demand had not been made

The demand for a poll may, before the poll 18 taken, be withdrawn, but only with the consent of
the Chairman of the meeting A demand so withdrawn shall not invakidate the result of a show of
hands declared before the demand was made

On a poll votes may be given in person or by proxy A member entitied to more than one vote
need not, if he votes, use all his votes or cast all the votes he uses i the same way Unless his
appointment otherwise provides, the proxy may vote or abstain at his discretion on any matter
coming before the meeting on which proxies are entitled {o vote

Yotes of membeors

Subject to Articles 71 2, 71 3, 71 4 and 74 and subject to Article 40 and subject to the provisions
of the Companies Acts, to any speciai terms as to voting on which any shares may have been
issued or may for the ime being be held and to any suspension or abrogation of voting nghts
pursuant to these Arlicles, at any general meeting every member who I1s present in person or by
proxy shall on a show of hands have one vote and every member present in person or by proxy
shall on a poll have one vete for each share of which he 1s the holder

iIf two or more persons are jont holders of a share, then in voting on any question the vote of the
senior who tenders a vote (whether 1n persen or by proxy} shall be accepted to the exclusion of
the votes of the other joint holders For this purpose, senionty shall be determined by the order in
which the names of the holders stand in the Register

For the purposes of deterrmining which persons are enttled to attend or vote at a meeting and
how many votes such persons may cast, the Company may specify in the notice of the meeting a
time, not more than 48 hours before the time fixed for the meeting, by which a person must be
entered on the relevant Register of Members in order to have the nght to attend or vote at the
meeting or adjourned meeting

Where n Engtand or elsewhere a receiver or other person (by whatever name called) has been
appointed by any court claiming junsdiction in that behalf to exercise powers with respect to the
property or affars of any member on the ground (however formulated) of mental disorder, the
Board may, in its absolute discretion, on or subject to the produchon of such evidence of the
appointment as the Board may require, permit such receiver or other persen to vote in person or,
on a poll, by proxy on behalf of such member at any general meeting Evidence to the

CFD-#5746012-vB 30




7186

72

73

74
741

742

75
751

7511

7512

satisfaction of the Board of the authority of the person claiming to exercise the nght to vote shall
be deposited at the Office, or deposited or received at such other place or address as Is specified
in accordance with these Articles for the deposit or receipt of appointments of proxy not less than
48 hours before the time appointed for holding the meeting or adjourned meeting at which the
right to vote 1s to be exercised, and in default the nght to vote shall not be exercisable

In caiculating the period mentioned in Article 71 4, no account shall be taken of any part of any
day which 1s not a working day

Chairman’s casting vote

In the case of an equality of votes at a general meeting, whether on a show of hands or on a
poll, the Chairman of the meeting at which the show of hands takes place or at which the poll
was demanded shall be entitled to a second or casting vote in addition to any other vote that he
may have

Restriction on voting rights for unpaid calls etc

No member shall, unless the Board otherwise determines, be entitied to vote at a general
meeting or at any separate meeting of the holders of any class of shares, either in person or by
proxy, or to exercise any other nght or pnvilege as a member in respect of a share held by him,
unless and unti all calis or other sums presently due and payable by him in respect of that
share, whether alone or jointly with any other person together with interest and expenses (if
any} have been paw to the Company '

PROXIES AND CORPORATE REPRESENTATIVES
Voting by proxy

Any person or persons (whether a member of the Company or not) may be appointed to act as a
proxy provided that each proxy 1s appointed to exercise nghts attached to a different share or
shares held by the member The appointment of a proxy or proxies shall not preclude a member
from attending and voting in person on a show of hands or poll on any matters I1n respect of
which the proxy or proxies 1s or are appointed In the event that and to the extent that a member
personally votes his shares, his proxy or proxies shall not be entitied to vote and any vote cast by
a proxy in such circumstances shall be ignored

When two {or more) valid but diffenng appointments of proxy are received in respect of the same
share for use at the same meeting and in respect of the same matter, the one which 1s last vally
received (regardless of its date or of the date of its executon or submission) shall be treated as
replacing and revoking the other or others as regards that share If the Company 1s unable to
determine which appointment was last validly received, none of them shall be treated as vaiid n
respect of that share

Form of proxy
The appointment of a proxy or proxies shall subject to the provisions of the Companies Acts

be in writing, n any common form or in such other form as the Board may approve, and (a) if In
wrihng but not In an electronic form, made under the hand of the appointor or of his attorney duly
authonsed in writing or, if the appointor 1s a corporation, under its common seal or under the
hand of some officer or attorney or other person duly authonsed m that behalf, or (b) if in writing,
n electronic form, submitted by or on behalf of the appointor and authenticated,

be deemed (subject to any contrary direction contained In it) to confer authority to exercise ail or
any nghts of his or ther appointee to demand or join In demanding a pell and to speak at the
meeting and to vote (whether on a show of hands or on a poll) on any resolution or amendment
of a resclution put to the mesting for which it 1s given, as the proxy or proxies think(s) fit,
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unless the contrary i1s stated in it, be vahd as well for any adjournment of the meehing as for the
meeting to which it relates, and

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

The Board may allow a proxy for a holder of any shares in uncertificated form to be appointed by
electronic communication in the form of an uncertificated proxy instruction The Board may also
allow any suppiement to the uncertificated proxy instruction or any amendment or revocation of
any uncertificated proxy instruchion to be made by a further uncertficated proxy instruction

The Board may decide what method should be used {0 determing at what time the instruction or
notification is treated as being received by the Company The Board may treat any notification
purporting or expressed to be sent on behalf of a holder of a share in uncerbificated form as
sufficient evidence of the authonty of the person sending the instruction: to send it on behalf of
that holder

For the purposes of this Article 75, an uncertificated proxy nstruction 1s a properly authenficated
dematenalised mstruction, andfor other instruction or notification, sent through a relevant system
to a participant in that system chosen by the Board to act for the Company The uncertificated
proxy instruction may be tn any form and subject to any terms and conditions that the Board
deems appropnate, but always subject to the faciities and requirements of the relevant system

Deposit or receipt of proxy

Theéppomtment of a proxy and the power of attorney or other authonty (if any) under which 15
authenticated, or a copy of such authorty certified notarially or in some other way approved by
the Board shall

n the case of an instrument In writing {including, whether or not the appointment of proxy 1s n
electronic form any such power of attorney or other authenty) be deposited at the Office or at
such other place or places within the United Kingdom as 1s specffied in the notice convening the
meeting or in any notice of any adjourned meeting or, In any appointment of proxy sent out by the
Company in relation to the meeting not less than 48 hours before the hime appointed for holding
the meeting or adjourned mesting at which the person named in the appointment proposes to
vote, or

in the case of an appointment in electronic form, where an address has been specified for the
purpose of recewing documents or information n electronic form

{a) m, or by way of note to, the notice convening the meetng, or
{b) 0 any instrument of proxy sent cut by the Company in relation to the meeting, or

(¢) nany mwitation in electroric form to appoint a proxy i1ssued by the Company in relation to
the meeting,

be receved at such address not less than 48 hours before the ime for hoiding the meeting or
adjoumned meeting at which the person named m the appointment proposes to vote, or

in the case of a poll taken more than 48 hours after 1t 15 demanded, be deposited or receved as
aforesaid after the poll has been demanded and not less than 24 hours before the time appointed
for the taking of the poll, or

in the case of a polt 1s not taken forthwith but 18 taken not more than 48 hours after it was
demanded, be delivered at the meeting at which the poll was demanded to the chairman of the
meeting or to any Director, the Secretary or some person authorised for the purpose by the
Secretary
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and an appointment of proxy not deposited or delivered n a manner so permitted shall be invahd
No appointment of a proxy shall be valid after the expiry of 12 months from the date named in 1t
as the date of its execution, except at an adjourned meeting or on a poll demanded at a meeting
or an adjourned meeting 1n cases where the meeting was onginally held within 12 months from
such date The proceedings at a meeting shall not be invalidated where an appointment of a
proxy in respect of that mesting 1s delivered in a manner permitted by these Articles by electronic
communication, but because of a technical problem cannot be read by the recipient

In calculating the period mentioned in Article 76 1, no account shall be taken of any part of any
day which 1s not a working day

Board may supply proxy cards

The Board may at the expense of the Company send or make available, by post. electronic
communication or otherwise, appointments of proxy {reply-paid or otherwise) to members for use
at any general meeting or at any separate meeting of the holders of any class of shares, either in
blank or nominating i the alternative any one or more of the Directors or any other persons If
for the purpose of any meeting invitations to appoint as proxy a person or one of a number of
persons specified in the invitations are issued at the expense of the Company, such invitations
shall, subject to Article 56, be 1ssued to all {and not some only) of the members entitled to be sent
a notice of the meeting and to vote thereat by proxy

Revocation of proxy

A vote given or demand for a poll made by a proxy shall be vaiid notwithstanding the death or
mental disorder of the principal or the revocation of the appointment of proxy, or of the authonty
under which the appointment of proxy was executed, or the transfer of the share in respect of
which the appointment of proxy 15 given, unless notice in wnting of such death, mental disorder,
revocation or transfer shall have been recewved by the Company at the Office, or at such other
place or places or address as has or have been appointed for the deposit or receipt of
appointments of proxy

In the case of a meeting or adjourned meeting, at least 48 hours before the commencement of
the meeting or adjourned meeting,

in the case of a poll taken more than 48 hours after t was demanded, at least 24 hours before
the taking of the poll, and

in the case of a poll not taken forthwith but taken not more than 48 hours after it was demanded,
at the meeting at which the poll was demanded

In calculating the period mentioned in Arhcie 78 1, no account shall be taken of any part of any
day which 1$ not a working day

Corporate representatives

A corporation {whether or not a company within the meaning of the Companies Acts) which 1s a
member may, by resolution of its directors or other governing body, authorise such person or
persons as it thinks fit to act as iis representative or representatives at any meetng of the
Company or at any separate meeting of the holders of any class of shares Any person or
persons so authorised shall be entitled to exercise the same powers on behalf of the
corporation {in respect of that part of the corporation’s heldings to which the authornty relates) as
the corporation could exercise If # were an individual member The comoration shall for the
purposes of these Articles be deemed to be present in person at any such meeting if a person
so authonsed 15 present at if, and all references to attendance and voting in person shall be
construed accordingly A Director, the Secretary or some person authonsed for the purpose by
the Secretary may require any representative to produce a cerlified copy of the resolution so
authomsing him or such other evidence of his authority reasonably satisfactory to them before
permitting him to exercise his powers
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Failure to disclose interests in shares

The Directors may by notice in writing {in this Article called a “Disclosure Notice") require any
member or other person appeanng to be interested or appeanng to have been interested in the
shares of the Company to disclose to the Company in writing such nformation as the Directors
shall require relating to the ownership of or Interests in the shares in question as hes within the
knowledge of such member or other person (supported if the Directors so require by a statutory
declaration andfor by independent ewidence) including (without prejudice to the generality of the
foregoing)

any information which the Company I1s entitied to seek pursuant to section 793 CA 2006, and

any information which the Directors shali deem necessary or desirable n order to determmne
whether any shares are Relevant Shares (as defined in Article 40 2) or are capable of being
Affected Shares (as defined in Articie 40 2) or whether it 15 necessary to take steps in order to
protect an Operating Right (as defined in Article 40 2) of the Company or any subsidiary of the
Company or otherwise In relation to the application or potential apphcation of Article 40

The Directors may give a Disclosure Notice pursuant to this Articie at any time and the Oirectors
may give one or more than one such notice i¢ the same member or other person in respect of
the same shares

Where a member, or any other person appeanng to be interested in shares held by that member,
has been issued with a nohice pursuant to section 793 CA 2006 (a "Section 793 Notice*) and
has falled in relation to any shares (“the default shares®, which expression inciudes any shares
issued after the date of such notice in respect of those shares) to give the Company the
inforrmation required within the prescnbed period from the service of the notice or, In purporied
compliance with such a notice, has made a statement which is false or inadequate in a matenal
particular, the following sanctions shall apply unless the Board otherwise determines

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

where the default shares represent at least 0 25 per cent in number or nominal value of the

. 1ssued shares of their ciass {excluding any shares of that class held as treasury shares)

(a) any dividend or other money payable in respect of the shares shall be withheld by the
Company, which shall not have any obligation to pay interest on it, and the member shall
not be entitled to elect, pursuant to Article 145, to receive shares instead of that dnvidend,
and

{b} no transfer, other than an excepted transfer, of any shares held by the member shall be
registered unless

()  the member i1s not himself in default as regards supplying the information required,
and .

(v} the member proves to the satisfaction of the Board thai no person 1n default as
regards supplying such mformation s interested 1n any of the shares the subject of
the transfer

Where the sanctions under Article 80 1 apply i relation to any shares, they shall cease to have
effect (and any dividends withheld under Article 80 2 2 shall become payable)

if the shares are transferred by means of an excepted transfer but only In respect of the shares
transferred, or
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at the end of the penod of seven days (or such shorter period as the Board may determine)
following receipt by the Company of the informahon required by the Section 793 Notice and the
Board being fully satisfied that such information 1s full and complete

Where, on the basis of information obtained from a member in respect of any share held by him,
the Company 1ssues a Section 793 Notice to any other person, it shall at the same tme send a
copy of the Section 793 Notice to the member, but the accidental ormussion to do so, or the
non-receipt by the member of the copy, shall not invalidate or otherwmise affect the application of
Article 80 1

Where default shares in which a person appears 10 be interested are held by a Depositary, the
provisions of this Article BC shall be treated as applying only to those shares held by the
Depositary in which such person appears to be interasted and not {insofar as such person's
apparent interest 1s concerned) to any other shares held by the Depositary '

Where the member on which a Section 793 Notice 1s served 1s a Depositary acting In its capacity
as such, the obhigations of the Depositary as a member of the Company shall be iimited to
disclosing to the Company such information refating to any person appeanng to be interested in
the shares held by It as has been recorded by it pursuant {o the arrangements entered into by the
Company or approved by the Board pursuant to which it was appointed as a Depositary

For the purposes of this Article 80

a person, other than the member holding a share, shall be treated as appeanng to te interested
in that share If the member has informed the Company that the person (s, or may be, so
interested, or if the Company (after taking account of any information obtained from the member
or, pursuant to a Section 793 Notice, from anyone else) knows or has reasonable cause to
believe that the person 1s, or may be, so interested,

“interested” shall be construed as It 15 for the purpose of section 793 CA 2006,

reference to a person having failed to give the Company the information required by a Section
793 Notice, or being in default as regards supplying such information, includes, without imitation,
reference

(a) tohus having faied or refused to give all or any part of it, and

{b) to s having given informabon which he knows to be false in a matenal paricular or his
having recklessly given information which I1s false in a matenal particular,

‘prescribed period” means 14 days,
“excepted transfer” means, in relation to any shares held by a member

(a) a transfer by way of or pursuant to acceptance of a takeover offer for the Company
(within the meaning of sechion 974 CA 2006), or

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

(c) a transfer which 1s shown to the satisfaction of the Board to be made 1n consequence of a
bona fide sale of the whole of the beneficial interest in the shares to a person who I1s
unconnected with the member or with any other person appeanng to be interested in the
shares For the purposes of this sub-paragraph {c} any associate (as defined in section
435 of the Insolvency Act 1986) shall be inciuded in the class of persons who are
connected with the member or any person appeanng to be interested in such shares

Nothing contained in this Article 80 shall be taken to linut the powers of the Company under
section 794 CA 2006
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UNTRACED MEMBERS

Power of sale

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

dunng the pencd of 12 years immediately prior to the date of the publicaton of the
adverisements referred to n Article 8112 {or, If published on different dates, the earher or
earliest thereof) (the "Relevant Penod") the Company has paid at least three cash dividends
{whether intenm or final) on the share and no cash dividend payable on the share has either
been claimed or cashed,

on or after expiry of the Relevant Penod the Company has given notice of its intention to sell
such share by advertisements in two newspapers of which one shall be a national newspaper
published in the United Kingdom and the other shall be a newspaper circulating in the area of the
address on the Register or other last known address of the member or the person enttied by

transmission to the share or the address for the service of notices notfied under Article 154 3,

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

dunng the further period of three months following the date of publication of the sad
advertisements {or, If published on different dates, the later or latest thereof) and prior to the
exercise of the power of sale the Company has not received any commumnication in respect of
such share from the member or person entitled by transmission

To give effect to any sale of shares pursuant to this Article the Board may authorise some person
to transfer the shares in question and may enter the name of the transferee in respect of the
transferred shares in the Register notwithstanding the absence of any share certificate being
iodged in respect thereof and may issue a new certificate to the transferee  An instrument of
transfer executed by that person shall be as effective as if it had been executed by the holder of,
or the person entitled by transmission to, the shares The purchaser shall not be bound to see to
the application of the purchase moneys, nor shall his title to the shares be affected by any
rregulanty or invalidity in the proceedings relating to the sale

If dunng the Relevant Period, or duning any penod ending on the date when all the requirements
of Articles 81 11 to 811 4 (inclusive) have been satisfied, any additional shares have been
1ssued in respact of those held at the beginming of, or previously so issued dunng, any such
penod and all the requirements of Articles 81 12 to 811 4 (inclusive) have been satisfied n
regard to such additional shares, the Company shall also be entitied to sell the additional shares

Application of proceeds of sale

The net proceeds of sale shall belong to the Company which shall account to the member or
other person entitled to such share for an amount equal to such net proceeds by carrying all

‘moneys in respect thereof to a separate account The Company shall be deemed to be a debtor

to, and not a trustee for, such member or other person in respect of such moneys Moneys
carned to such separate account may either be employed in the busingss of the Company or
Invested in such investments as the Board may from ttme to time think fit No interest shall be
payable to such member or other person in respect of such moneys and the Company shall not
be required to account for any money earned on them

PRESIDENT
Appointment of President

The Board may appoint any person who 1s or has been a Director and who in the opinion of the
Board has rendered outstanding services to the Company to be President and may determine
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the pertod for which he 1s to hold office  Any such appointment may be made on such terms as
to remuneration and otherwise as the Board may think fit and may be terminated by the Board

Duties of President

It shall be the duty of the President to advise the Board on such matters as he or it may deem to
be of nterest to the Company The President shall not by virtue of his office as such have any
powers or duties in relation ¢ the management of the business of the Company and shall not by
virtue of his office as such be a Director

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS
Number of Directors and Majority of Directors to he UK Nationals

Uniess and until otherwise determined by the Company by ordinary resolution, the number of
Directors (other than any alternate Directors) shall be not less than three and no more than
fifteen

At any iime a majority of the Directors must be UK Nationals (as defined in Article 40 2)

Power of Company to appoint Directors

Subject to the provisions of these Articles, the Company may by ordinary resclution appoint a
person who 15 willing to act to be a Director, either to fill a vacancy or as an addiion to the
existing Board, but the total number of Directors shall not at any ttme exceed any maximum
number fixed in accordance with these Articles

Without prejudice to the power of the Company to appont any person to be a Director pursuant
to these Articles, the Board shall have power at any time to appeint any person who is willing to
act as a Director, either to fill a vacancy or as an addition to the existing Board, but the total
number of Directors shall not exceed any maximum number fixed in accordance with these
Articiles Any Director so appointed shall retire at the annual general meeting of the Company
next following such appointment and shall not be taken into account in determining the number of
Directors who are to retire by rotation at such meeting

Power of Controlling Shareholders to appoint Directors

For so long as the Controlling Shareholders directly or indirectly hold in aggregate at least 25 per
cent of the 1ssued ordinary share capital of the Company and the Company s entitled to continue
o use the "easylet" brand under the terms of the easylet Brand Licence, the Controling
Shareholders (or ether of them) shalf be entitled to appomnt any two persons to be non-executive
Directors and in additon SHI shall be enttied to be the Charman of the Board and of the
Company

For so long as the Controling Shareholders directly or indirectly hold n aggregate at least 10 per
cent of the 1ssued ordimary share capital of the Company and the Company 1s entitied to continue
to use the “easyJet” brand under the terms of the easyJet Brand Licence, SHI shall be entitied to
be the Chairman of the Board and of the Company

SHI shall be deemed to have exercised and to continue to exercise his night to be Chairman of
the Board and of the Company unless and until he serves notice in writing to the contrary on the
Company

Appointment of executive Directors

Subject to the provisions of the Companies Acts, the Board, or any commitiee authonsed by the
Board, may from time to bme appoint one or more of its body to hold any employment or
executive office {including that of Chief Executive or Managing Director) for such term (subject
to the provisions of the Companies Acts) and subject to such other conditions as the Board, or
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any committee authonsed by the Board, thinks fit in accordance with Article 111 The Board, or
any committee authonsed by the Board, may revoke or terminate any such appointment without
prejudice to any claim for damages for breach of contract between the Director and the
Company

Eligibility of new Directors

No person, other than a Director retinng (by rotabon or otherwse), shall be appomted or
re-appointed a Director at any general meeting unless

he I1s recommended by the Board, or

not less than seven nor more than 42 clear days before the date apponted for the meeting,
notice 1n wnting duly executed by a member {other than the person to be proposed) qualified to
vote at the meeting has been given to the Company of the intention to propose that person for
appointment or re-appointment, staung the particulars which would, if he were so appointed or
re-apponted, be required to be included in the Company's register of directors, fogether with
notice exacuted by that person of his willingness to be appointed or re-appointed, 1s lodged at the
Office

Share qualification
A Director shall not be required to hold any shares of the Company

Resolution for appointment

A resolution for the appointment of two or more persons as Directors by a single resolution shall
be void unless an ordinary resolution that it shall be so proposed has first been agreed to by the
meeting without any vote being given against it

Retirement by rotation

Subject to Article 92 2, at each annual general meeting of the Company cne-third of the Diractors
who are subject to retirement by ratation or, If their number 1$ not three or a multiple of three, the
number nearest to but not exceeding one-third shall retire from office  If there are fewer than
three Directors who are subject 1o retirement by rotation, one Director shall retire from office

In addition to any Director required to retire by rotaton under Arhicle 92 1, there shall aiso be
required to retire by rotation any Director who at an annual general meeting of the Company shall
have then been a Director at each of the preceding two annual general meetings of the Company
and who was not elected or re-slected at either such annual general meeting and who has not
otherwise ceased to be a Director (either by resignation, retirement, rernoval or otherwise) and
been re-clected by general meeting of the Company at or since either such annual general
meehng

Directors subject to retirement by rotation

Subject to the provisions of the Compantes Acts and of these Articles, the Directors to retire by
rotation at each annual general meeting shalt be, so far as necessary to obtain the number
required, first, any Director who wishes to retire and not offer himself for re-election and
secondly, those Directors who have been longest in office since their appointment or last
re-appointment As between two or more Directors who have been in office for an equal length
of time, the Director to retire shall, in default of agreement between them, be determined by lot
The Directors to ratire on each occasion (hoth as to number and identity) shall be determined by
the composition of the Board at the start of business on the date of the nolice convening the
annual general meeting notwithstanding any change in the number or identity of the Directors
after that time but before the close of the meeting
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Position of retiring Director

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

Deemed re-appointment

At any general meeting at which a Director retires under any provision of these Articles, the
Company may by ordinary resolution fill the vacancy by electing the retinng Director or some
other person ehigible for appointment  If the Company does not do se, the retining Director shall,
if willing, be deemed to have been re-appointed unless it 15 expressly resolved not to fill the
vacancy or a resclution for the re-appointment of the Director 1s put to the meeting and lost

Removal by ordinary resolution

In addition to any power of removal conferred by the Companies Acts, the Company may by
ordinary reselution remove any Director before the expiration of his peniod of office, but without
prejudice to any clam for damages which hie may have for breach of any contract of service
between him and the Company, and may (subject to these Articles) by ordinary resolution
appoint another person who 1s willing to act to be a Director In his place Any person so
appointed shall be treated, for the purposes of determining the time at which he or any other
Dwector i1s to retire, as if he had become a Director on the day on which the person in whose
place he 15 appomnted was last apponted or re-appointed a Director

Vacation of office by Director

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

he resigns by notice 1n wnting delivered to, or f in electromic form, received by, the Secretary at
the Office or tendered at a Board meeting,

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

he becames bankrupt, has an intenm receving order made against hm, makes any arrangement
or compounds with his creditors generally or applies to the court for an interm order under
section 253 Inselvency Act 1986 in connection with a voluntary arrangement under that Act,

an order is made by any court of competent jurisdiction on the ground (howsoever formulated) of
mental disorder for his detentron or for the appointment of a guardian or receiver or other person
to exercise powers with respect to his affars or he becomes a patient for any purpose of any
statute relating to mental health and the Board resolves that his office be vacated,

both he and hus alternate Director appointed pursuant to the provisions of these Arbicles (if any)

~are absent, without the permission of the Board, from Board meetings for six consecutive months

and the Board resolves that his office be vacated
Resolution as to vacancy conclusive

A resclution of the Board declanng a Director to have vacated office under the terms of
Article 97 shall be conclusive as to the fact and grounds of vacation stated in the resolution
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ALTERNATE DIRECTORS

Appointments

Each Director (other than an aiternate Director) may, by notice n writing delivered to or, 1f in

electronic form, recewved by the Secretary at the Office, or in any other manner approved by the
Board, appont any other Director or any perscn approved for that purpose by the Board and
willing to act, to be his alternate and remove from office an alternate direcior so appointed by
him

No appomtment of an alternate Director who 1 not already a Director shall be effective untl his
consent to act as a Director in the form prescnbed by the Companies Acts has been recerved at
the Office

An glternate Director need not hold a share qualfication and shall not be counted in reckoning
any maximum or mimimum number of Directors allowed by these Articles

Participation in Board meetings

Every alternate Director shall {subject to lus giving to the Company an address within the United
Kingdom at which notices may be served on him) be entitled to receive notice of all meetings of
the Board and all committees of the Board of which tis appointor 15 a member and, in the
absence from such meetings of his appointor, to attend and vote at such meetings and to
exercise all the powers, nights, duties and authortties of his appointor {except as regards power
to appoint and alternate) A Drectfor acting as alternate Director shall have a separate vote at
Board meetings for each Director for whom he acts as alternate Director (and who 15 not
present) in addition to his own vote (iIf any) as a Director, but he shall count as only one for the
purpose of determining whether a quorum 15 present

Alternate Director responsible for own acts

Every person acting as an alternate Director shall be an officer of the Company, shall alone be
responsible to the Company for his own acts and defaults and shafl not be deemed to be the
agent of the Director appointing him

Interests of alternate Director

The prowisions of Article 130 (Directors’ Intgrests) shall apply to an alternate Director to the
same extent as If he was a Director and for the purposes of Article 130A 6 an alternate Director
shall be deemed to have an interest which conflicts, or possibly may conflict, with the interest of
the Company If ether he or his appointor has such an interest The provisions of Articles 162
and 163 (Indemnity) shall also apply to an alternate Director to the same extent as If he was a
Director However, he shall not be entitled to receive from the Company any fees in his
capacity as an alternate director, except only such part (if any) of the fees payable to his
appointor as his appointor may by notice in wnting to the Company direct Subject to this
Article, the Company shall pay to an alternate Director such expenses as might properly have
" been paid to him If he had been a Director

Revocation of appointment

An alternate Director shall cease to be an alternate Director

if his appointor revokes his appointment, or

If his appomtor ceases for any reason to be a Director, provided that if any Director retires but is

re-appomted or deemed to be re-appointed at the same meeting, any valid appomtment of an
alternate Director which was in force immediately before his retrement shall remain i force, or
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if any event happens In reiation to him which, if he were a Direclor otherwise appointed, would
cause him to vacate office, or

if he resigns his office by notice in wnting to the Company

DIRECTORS' REMUNERATION, EXPENSES AND PENSIONS
Directors' fees

The Directors {other than alternate Directors) shall be entitied to receive by way of fees for ther
services as Directors such sum as the Board, or any committee authonsed by the Board, may
from time to time determine (not exceeding £550,000 per annum or such other sum as the
Company In general meeting by ordinary resolution shall from time to time determine) Such
sum (unless otherwise directed by the resolution of the Company by which it s voted) shall be
divided among the Directors 11 such proportions and In such rmanner as the Board, or any
committee authonsed by the Board, may determine or, in default of such determination, equally
{except that in such event any Director holding office for less than the whole of the relevant
period in respect of which the fees are paid shall only rank in such division 1n proportion to the
time dunng such period for which he holds office} Any fees payable pursuant to this Article shall
be distinct from any salary, remunerabon or other amounts payable to a Director pursuant to
any other provisions of these Articles and shall accrue from day to day

Expenses

- [Each Drrector shall be entitled to be repaid ali reasonable travelling, hotel and other expenses

properly incurred by him in or about the performance of his duties as Director, including any
expenses incurred in attending meetings of the Board or any committee of the Board or general
meetings or separate meehbngs of the hoiders of any class of shares or of debentures of the
Company

Additional remuneration

If by arrangement with the Board, or any committee authonsed by the Board, any Director shall
perform or render any special duties or services outside his ordinary duties as & Director and
not mn his capacity as a holder of employment or executive office, he may be pawd such
reasonable addtional remuneration (whether by way of salary, commission, participation in
profits or otherwise} as the Board, or any committee authonsed by the Board, may from time fo
time determine

Remuneration of executive Directors

The salary or remuneratton of any Director appointed to hold any employment or executive
office in accordance with the provisions of these Articles may be either a fixed sum of money, or
may altogether or in part be governed by business done or profits made or ctherwise
determined by the Board, or any committee authonised by the Board, and may be in addition to
or in lieu of any fee payable to him for his services as Director pursuant to these Articles

Pensions and other benefits

The Board, or any committee authorised by the Board, may exercise all the powers of the
Company to provide pensions or other retirement or superannuation benefits and to provide
death or disability benefils or other allowances or gratuiies (whether by insurance or otherwise)
for, or to inshtute and maintan any sttution, association, society, ¢lub, trust, other
estabishment or profit-shanng, share incentive, share purchase or employees' share scheme
calculated to advance the interests of the Company or to benefit, any person who s or has at
any tme been a Director or employee of the Company or any company which 1s a holding
company or a subsidiary undertaking of or allied to or associated with the Company or any such
holding company or subsidiary undertaking or any predecessar i business of the Company or
of any such holding company or subsidiary undertaking, and for any member of s family
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{including a spouse or former spouse) and any person who 15 or was dependent on him  For
such purpose the Board may establish, maintain, subscnbe and contnbute to any scheme,
institution, association, club, frust or fund and pay premiums and, subject to the provisions of
the Companies Acts, lend money or make payments to, guarantee or give an indemntty in
respect of, or give any financial or other assistance in connection with any of the aforesad
matters The Board may procure any of such matters to be done by the Company erther alone
or v conjunction with any other person  Any Director or former Director shail be entitled to
receive and retain for his own benefit any pension or other benefit provided under this
Article and shall not be obliged to account for it to the Company

POWERS AND DUTIES OF THE BOARD

Powers of the Board

Subject to the provisions of the Companies Acts, the Memorandum of Association of the

Company and these Articles and to any directicns given by special resolution of the Company,
the business of the Company shall be managed by the Board, which may exercise all the
powers of the Company, whether relating to the management of the business or hot No
alteration of the Memorandum of Asscciation or of these Articles and no such direction given by
the Company shall mvakdate any pnor act of the Board which would have been valid if such
alteration had not been made or such direchon had not been given Provisions contamed
elsewhere in these Articies as to any specific power of the Board shall not be deemed to imdi
the general powers given by this Article

Powers of Directors being less than minimum number

If the number of Directors is less than the minimum for the tme being prescribed by these
Articles, the remaiming Director or Directors shall act only for the purposes of appointing an
additional Director or Directors to make up such mimmum or of convemng a general mesting of
the Company for the purpose of making such appointment If there are no Director or Directors
able or wiiling to act, any two members may summon a general meeting for the purpose of
appoinbng Drrectors  Subject fo the provisions of these Articles, any additional Director so
appointed shall hold office only until the dissolution of the first annual general meeting of the
Company following his appointment unless he 1s re-elected during such meeting

Powers of executive Directors

The Board may from time to time delegate or entrust to and confer on any Director holding
executive office (including 2 Chief Executive or Managing Director) such of its powers,
authorites and discretions (with power to sub-delegate) for such tme, on such terms and
subject to such condiions as it thinks fit and revoke, withdraw, alter or vary all or any of such
powers

Delegation to committees and individual Directors:

The Board may delegate any of its powers, authonhes and discretions (including, without
prejudice to the generahty of the foregoing, alf powers, authonties and discretions whose
exarcise involves or may involve the payment of remuneration to or the confernng of any other
benefit on all or any of the Directors) for such time on such terms and subject to such conditons
as it thinks fit to any committee consisting of one or mare Directors and (if thought fit) one or
more cther persons

A majority of the members of a committee or sub-committee shall be Direclors or aiternate
Directors and no resolution of a committee or sub-committee shall be effective unless a majonty
of those present when it ts passed are Directors or alternate Directors

The Board may confer any of its powers, authonties and discretions either coilaterally with, or to
the exclusion of and in substitution for, all or any of the powers of the Board n that respect and
may from time to time revoke, withdraw, alter or vary any of such powers and discharge any such
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committee or sub-committee n whole or in part Insofar as any power, authonty or discretion I1s
so delegated, any reference i these Arficles to the exercise by the Board of such power,
authority or discretion shall be construed as f it were a reference to the exercise of such power,
authority or discretion by such commitiee or sub-committee The power to delegate contained in
this Article shall be effective 1n relation to the powers, authorities and discretions of the Board
generally and shall not be imited by the fact that in certan Articles, but not In others, express
reference 15 made to particular powers, authonties or discretions being exercised by the Board or
by a committee authonsed by the Board

The meetings and proceedings of any such committee or sub-commuitiee consisting of more than
one person shall be governed mutatis mutandis by the prowisions of these Articles regulating the
meetings and proceedings of the Board, so far as the same are not superseded by any
regulations made by the Board under this Article 112 provided that the quorum necessary for the
transaction of business shail, unless otherwise determined by the Board, be two persons, each
being a Dwrector or an aiternate Director

The Board may entrust to and confer upen a Director any of its powers, authonties and
discretions (with power to sub-delegate) upon such terms (subject to the Companies Acts) and
subject to such conditions and with such restrictions as & may decide and either collaterally with
or to the exclusion of s own powers, authonhes and discretions The Board may from time to
time revoke or vary all or any of them but no person dealing 1n good faith and without notice of
the revocation or variation shall be affected by it The power to delegate contained in this Article
shall be effective 1n relation fo the powers, authonties and discretions of the Board generally and
shall not be imited by the fact that in certain Articles, but not in others, express reference 18 made
to particular powers, authonties or discretions being exercised by the Board or by a committee
authonsed by the Board

Local management

The Board may establish any local or divisional boards or agencies for managing any of the
affars of the Company in any specified localty, either in the United Kingdom or elsewhere, and
may appoint any persons {o be members of such local or divisional board, or any managers or
agents, and may fix thewr remuneraton The Board may delegate to any local or divisional
board, manager or agent so appointed any of its powers, authonties and discretions (with power
to sub-delegate) and may authonse the members for the time being of any such local or
divisional board, or any of them, to fill any vacancies and to act notwithstanding vacancies, and
any such appointment or delegation may be made for such time, on such terms and subject to
such conditons as the Board may think fit The Board may confer such powers either
collaterally with, or to the excfusion of and in substitubon for, all or any of the powers of the
Board in that respect and may from time to tme revoke, withdraw, alter or vary all or any of
such powers Subject to any terms and conditions expressly imposed by the Board, the
proceedings of any local or divisional board or agency with two or more members shall be
governed by such of these Articles as regulate the proceedings of the Board, so far as they are
capable of applying The power to delegate contained in this Articie shall be effective in relation
to the powers, authorihes and discretions of the Board generally and shall not be imited by the
fact that in certain Articles, but not in others, express reference 1S made to particular powers,
authorhes or discretions being exercised by the Board or by a committee authonsed by the
Board

Power of attorney

The Board may, by power of attorney or otherwise, appoint any person or persons to be the
agent of the Company and may delegate to any such person or persons any of its powers,
authonties and discrehons (with power to sub-delegate), in each case for such purposes and far
such time, on such terms (including as to remuneraton) and subject to such conditions as it
thinks fit The Board may confer such powers either collaterally with, or to the exciusion of and
in subshtution for, all or any of the powers of the Board in that respect and may from time to
time revoke, withdraw, alter or vary any of such powers The power io delegate contained In
this Article shall be effective in relation to the powers, authonties and discretions of the Board
generally and shall not be imited by the fact that in certain Articles, but not In others, express
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reference 1s made to particular powers, authonties or discretions being exercised by the Board
or by a commitiee authonsed by the Board

Associate directors

The Board may appeint any person {not being a Director) to any office or empioyment having a
designation or title including the word “director” or attach to any existing office or employment
with the Company such designation or title and may terminate any such appointment or the use
of such designation or title The inclusion of the word "director” in the designation or title of any
such office or employment shall not imply that such person 1s, or is deemed to be, or is
empowered n any respect to act as, a Director for any of the purposes of the Companies Acts
or these Articles

Exercise of voting power

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

Provision for employees

The Board may exercise any power conferred on the Company by the Companies Acts to make
provigion for the benefit of persons (other than directors, former directors or shadow directors)
employed or formerly employed by the Company or any of its subsidiary undertakings {or any
member of his famiy or any person who Is dependent on him) in connection with the cessation
or the transfer to any person of the whole or part of the undertaking of the Company or that
subsidiary undertaking

Overseas registers

Subject to the prowvisions of the Companies Acts, the Board may exercise the powers conferred
on the Company with regard to the keeping of an overseas branch, local or other register and
may make and vary such regulations as 1t thinks fit respecting the keeping of any such register

Borrowing powers

The Beard may exercise all the powers of the Campany to borrow money and to mortgage or
charge all ar any part of the undertaking, property and assets (present and future) and uncalled
capital of the Company and, subject to the provisions of the Companies Acts, to create and 1ssue
debenture and other loan stock and debentures and other secuntes, whether outnght or as
collateral secunity for any debt, liabihly or abbgation of the Company or of any third party

PROCEEDINGS OF DIRECTORS AND COMMITTEES
Board meetings

Subject to the provisions of these Articles, the Board may meet for the despatch of business,
adjourn and otherwise reguiate its preceedings as if thinks fit

Notice of Board meetings

One Director may, and the Secretary at the request of a Director shall, summon a Board
meeting at any tme on reasonable notice Notice of a Board meeting shall be deemed to be
properly given to a Diractor if it 1s given to him personally or by word of mouth or sent in writing
to him at his last known address or any other address given by him to the Company for that
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purpose or if in electronic form, to any address given by him to the Company for that purpose
A Dwector may waive the requirement that notice be given to him of any Board meeting, either
prospectively or retrospachvely !t shall not be necessary to give notice of a Board meeting to a
Director who 1s absent from the United Kingdom unless he has requested the Board in wrting
that notices of Board meetings shall during his absence be given to him at any address n the
United Kingdom given by him to the Company for this purpose, but such notices need not be
given any earlier than notices given to Directors not so absent

Quorum

The quorum necessary for the transaction of business may be determined by the Beard and,
subject to Article 122 2, unti otherwise determined shall be thrae persons, each being a Director
or an alternate Director A duly convened meeting of the Board at which a quorum is present
shal! be competent to exercise all or any of the authorties, powers, and discretions for the time
being vested in or exercisable by the Board Subject to these Articles, any Director who ceases
to be a Director at a meeting of the Board may continue to be present and to act as a Director
and be counted in the gquorum untit the termination of the meeting If no other Director objects and
if otherwise a quorum of Directors would nct be present

A meeting of the Board shall not be quorate unless a majonty of the Directors present are UK
Nationals {as defined in Article 40 2)

Chairman of Board

Subject to the nghts of SHI under Article 87, the Board may appoint one or more of its body as
Chairman or Jaint Chairman and one or more of its body as Deputy Charrman of its meetings
ang may determine the period for which he I1s or they are to hold office and may at any time
remove him or them from office If no such Chairman or Deputy Chairman s elected, or «f at
any meeting netther a Chairman nor a Deputy Charman is present within five minutgs of the
time appointed for holding the same, the Directors present shall choose one of thewr number to
be Charrman of such meeting In the event there are two or more Joint Chairmen or, in the
absence of a Charman, two or more Deputy Charmen being present, the Joint Chairman or
Deputy Chairman to act as Chairman of the meeting shall be decided by those Directors
present Any Charman or Deputy Charman may also hold executive office under the
Company

Voting

Questions ansing at any meeting shail be determined by a majonty of votes In the case of an
equality of votes the Chairman of that meeting shall have 2 second or casting vote

Electronic participation in meetings

Any Director or his alternate may validly participate in a meeting of the Board or a committee of
the Board by means of conference telephone or any ather form of communications equipment,
provided that ail persons participating in the meeting are able to hear and speak to each other
throughout such meeting, or by a series of telephone calls from the Chawman of the meeting or
by exchange of communication in electronic form addressed to the Charman of the meeting

A person so participating by being present or being in telephone communication with or by
exchanging communication in electronic form with those :n the meeting or with the Chairman of
the meeting shall be deemed tc be present in person at the meeting and shall accordingly be
counted in a quorum and be entitied to vote Such a meeting shall be deemed to take place
where the largest group of those participating 1s assembied or, if there 1s no group which 1s larger
than any other group, where the Chairman of the meeting 1s

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

A resclution in wnting authenticated by all the Directors for the time being entitled to receive
notice of a Board meeting and not being less than a quorum, or by all the members of a
committee of the Board for the time entitied to receive notice of such commitiee meeting and not
being less than a quorum of that committee, shall be as valid and effective for all purposes as a
resolution duly passed at a meeting of the Board {or commiltee, as the case may be) Such a
resolution

may consist of several documents in the same form each authenticated by one of more of the
Directors or members of the relevant committee,

need not be authenticaied by an alternate Director if it 15 authenticated by the Director who
appointed him,

if authenticated by an alternate Director, need not also be authenticated by ins appomtor, and

to be effective, need not be authenticated by a Drector who 1s prohibited by these Articles from
voting thereon, or by his altemate

Proceedings of committees

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

Minutes of proceedings
The Board shall cause minutes to be made in books kept for the purpose of recording

all appointments of officers and committees made by the Board and of any such officer's salary
or remuneration, and

the names of Directors present al every maeting of the Board, of a commitiee of the Board, of the
Company cr of the holders of any class of shares or debentures of the Company, and all orders,
resolutions and proceedings of such meetings

Any such minutes, If purporting to be authenticated by the Charrman of the meeting at which the
proceedings were held or by the Chairman of the next succeeding mesting or the Secretary, shall
be prima facie evidence of the matters stated in such minutes without any further proof

Validity of proceedings

All acts done by a meeting of the Board, or of a committee of the Board, or by any person acting
as a Director, alternate Director or member of a commitiee shali, notwithstanding that it 1s
afterwards discovered that there was some defect in the appointment of any person or persons
acting as aforesaid, or that they or any of them were or was disquahfied from helding office or
had ceased to hold office or were or was not entitled to vote on the matter in question, be as
vald as if every such person had been duly appointed, and was duly qualfied and had
continued to be a Diractor, afternate Director or member of a committee and entitled to vote

DIRECTORS' INTERESTS
Application of Articles 130A and 1308

Up to and including midnight on 30 September 2008 (or such other time as sections 175 to 177
inclusive of CA 2006 shall come mnto effect (the "Effective Date"))
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130A 21

130A.3
130A 3 1

the provisions of Article 130A shall apply and be effective and all references in these Articles to
Articie 130 {or a provision therecf) shall be deemed to be to Article 130A (or the relevant
provision thereof), and

Article 130B shall have no effect whatsoever
With effect from the Effective Date

the provisions of Article 130B shall apply and be effective and all references in these Articles to
Article 130 {or a provision thereof) shall be deemed to be to Article 130B (or the relevant
provision therecf), and

Article 130A shall have no effect whatsoever
Directors Interests

Director may have interests

Subject to the prowisions of the Companies Acts and prowvided that Article 130A 2 1s complied
with, a Director, notwithstanding his office

{a} may enter into or otherwise be interested n any contract, arrangement, transaction or
proposal with the Company or in which the Company 1s otherwise interested, either in
regard to his tenure of any office or place of profit or as vendor, purchaser or otherwise,

{b) may hold any other office or place of profit under the Company {except that of Auditor or
of auditor of a subsidiary of the Company) m comjunction with the office of Director and
may act by imself or through s firm in a professional capacity for the Company, and
in any such case on such terms as to remuneration and otherwise as the Board may
arrange, either 1n addition to or m lieu of any remuneration provided for by any other
Article,

(¢} may be a director or other officer of, or employed by, or a party to any transaction or
arrangement with or otherwise interested in, any company promoted by the Company or
in which the Company Is otherwise interested or as regards which the Company has
any powers of appointment, and

{d) shall not be liable to account to the Company for any profit, remuneration or other
benefit realised by any such office, employment, contract, arrangement, transachon or
proposal and no such contract, arangement, transaction or propesal shall be hable to
be avoided on the grounds of any such interest or benefit

Disclosure of interests to Board

A Drrector who, to hus knowledge, 1S in any way (directly or indirectly) interested in any contract,
arrangement, transaction or proposal with the Company shall declare the nature of tus interest
at the meeting of the Board at which the question of entering into the contract, arrangement,
transachon or proposal is first considered, if he knows his interest then exists or, n any other
case, at the first meeting of the Board after he knows that he i1s or has become so interested

For the purposes of this Article:

a general notice given to the Board by a Director that he 1s to be regarded as having an Interest
{of the nature and extent specified in the nolice) in any contract, transaction, arrangement or
proposal in which a specified person or class of persons 15 interested shall be deemed fo be a
sufficient disclosure under this Article in relation to such contract, transaction, arrangement or
proposal, and
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130A5

an interest of which a Direcior has no knowledge and of which it 1s unreasonable to expect him
to have knowledge shall not be treated as an interest of his

Interested Director not to vote or count for quorum

Save as provided in this Article, a Director shall not vote on, or be counted in the quorum n
relation to, any resolution of the Board or of a committee of the Board concerming any contract,
arrangement, transaction or any other proposal whatsoever in which he has an interest which
(together with any interest of any person connected with him within the meaming of section 346
CA 1885) 1s to his knowledge a matenal interest (otherwise than by virtue of his interests in
shares or debentures or other secunties of or otharwise mn ¢r through the Company), unless the
resolution concerns any of the following matters

(a) the giving of any guarantee, secunty or indemnity in respect of money lent or obligations
incurred by him or any other person at the request of or for the benefit of the Company
or any of its subsidiary undertakings,

(b} the gning of any guarantee, securnty or indemnity in respect of a debt or cbhgation of
the Company or any of its subsidiary undertakings for which he himself has assumed
responsibility in whole or in part under a guarantee or indemnity or by the gwving of
securty,

(c) the gwving of any other ndemnity where all other Directors are aiso being offered
indemnities on substanhally the same terms,

(d) any proposal concerning an offer of shares or debentures or other securities of or by the
Company or any of its subsichary undertakings 1n which offer he 15 or may be entitied to
participate as a holder of secunties or in the underwniting or sub-underwnting of which
he is to participate,

(e) any proposal concerning any other body corporate In which he (together with persons
connected with him within the meaning of section 346 CA 1985) does not to his
knowledge have an interest (as the term 1s used i Part 22 CA 2008) in one per cent or
more of the issued equity share capital of any class of such body corporate (calculated
exclusive of any shares in such company held as treasury shares) or of the votng rnghis
available to members of such body corporate,

() any proposal relating to an arrangement for the beneft of the empioyees of the
Company or any of its subsidiary undertakings which does not award him any privilege
or benefit not generally awarded to the employees to whom such arrangement relates,

{g) =2ny proposal concerning insurance which the Company proposes to maintain or
purchase for the benefit of Directors or for the benefit of persons who include Directors,
or

{h) any proposal concerning the funding of expenditure by cne or more Directors on
defending proceedings aganst him or them, or doing anything to enable such Director
or Directors to avoid incurnng such expenditure

Director's interest in own appointment

A Drrector shall not vote or be counted in the quorum on any resolution of the Board or
committee of the Board concerning his own appomntment (including fixing or varying the terms of
his appointment or its termination) as the holder of any office or place of profit with the
Company or any company in which the Company 1s iterested Where proposals are under
consideration concerning the appomntment (including fixing or varying the terms of appointment
or its termination) of two or more Directors to offices or places of profit with the Company or any
company in which the Company s interested, such proposals may be dwvided and a separate
resolution considered in relation to each Director  In such case each of the Directors concerned
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130A.8
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(if not otherwise debarred from voting under these Articles) shall be entitled to vote (and be
counted in the quorum) in respect of each resolution except that concerming his own
appointment

Chairman's ruling conclusive on Director's interest

If any question arises at any meeting as to the matenalty of a Director's interest {other than the
Chairman's interest) or as to the entitlement of any Director (other than the Chairman) to vote or
be counted tin a quorum, and such queshion is not resolved by tus volunianly agreeing to abstain
from voting or being counted in the quorum, such question shail be referred to the Chairman of
the meeting The Charman's ruling !n relation to the Director concerned shall be final and
conclusive except in a case where the nature or extent of the interest of the Director concerned
(so far as it 1s known to him) has not been farly disclosed to the Board

Directors’ resolution conclusive on Chairman's interest

If any question arises at any meefing as to the materality of the Chairman’s interest or as to the
entittement of the Charman to vote or be counted in a quorum, and such question 1s not
resolved by his voluntarly agreeing to abstain from voting or baing counted in the quorum, such
question shali be decided by resolution of the Directors or committee members present at the
meehng (excluding the Chairman), whose majonty vote shall be final and conclusive exceptin a
case where the nature or extent of the interest of the Chairman (so far as it is known to huim) has
not been farrly disclosed to the Board

Connected persons

For the purposes of Articles 130A 1 to 130A 7 (which shall apply equally to alternate Directors)
an interest of a person who 1s for the purposes of CA 1985 connected (which word shall have
the meaning given to it by section 346 CA 1885) with a Director shall be treated as an interest of
the Directors

Directors Interests

Directors may have Interest

For the purpose only of this Article 130 below

130B 11
130812

i30B13

130814

1308.2

1308 2 1

a conflict of interest includes a conflict of interest and duty and a conflict of duties,
an interest means a direct or an indirect interest,

an interest, transaction or arrangement of which a Dwector 1s aware includes an interest,
transactton or arrangement of which that Director ought reasonably to be aware, and

ih relation to an altethate Director, an interest of his appeintor shall be treated as an mterest of
the alternate Director in addition to any interest which the alternate Director otherwise has

Power of the Board to authorise conflicts of interest

For the purposes of section 175 of CA 20086, the Board may authonse any matter proposed to it
In accordance with these Articles which would, if not so authonsed, involve a breach by a
Director of tus duty to avoid confiicts of interest under the section, including, without lirmitation,
any matter which relates to a situation {a “relevant situation"} in which a Director has, or can
have, an interest which confiicts, or possibly may conflict, with the interest of the Company or
the exploitation of any property, information or opportunity, whether or not the Company could
take advantage of it, but excluding any situation which cannot reasonably be regarded as lkely
to give nse to a confict of interest The provisions of this Article do not apply to a conflict of
interest ansing in relation to a transaction or arrangement with the Company
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13082 3
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130B2 5
130B2 51

130B2 52

130B2 53

130B2 54

130B.3

130B 3 1

130832

130833

1308 3 4

130B341
130B342

Any such authonsation will be effective only if
the relevant situation arose on or after 1 October 2008,

any requirement as to guorum at the meeting at which the matter ts considered 1s met
without counting the Director in question or any other interested Director, and

the matter was agreed to without therr voting or would have been agreed to If therr votes
had not been counted

The Board may (whether at the time of the giving of the authonsation or subsequently) make
any such authonsation subject to any lmits or condiions it expressly imposes but such
authonsation 1s otherwise given to the fullest extent permitted

The Board may vary or terminate any such authonsation at any time
Provided that Article 130B 3 1s compilied with, a Directar, notwithstanding his office

may be a party to or otherwise be interested 1n any transaction or arrangement with the
Company or in which the Company I1s otherwise interested,

may hold any other office or place of profit under the Company (except that of Auditor or
of auddor of a subsidiary of the Company} in conjunction with the office of Director and
may act by himself or through his firm in a professional capacity for the Company, and in
any such case on such terms as to remuneration and otherwise as the Board may
arrange, either in addition to or 1n heu of any remuneration provided for by any other
Article,

may be a director or other officer of, or employed by, or a party to any transaction or
arrangement with or otherwise interested in, any company promoted by the Company or
in which the Company is otherwise interested or as regards which the Company has any
powers of appointment, and

Provided the acceptance, entry into or existence of it has been approved by the Board
under Article 130B 2 1 or it comes within Arhicle 130B 2 5, a Director, notwithstanding his
office, shall not be liable to account to the Company for any profit, remuneration or other
benefit realised by any office or employment or from any transaction or arrangement or
from any Interest in any body corporate, no such transaction or arrangement shall be
liable to be avoided on the grounds of any such interest or benefit nor shall the receipt of
any such profit, remuneration or any other benefit constitute a breach of his duty under
section 176 of the Companies Act 2006 not to accept benefits from third parties

Declaration of interests

Director shall declare the nature and extent of his interest in a relevant situation within Article
130B 2 to the other Directors

Director who 1s aware that he 15 1n any way interested in a proposed transachon or arrangement
with the Company must declare the nature and extent of that interest to the other Directors

Director who 15 aware that he is any way interested in a transaction or arrangement that has
been entered into by the Company must declare the nature and extent of his interest to the
other Directors, unless the interest has already been dectared under Article 130B 3

The declaration of interest must (in the case of Article 1308 3 3) and may, but need not (In the
case of Article 1308 3 1 or 13CB 3 2), be made

at a meeting of the Directors, or '

by notice to the directors in accordance with
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130B 7
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1308 8 1
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130883

130B.4

1308 4 1

130B4 2

130B 4 3
130B.5
130B 5 1

130852

(a) section 184 of the CA 2006 (notice n writing), or
{b) secton 185 of the CA 2006 {general notice)

If a declaration of interest, or deemed declaration of interest, proves to be, or becomes,
inaccurate or incomplete, a further disclosure must be made

Any declaration of interest required by Article 130B 3 1 or 1308 3 3 ahove must be made as
soon as reasonably practicable Failure to comply with this requirement does not affect the
underlying duty to make the declaration of interest

Any declaraton of interest required by Article 130B 32 above must be made before the
Company enters into the transaction or arrangement and, in the case of an interest which arose
before 1 October 2008, at the first meeting of the Directors at which the queshon of entering into
the proposed transaction or arrangement s first taken into consideration

Any declaration of interest under Article 1308 3 2 above must be made as soon as reasonably
practicable

For the purposes of Articles 1308 3 2 and 130B 3 3 and, in the case of Article 130A 8 1 only,
1308 3 1, a Director need not declare an interest

if it cannot reasonably be regarded as likely to gve nse to a conflict of interest,
if, or to the extent that, the other Directors are already aware of i, or

if, or to the extent that, it concerns terms of his service contract that have been or are to be
considered

by a meeting of the Directors, or

by a committee of the Directors appointed for the purpose under these Articies

Entitlement to keep information confidential

A Drrector shall be under no duty to the Company with respect to any information which he
obtains or has obtained otherwise than as a Director of the Company and in respect of which he
has a duty of confidentiality to another person However, to the extent that his retationship with
that other person gives rise to a conflict of interest or possible conflict of interest, this Article
applies only If the existence of that relatonship has been approved by the Board pursuant io
Article 130B 2 1 In particular, the Drector shall not be in breach of the general duties he owes
to the Company by virtue of sections 171 to 177 of the Compames Act 2006 because he fails

to disclose any such information to the Board or to any Cirector or other officer or employee of
the Company, and/or

to use or apply any such information in performing his duties as a Director of the Company
Avoiding conflicts of interest

Where the existence of a Director's relationship with another person has been approved by the
Board pursuant to Article 130B 2 1and his retatonshwp with that person gwves nse to a confiict of
interest or possible conflict of interest, the Director shall not be in breach of the general duties
he owes to the Company by virtue of sections 171-177 of the Compames Act 2006 because he

absents himself from meetings of the Board at which any matter relating to the confiict of
interest or possible confiict of interest will or may be discussed or from the discussion of any
such matter at a meeting or otherwise, and/or
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130B 62

130B6 3
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130871
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130B7 3

130B 7 4

130B7 5

130B76

130B77

130B78

makes arrangements not to receve documents and information refating 1o any matter which
gives nse to the confict of interest or possible conflict of interest sent or supphed by the
Company and/or for such documents and information to be received and read by a professional
adwviser

for so long as he reasonably belleves such conflict of interest or possible conflict of interest
subsists

Ovaerriding principles

The provisions of Articles 1308 4 and 130B 5 are without prejudice to any equrtable principle or
rule of law which may excuse the Director from

disclosing information in circumsiances where disclosure would otherwise be required under
these articles, or

attending meetings or discussions or receving documents and information as referred to in
Article 130B 5, in circumstances where such attendance or recenving such documents and
information would otherwise be required under these Articies

Interested Director not to vote or count for quorum

A Director shall not vote on, or be counted in the quorum in relation to, any resolution of the
Board or of a committee of the Board concerning any arrangement or transaction in which he
has an interest which may reasonably be regarded as likely to give nse o a confiict of interest
and, If he purports to do so0, his vote shall not be counted, but this prohibition shall not apply and
the Director may vote (and be counted in the quorum) in respect of any resolution concerning
any cne or more of the following matters

any transaction or arrangement in which he 1s interested by means of an interest in shares,
debentures or other securities or otherwise in or through the Company,

the gming of any guarantee, secunty or ndemnity in respect of money lent or obligatons
ncurred by tum or any other person at the request of or for the benefit of the Company or any of
its subsidiary undertakings,

the giving of any guarantee, secunty or indemnity in respect of a debt or obligaton of the
Company or any of its subsidiary undertalkings for which he himself has assumed respansibriity
in whole or in part under a guarantee or indemnity or by the giving of security,

the giving of any other indemnity where all other Directors are also being offered indemnities on
substantially the same terms,

any proposal conceming an offer of shares or debentures or other securities of or by the
Company or any of its subsidiary undertakings in which offer he i1s or may be enttled to
participate as a holder of secunties or in the underwriting or sub-underwnting of which he 1s to
participate,

any proposal conceming any other body corporate in which he does not to his knowledge have
an interest (as the term 1s used in Part 22 CA 20086) in one per cent or more of the issued equity
share capital of any class of such body corporate {calculated exclusive of any shares of that
class In that company held as treasury shares} nor to his knowledge hold one per cent or more
of the voting nghts which he holds as shareholder or through his direct or indirect holding of
financial instruments (within the meaning of the Dis¢losure and Transparency Rules) in such
body corperate,

any proposal relating to an arrangement for the benefit of the employees of the Company or any
of #s subswary undertakings which does not award him any privilege or benefit not generaily
awarded to the employees to whom such arrangement relates,
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13087 10

1308.8

130B.9

130B.10

1308.11

131

any proposai concerning insurance which the Company proposes to maintain or purchase for
the benefit of Directors or for the benefit of persons who include Directors, or

any proposal concerning the funding of expenditure by one or more Directors on defending
proceedings agamnst him or them, or doing anything to enable such Direclor or Directors to
avoud incurning such expenditure

Director's interest in own appointment

A Director shail not vote or be counted in the quorum on any resolution of the Board or
commuttee of the Board concerning his own appointment (including fixing or varying the terms of
his appointment or its termination} as the holder of any office or place of profit with the
Company or any company In which the Company s interested Where proposals are under
consideration concerning the appointment (including fixing or varying the terms of appointment
or its termination) of twe or more Directors to offices or places of profit with the Company or any
company In which the Company is interested, such proposals may be divided and a separate
resolution considered in relation to each Director In such case each of the Directors concerned
{if not otherwise debarred from voting under these Articles) shall be enttled to vote (and be
counted mn the quorum) in respect of each resolution except that concerning s own
appointment

Chairman's ruling conclusive on Director's interest

If any question arises at any meeting as to whether an interest of a Director (other than the
Chairman's interest) shall reasonably be regarded as hikely to give nse to a conflict of interest or
as to the entitlement of any Director (other than the Chairman) to vote or be counted 1n a
quorum, and such question I1s not resolved by his voluntanly agreeing to abstain from voting or
being counted in the quorum, such question shall be referred to the Chairman of the meeling
The Chairman's ruling in refation to the Director concerned shall be final and conclusive except
In a case where the nature or extent of the interest of the Director concerned (so far as tt 15
known to him) has not been fairly disclosed to the Board

Directors’ resolution conciusive on Chairman's interest

If any question anses at any meeting as to whether an interest of the Chairman shall reasonably
be regarded as likely to give rise to & conflict of interest or as to the entitlement of the Chairman
to vote or be counted in a quorum, and such question 15 not rasolved by his voluntanly agreeing
to abstain from voting or being counted In the quorum, such guestion shall be decided by
resolution of the Directors or committee members present at the meetng {excluding the
Chawman), whose majonty vote shall be final and conclusive except in a case where the nature
or extent of the interest of the Chairman (so far as ¢ 15 known to him) has not been fairly
disclosed to the Board

Relaxation of provisions

Subject to the provisions of the Companies Acts and to the Listing Rules, the Company may by
ordinary resolution suspend or relax the provisions of Articles 130B 2 to 130B 10, either
generally or in respect of any particular matter, or ratify any transacton not duly authonsed by
reason of a contravention of these Articies

AUTHENTICATION OF DOCUMENTS
Power to authenticate documents

Any Drrector, the Secretary or any person appointed by the Board for the purpose shail have
power to authenticate any documents affecting the constitution of the Company and any
resolution passed by the Company or the Board or any committee, and any books, records,
documents and accounts relating to the business of the Company, and to certify copies thereof

CFD-#5746012-v6 53




132

133
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1332

134
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or extracts there from as true copies or exiracts, and where any bocoks, records, documents or
accounts are elsewhere than at the Office the local manager or other officer of the Company
having their custody shail be deemed to be a person appointed by the Board for this purpose A
document purporting to be a copy of a resolution, or an extract from the mmutes of a meeting, of
the Company or of the Board or any committee which i1s so certified shaill be conclusive
evidence n favour of all persons dealing with the Company that such resolution has been duly
passed or, as the case may be, that any minute so extracted 1s a true and accurate record of
proceedings at a duly constituted meeting

SEALS

Safe custody

The Board shall provide for the safe custody of the Seal and of any other seal of the Company
Application of seals and execution as a deed without sealing

The Sesl shall be used only by the authonty of a resolution of the Board or of a committee of the
Board so authonsed The Board may determine whether any instrument to which the Seal 1S
affixed shall be signed and, if it i1s to be signed, who shall sign it and by what means The Board
may also determine, aither generally or in a particular case, that a signature may be dispensed
with or affixed by mechanical or other means Uniess otherwise so determined

share certificates and, subject to the provisions of any mstrument consttuting the same,
certificates i1ssued under the Seal In respect of any debentures or other securities need not be
signed and any signature may be affixed to or printed on any such certificate by any means
approved by the Board, and

every other nstrument to which the Seal is affixed shall be signed by one Director and by the
Secretary or by two Directors (or such other persons as the Board or a committee of the Board
shall appoint for that purpose (and if the Secretary 1s a kmited company, such company may
nominate any person to act on its behalf)) or (with effect from 6 Apnl 2008) by one Director in the
presence of a withess who attests hts signature

Any Instrument signed by one Director and the Secretary or by two Directors, or (with effect from
6 April 2008} by one Director in the presence of a witness who attests his signature and, i any
such case, and expressed to be executed by the Company shall have the same effect as if
executed under the Seal, provided that no instrument which makes it clear on its face that it 1s
intended to have effect as a deed shall be so signed without the authornity of the Directors or of a
committee authonsed by the Directors in that behalf

Official seal for use abroad

Subject to the provisions of the Companies Acts, the Company may have an official seal for use
1 any place abroad

THE SECRETARY

The Secretary

Subject to the provisions of the Companies Acts, the Board shall appoint a Secretary or Jont
Secretanes and shall have power to appoint one or more persons to be an Assistant or Deputy
Secretary at such remuneration and on such terms and conditions as it thinks fit and any such
person so appointed may be removed by the Board

Any provision of the Compantes Acts or of these Articles requining or authonsing a thing to be
done by or to a Director and the Secretary shall not be satisfied by its being done by or to the
same person acting both as Director and as, or in place of, the Secretary
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DIVIDENDS AND OTHER PAYMENTS

Declaration of dividends

Subject to the prowisions of the Companies Acts and of these Articles, the Company may by
ordinary resolution declare dividends lo be pad to members according to ther respective nghts
and interests in the profits of the Company However, no dvidend shall exceed the amount
recommended by the Board

Interim dividends

Subject to the provisions of the Companies Acts, the Board may declare and pay such intenm
dividends (including any dividend payable at a fixed rate) as appears to the Board to be justifted
by the profits of the Company available for distribution  If at any tme the share capital of the
Company i1s divided into different classes, the Board may pay such interim dividends on shares
which rank after shares confernng preferential nghts with regard to dividend as well as on
shares conferring preferential rights, unless at the hme of payment any preferential dividend 15
in arrear Provided that the Board acts in good faith, it shall not incur any hiabilsty to the hoiders
of shares conferring preferential rights for any loss that they may suffer by the lawful payment of
any intenm dividend on any shares ranking after those with preferential nghts

Entitlement to dividends

Except as ctherwmise provided by the nghts attached to shares, all dividends shall be declared
and paid according to the amounts paid up (otherwise than in advance of calls) on the shares
on which the dividend 1s paid but ne amount paid up on a share in advance of the date in which
a call 1s payable shall be treated for the purposes of this Article as paid up on the share
Subject as aforesaid, all dividends shall be apportioned and paid proportionately to the amounts
paid up on the shares during any portion or portions of the period in respect of which the
dwvidend 1s paid, but if any share 1s 1ssued on terms providing that it shall rank for dvidend as
from a particutar date, it shall rank for dividend accordingly

Calis or debts may be deducted from dividends
The Board may deduct from any dividend or other money payable to any person on or In

respect of a share all such sums as may be due from him to the Company on acceunt of calls or
otherwise in relation to the shares of the Company

Distribution in specie

The Board may, with the authonty of an ordinary resclution of the Company, direct that payment
of any dividend declared may be satished wholly or partly by the distnbution of assetls, and in
particuiar of paid up shares or debentures of any other company, or in any one or more of such
ways Where any difficulty anses in regard to such distnbution, the Board may seftle t as it
thinks fit In particular, the Board may

issue fractional certificates (or ignore fractions),

fix the value for distnbution of such assets or any part thereof and determine that cash payments
may be made o any members on the footing of the value so fixed, in order to adjust the nghts of
members, and

vest any such assets In trustees on trust for the persons entitled to the dividend

Dividends not to bear interest

Uniess otherwise provided by the rights attached to the share, no dividend or other moneys
payable by the Company on or in respect of a share shali bear interest as against the Company
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Method of payment

The Company may pay any dividend, interest or other sum payable n respect of a share In cash
or by direct debit, bank transfer, chegue, dwvidend warrant, or money order or by any other
method (including by electroruc media) as the Board may consider appropnate  In respect of
shares m uncertificated form, where the Company 1s authonsed to do so by or an behalf of the
holder or joint holders in such manner as the Company shall from time to tune consider sufficient,
the Company may alsc pay any such dividend, interest or other moneys by means of the relevant
system concerned (subject always to the facihities and requirements of that relevant system)

Every such cheque, warrant or order may be sent by post or other delivery service (or by such
other means offered by the Company as the member or persons entitled to it may agree In
writing) to the registered address {(or in the case of a Dapositary, subject to the approval of the
Board, to such persons and addresses as the Depositary may require) of the member or person
entitled to it (or, f two or more persons are holders of the share or are jointly entitied to it by
reason of the death or bankruptcy of the member or otherwise by operation of law, to the
registered address of such of those persons as is first named in the Register) or to such person
and such address as such member or person or persons may direct in wrting  In respect of
shares in uncertficated form, every such payment made by such other method as 15 referred to in
Article 142 1 shall be made in such manner as may be consisient with the facilihes and
requirements of the relevant system concerned Without prejudice to the generalty of the
foregoing, in respect of shares in uncerbficated form, such payment may inctude the sending by
the Company or by any person on its behalf of an instruction to the Operater of the reievant
system to credit the ¢cash memorandum account of the holder or jaint holders or, if permitted by
the Company, of such person as the holder or joint holders may in writing direct

Every cheque, warrant, order or other form of payment is sent at the nsk of the person entitted to
the money represented by it and shall be made payable to the person or persons entitied, or to
such other person as the person or persons entitled may direct in writing Payment of the cheque,
watrant, order or other form of payment {including, n respect of shares In uncertficated form, the
making of payment in accordance with the faciities and requirements of the relevant system
concerned) shall be a good discharge to the Company If any sugh cheque, warrant, order or
other form of payment has or shall be alleged to have been lost, stolen or destroyed, the Board
may, at the request of the person entitled thereto, 1ssue a replacement cheque or warrant or
order or make payment in some other form, subject to ¢complance with such conditions as to
evidence and indemnity and the payment of out of pocket expenses of the Company in
connection with the request as the Board may think fit

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

The Board may, at tts discretion, make provisions to enable a Depositary andfor any member as
the Board shall from time to time determine to receive duly declared dividends i a currency or
currencies other than sterhing For the purposes of the calculation of the amount recevable in
respect of any dividend, the rate of exchange to be used to determine the foreign currency
equivalent of any sum payable as a dividend shall be such rate or rates and the payment thereof
shall be on such terms and conditions as the Board may wn its absolute discretion determine

Uncashed dividends

If cheques, warrants or orders for dvidends or other sums payable in respect of a share sent by
the Company to the person entitied thereto are reiurned to the Company or left uncashed on
two consecutive occasions or, following one occasion, reasonable enguines have faled to
establish any new address to be used for the purpose, the Company shall not be obliged fo
send any dividends or other moneys payable in respect of that share due to that person untl he
notifies the Company of an address to be used for the purpose
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144 Unclaimed dividends

1441 All dividends, interest or other surm payable and unclaimed for 12 months after having become
payable may be invested or otherwise made use of by the Board for the benefit of the Company
until claimed and the Company shall not be constituted a trustee i respect thereof Al dvidends
unclaimed for a perod of 12 years after having been desiared or become due for payment shall
{if the Board so resoives) be forferted and shall cease to remain owing by the Company

145 Payment of scrip dividends

1451 The Beard may, with the prior authority of an ordinary resolution of the Company and subject to
such terms and conditions as the Board may determine, offer to any holders of Ordinary Shares
(excluding any shareholder holding shares as treasury shares) the nght lo elect to receive
Ordinary Shares, credited as fully paid, mstead of the whole (or some part, to be determined by
the Board) of any dividend specified by the ordinary resolution. The following provisions shall

apply ‘

14511 the said resolution may specify a particular dividend or dividends {whether or not already
declared), or may specify all or any dividends declared within a specified penod or periods (but
such period or penods may not end later than the fifth anniversary of the date of the meeting at
which the said resolufion 1s passed),

14512 the entitternent of each holder of Ordinary Shares to new Ordinary Shares shall be such that the
relevant value of the entitlement shall be as nearly as possible equal to (but not greater than) the
cash amount (disregarding any tax credit) of the dividend that such holder would have receved
by way of dividend For this purpose "relevant value” shall be calcuiated by reference to the
average of the middle market quotations for the Ordinary Shares on the Londen Stock Exchange,
as denved from the Daify Official List, for the day on which the Ordinary Shares are first quoted
“ex” the relevant dividend and the four subsequent dealing days, or in such other manner as the
Board may determine on such basis as it considers to be far and reasonable A certfficate or
report by the Auditors as to the amount of the relevant value in respect of any dividend shall be
conclusive evidence of that amount,

14513 no fractions of a share shall be allotted The Board may make such provisions as it thinks fit for
any fractional entitlements including provisions whereby, in whole or n part, the benefit thereof
accrues to the Company and/or under which fractional entitlements are accrued andfor retained
and in each case accumulated on behalf of any mernber and such accruals or retentions are
applied to the allotment by way of bonus to or cash subscription on behalf of such member of
fully paid Crdinary Shares and/or provisions whereby cash payments may be made to members
in respect of therr fractional entittements,

14514 the Board shall, after detarmining the basis of allotment, notify the holders of Ordinary Shares in ‘
writing of the right of election offered to them, and specify the procedure to be followed and place
at which, and the latest time by which, elections must be lodged 1n order to be effective save that
n the case of any holder of Ordinary Shares who has previously made, and has not revoked, an
earher election to receive ordinary shares in tieu of all future drvidends, the Board shall mstead
send him a reminder that such elechon has been made, indicating how that election may be
revoked in time for the next dividend propesed to be paid,

14515 the Board may exclude from any offer any holders of Ordinary Shares or any Ordinary Shares
held by a Depositary where the Board considers that the making of the offer to them or in respect
of such shares would or rmight involve the contraventton of the laws of or the requirements of any
regulatory body or stock exchange or other authonty in any terntory or that for any other reason
the offer should not be made to them or in respect of such shares,

14516 the dividend {or that part of the dividend in respect of which a nght of election has been offered)
shall not be payable on Ordinary Shares In respect of which an election has been duly made
(“the elected Ordinary Shares”) and instead additionai Ordinary Shares shail be allotted to the
holders of the elected Ordinary Shares on the basis of allotment determined as aforesaid  For '
such purpose the Board may capitalise, out of any amount for the tme being standing to the
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credit of any reserve or fund (including any share premum account or capital redemption
reserve) or of any of the profits which could otherwise have been applied in paying dividends n
cash as the Board may determine, a sum equal o the aggregate nominal amount of the
addtional Ordinary Shares to be allotted on that basis and apply it 1 paying up i full the
appropriate number of urussued Ordinary Shares for allotment and distribution 10 the holders of
the elected Ordinary Shares on that basis A Board resolution capitalising any part of such
reserve or fund or profits shall have the same effact as f such capitalisation had been declared
by ordinary resclution of the Company in accordance with Article 147 and n relation to any such
capitalisation the Board may exercise all the powers conferred on them by Article 147 without
need of such ordinary resolution, '

the additional Ordinary Shares so allotted shall rank pan passu in alf respects with each other
and with the fully paid Ordinary Shares in issue on the record date for the dividend in respect of
which the right of election has been offered. except that they will not rank for any dividend or
other distrbution or other entitiement which has been declared, paid or made by reference to
such record date,

the Board may terminate, suspend or amend any offer of the right to elect to receive Ordinary
Shares in heu of any cash dividend at any time and generally may implement any scrip dividend
scheme on such terms and conditions as the Board may from time to time determine and take
such other action as the Board may deem necessary or desirable from time to time In respect of
any such scheme, and

the Board may establish or vary from time to time a procedure for election mandates in respect of
future nghts of election and may determine that every duly effected election in respect of any
Ordinary Shares shall be binding on every successor in titte o the holder thereof until the election
mandate 1s revoked following that procedure

Reserves

The Board may, before recoinmending any dividend (whether preferential or otherwise), carry to
reserve out of the profits of the Company such sums as it thinks fit Al sums standing to
reserve may be apphed from time to time, at the discretion of the Board, for any purpose to
which the profits of the Company may properly be applied, and pending such apphication may,
at the like discretion, either be employed In the business of the Company or be invested in such
nvestments as the Board thinks fit The Board may divide the reserve into such specwal funds
as It thinks fit, and may consohdate into one fund any special funds or any parts of any special
funds nto which the reserve may have been divided as it thinks fit The Board may also,
without placing the same to reserve, carry forward any profits which it may think prudent not to
distribute '

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

subject as provided In this Article, resolve to capitalise any undivided profits of the Company not
required for paying any preferential dwidend (whether or not they are available for distribution) or
any sum standing to the credit of any reserve or fund of the Company which 1s available for
distribution or standing to the credit of share premium account or caprtal redemption reserve or
other undistnbutable reserve,

appropnate the sum resolved to be capitalised to the holders of Ordinary Shares (including any
shares held as treasury shares) in proportion to the nominal amounts of the shares (whether or
not fully paid) held by them respectively which would entitle them to participate in a distribution of
that sum if the shares were fully paid and the sum were then distnbutable and were distnbuted by
way of dividend and apply such sum on their behalf either in or towards paying up the amounts, If
any, for the time being unpaid on any shares held by them respectively, or in paying up n full
unissued shares or debentures of the Company of a nominal amount equal to that sum, and ailot
the shares or debentures credited as fully paid to those holders of Ordinary Shares or as they
may direct, in those proportions, or partly in one way and partly in the other, provided that
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{a) the share premium account, the capital redemption reserve, any other undistnbutable
reserve and any profits which are not available for distnbuton may, for the purposes of
this Arlicle, only be applied in paying up urussued shares to be allotted to holders of
Ordinary Shares credited as fully paid, and

{b) where the amount capitalised 15 applied In paying up n full urissued shares, the
Company will alse be entitled to participate in the relevant distribution In relation to any
Ordinary Shares held by it as treasury shares and the proportionate entitiement of the
members to the distnbution will be calculated accordingly,

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

make such provision by the issue of fractional certificates {or by ignoring fractions or by accruing
the benefit thereof to the Company rather than to the holders of Ordinary Shares concerned) or
by payment in cash or ctherwise as it thunks fit 1n the case of shares or debentures becoming
distnbutable in fractions,

authonse any person to enter on behalf of all the holders of Ordinary Shares concerned Into an
agreement with the Company prowiding for either

{a) the alfotment to them respectively, credited as fully paid up, of any shares or debentures
to which they may be entitled on such capitalisation, or

{(b) the payment up by the Company on behalf of such holders by the application thereto of
therr respechive proportions of the reserves or profits resolved to be capitalised, of the
amounts or any part of the amounts remaining unpaid on therr existing shares

{any agreement made under such authonity being effective and binding on all such holders), and

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

Notwithstanding any other provision of these Arbcles, but without prejudice to the nghts
attached to any shares and subject always to the Companies Acts, the Company or the Board
may by resolution specify any date (the “record date”) as the date at the close of business (or
such other time as the Board may determine) on which persons registered as the helders of
shares or other securhes shall be entitled to receipt of any dividend, distrtbution, inferest,
allotment, issue, notice, information, document or circular and such record date may be on or at
any time before the date on which the same i1s paid, made, given or sarved or {in the case of
any dividend, distnbution, interest, allotment or issue) at any tme after the same Is
recommended, resolved, declared or announced but wiathout prejudice to the nights inter se in
respect of the same of transferors and transferees of any such shares or other secunties No
change in the register of such holders after the record date shall invalidate the same

ACCOUNTS
Accounting records
The Board shall cause accounting racords to be kept in accordance with the Companies Acts
Inspection of records
No member (other than a Director) shall have any nght to inspect any accounting record or

other document of the Company unless he 1s authonsed o do so by statute, by order of the
court, by the Beoard or by ordinary resclution of the Company
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Accounts to be sent to members

Except as provided in Article 152, a copy of the Directors’ and Auditors' reports accompanied by
copies of the annual accounts shall, not less than 21 clear days before the annual general
meeting before which they are to be laid, be delivered or sent to every member and holder of
debentures of the Company and to the Auditors and to every other person who 1s enhtled to
receive notice of general meetings However, this Article shall not require a copy of those
documents to be sent to any person whe under the provisions of these Articles 1s not entitled to
receive notices from the Company or of whose address the Company 1s unaware or to any holder
of debentures of whose address the Company 15 unaware or to more than one of the joint holders
of any shares or debentures

Summary financial statements

The Company may, in accordance with section 426 CA 2006 and any regulabons made under
it, send a summary financial staterment to any member instead of or in addition to the
docurnents referred to 1n Arlicle 1517 Where it does so, the statement shall be delivered or sent
to the member or made avadable on a website in accordance with the Companies Acts, not less
than 21 clear days before the annual general meeting before which those documents are to be
lad

NOTICES
Form of notices

Netwithstanding anything to the contrary 1n these Articles, any notice or document to be given,
sent, issued, deposited, served, delwvered or lodged (or the equivalent) to or by any person
pursuant to these Articles {other than a notice caling a meeting of the Directors) shail be n
wnhing and where specified in any particular Arlicle and any such notice or document shall be
deemed given, sent, 1Issued, deposited, served, deiivered or lodged (or the equivalent) where It i1s
sent In electronic form to an address for the time being notified for that purpose fo the person
giving the notice, but subject always to the provisions of Article 156 2

Subject to the Companies Acts, any document or information i1s validly sent or supplied by the
Company If it 1s made available on a website

Where a document or information 1s sent or suppled fo the Company by a person on behalf of
another, the Company may require reasonable ewidence of the authonty of the former to act on
behalf of the latter

Any amendment or revocation of a notfication given to the Company under this Article shalt only
take effect if in writing, signed by the member and on actual receipt by the Campany thereof

An electronic communication shall not be treated as received by the Company if it is rejected by
computer virus protection arrangements

Service of notice on members

The Company may give any nohice or document (inciuding a share ceriificate) to a member,
either personally or by sending it by post or other delivery service n a prepaid envelope
addressed to the member at his registered address or by leaving 1t at that address or by any

other means authorised in writing by the member concerned or, subject to and In accordance .

with the Companies Acts, by sending it in electronic form to an address for the time being notified
to the Company by the member or by making It available on a website In the case of a member
registered on an overseas branch register any such notice or document may be posted either 1n
the United Kingdom or n the terntory in which such branch register is maintained

In the case of joint holders of a share, all notices or documents shall be given to the jomt holder
whose name stands first in the Register in respect of the joint holding  Notice so given shall be
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sufficient notice to all the joint holders Anything agreed or specified by the first-named joint
holder n respect of a joint holding shall be binding on all joint hoiders

Where a member (or, in the case of joint holders, the person first named 1 the Register) has a
registered address outside the United Kingdom but has notfied the Company of an address
within the United Kingdom at which notices or other documents may be given to fum or, subject
to and n accordance with the provisions of the Compantes Acts, of an address to which notices
or documents may be sent in efectronic formi, he shall be entitied to have notices or documents
given or sent to tum at that address, but otherwise no such member shall be entitled to receve
any notice or document from the Company

If on at least two consecutve occasions the Company has attempted to send nohices or
documents in electronic form to an address for the tme being notfied to the Company by a
member for that purpose but the Company 1s aware that there has been a failure of delivery of
such notice or document, then the Company shall thereafter send notices or documents through
the post to such member at his registered address or his address for the service of notices by
post, In which case the provisions of Article 154 5 shall apply

if on three consecutive occasions notices or other documents-have been sent through the post to
any member at his registered address or his address for the service of notices but have been
returned undelivered, such member shall not thereafter be entitied to receive notices or other
documents from the Company until he shall have communicated with the Company and supplied
in wnting a new registered address or address within the United Kingdom for the service of

~ notices, or, subject to and in accordance with the provisions of the Companies Acts, an address

to which notices may be sent in electronic form
Service of notice in case of death or bankruptcey, etc.

The Company may send or supply any notice or document on the person entitied to a share in
consequence of the death or bankrupicy of a member or of any other event giving rise to its
fransmission by operation of law, by sending or delivenng it in any manner authornsed by these
Articles for the giving of a notice or document to a2 member, addressed to that person by name,
or by the title of representative of the deceased or trustee of the bankrupt or representative by
operation of law or by any ke descnpiion, at the address (if any) within the United Kingdom or
to which notices may be sent by electronic means supplied for the purpose by the person
claiming fo be so entitled Until such an address has been so supplied, any notice, document or
other communication sent or suppled to any member pursuant to these Articles in any manner
tin which it might have been sent or supplied if the death, bankruptcy or other event had not
occurred shall, notwithstanding that the member is then dead or bankrupt or that any other
event giving rise to the transmession of the share by operation of law has occurred and whether
or not the Company has notice of the death, bankruptcy or other event, be deemed o have
been properly sent or supplied In respect of any share registered in the name of that member as
sole or joint holder

Evidence of service

Any notice, certificate or other document, addressed to a member at his registered address or
address for service in the United Kingdom shall, if sent by post, be deemed to have been served
or delivered on the working day after the day when it was put in the post (or, where second-class
mail 1s employed, on the second working day after the day when it was put in the post) Proof
that an envelope containing the notice or document was properly addressed and put into the post
as a prepaid letter shail be conclusive evidence that the nofice was given Any notice, certificate
or other document not sent by post but delivered or left at a registered address or address for
serice In the United Kingdom shall be deemed to have been served or dehvered on the day (or,
if not a working day, the next working day) and at the ttme on which it was so delivered or left

Any notice or other document addressed to a member shall, if sent using electronic means, be
deemed to have been served or delivered on the day it was first sent or, if the day & 1s sent 1s not
a working day, on the next working day In proving such service or delivery 1t shall be conclusive
to prove that the address used for the electromc communication was correct and that the
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electronic communication was properly dispatched by the Company, unless the Company is
aware that there has been a failure of delivery of such notice or document following at least two
attempls in which case such notice or document shall be sent to the member at his registered
address or address for service i the United Kingdom within 48 hours of the original electronic
commumnication A notice or document published on a website shall be deemed to have been
received on the day following that on which a notice of availability was sent

Any notice or other document sent or supplied by means of a website shall be deemed received
by the intended recipient when the matenal was first made available on the website or, if later,
when the recipient received, or 1s deemed to have received, notice of the fact that the matenal
was avallable on the website

In calculating @ period of hours for the purposes of this Article, no account shall be taken of any
part of a day that is not a working day

Any nofice or other document sent by a relevant system shall be deemed to have been served or
delivered when the Company (or a sponsonng system - parhcipant aching on its behalf) sends the
Issuer instructions relating to the notice or document

Any member present, either personally or by proxy, at any general meeting of the Company or of
the holders of any class of share in the Company shall for all purposes be deemed to have
received due notice of that meeting, and of the purposes for which the meeting was called

Notice binding on transferees

Every person who, by operation of law, transfers or by any ofher means becomes entitled to a
share shall be bound by any notice In respect of that share {other than a notice given by the
Company under section 783 CA 2006) which, before his name 1s entered m the Register, has
bean duly given to a person from whom he derives his title

Notice by advertisement

Any notice to be given by the Company to the members or any of them, and not otherwise
provided for by these Articles, shalil be sufficiently given if given by adverlisement in at least one
natonal newspaper published In the United Kingdom and, where the Company keeps an
overseas branch register, in at least one dady newspaper published In the territory in which
such register is maintained Any nohice given by advertisement shall be deemed to have been
served at noon on the day on which the advertisement first appears

Suspension of postal services

Subject to the Companies Acts and to any other provision of these Articles, if at any time by
reason of the suspension, interruption or curtaiment of postal services or threat thereof within the
United Kingdom the Company s or would be unable effectively to convene a general meeting by
notices sent through the post, a general meeting may be convened by a notice advertised in
accordance with Article 158 Such notice shall be deemed to have been duly sefved on all
members entitled thereto at noon on the day on which the first of such advertisements appears
In any such case the Company shalt send confirmatory copies of the notice by post if, at least
seven days prior to the meeting, the posting of notices to addresses throughout the United
Kingdem agam becomes practicable

Where the relevant electronic mail system 1s suspended or restricted, the Company shall send
notices through the post (subject to the provision of Article 159 1)
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WINDING UP

Division of assets

If the Company s wound up the iquidator may, with the sanction of a special resolution of the
Company and any cther sanction required by law, divide among the members (excluding any
member holding shares as treasury shares) in specie the whole or any part of the assets of the
Company and may, for that purpose, value any assets and determine how the dvision shall be
carned out as between the members or different classes of members Any such division may
be otherwise than in accordance with the existing nghts of the members, but if any dwision 1s
resolved otherwise than in accordance with such rights, the members shali have the same nght
of dissent and consequential nghts as If such resolutton were a special resolution passed
pursuant to section 110 Insolvency Act 1986 The hquidator may, with the ke sanction, vest
the whole or any part of the assets in trustees on such trusts for the benefit of the members as
he with the ltke sanction shall determine, but no member shali be compelled to accept any
assets on which there I1s a hability

Transfer or sale under section 110 Insolvency Act 1986

A special resolution sanctiohing a transfer or sale to another company duly passed pursuant to
section 110 Insolvency Act 1986 may in the hke manner authorise the distribution of any shares
or other conswderation receivable by the liquidator among the members (excluding any member
holding shares as treasury shares) otherwise than in accordance with their existing nghts, and
any such determination shall be binding on ail the members, subject to the nght of dissent and
consequential nghts conferred by the said sechon

INDEMNITY
Right to indemnity

Subject to the provisions of the Compantes Acts, but without prejudice t¢ any indemmnity to which
he may otherwise be entitled, every person who 1s or was at any tme a Director, alternate
Director, Secretary or other officer of the Company, or an associated company (except the
Auditors) shall be entitled to be indemnified out of the assets of the Company against al! costs,
charges, losses, damages and liabilities incurred by him for neghgence, defauit, breach of duty,
breach of trust or otherwise In relation to the affars of the Company or of any associated
company, or in connection with the activites of the Company, or of an associate company, as a
trustee of an occupational pension scheme (as defined in section 235(6) CA 2006) , provided that
this Aricle 1621 shall be deemed not to prowide for, or entitle any such person to,
ndemnification to the extent that it would cause this Article 162 1, or any element of it, to be
treated as void under the Companies Acts

Subject to the prowisions of and so far as may be permitted by the Compames Acts, the
Company may at the discretion of the Board provide a Director or officer of the Company (except
the Auditors) with funds to meet expenditure incurred or to be incurred by him (or to enable such
Director or officer to avoild incurring such expenditure) in defending any cnminal or il
proceedings or in connechion with any applcation under the provisions referred to in section
205(5) of CA 2006

Power to insure

Subject to the provisions of the Companies Acts, the Board may purchase and mamntam
insurance at the expense of the Company for the benefit of any person who 1s or was at any bme
a Dhrector or other officer or employee of the Company or of any other company which 1s a
subsichary or subsidiary undertaking of the Company or in which the Company has an interest
whether direct or indirect or who is or was at any time a trustee of any pension fund or employee
benefits trust ih which any employee of the Company or of any such other company or subsidiary
undertaking 15 or has been interested indemnifying such person against any hatulity which may
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attach to hum or loss or expenditure which he may incur m relation to anything done or alleged to
have been done or omitted to be done as a Director, officer, empiloyee or trustee
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