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THE COMPANIES ACT 2006

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

CHARLES TAYLOR CONSULTING PLC

{ADOPTED BY A SPECIAL RESOLUTION PASSED ON[ ] 2010)

PRELIMINARY

1 The regulations contained 1n Table A 1n the Compames (T'ables A to F) Regulanons 2006 shall
not apply to the Company

The model articles of assoctation contained in The Companies (Model Articles) Regulations 2008
(SI/2008/3229) shall not apply to the Company

2 In these articles, unless the context otherwise requires -

(1} ‘the 2006 Act’ means the Companites Act 2006 and every statutory modification or re-
enactment therof for the ume being 1n force,

‘address’ in relation to electronic communications includes any number or address used
for the purposes of such communications,

‘these articles’ means these arucles of assoclation as onginally adopted or as altered
from nme to ume by special resoluson,

‘clear days’ means, (n relation to the period of a notice, that pertod excluding the day on
which the notice 15 given or 1s deemed to be given and the day for which 1t 1s given or on
which 1t 1s to take effect,

‘Company® means Charles Taylor Consulung Plc,

‘Directors’ Remuneration Regulattons’ means The Large and Medum-Sized
Compantes and Group {(Accounts and Reports) Regulations (SI 2008 No 410) and any
modificattons thereof and any substtunons therefor for the nme being 1n force,

‘dividend’ includes all moneys payable on or 1n respect of a share,

‘electronic communication’ means any document or mnformauon sent or supplied 1n
electronic form within the meaning of secuon 1168 of the Companies Act 2006,

‘the office’ means the registered office of the Company,
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‘Opetator’ shall have the same meaning as 1n the Unceruficated Secunties Regulations,

‘ordinary shares’ shall mean the ordinary shares of 1p each in the share capital of the
Company,

‘pard up’ includes credited as pad up,

‘parucipating 1ssuer’ shall have the same meamng as in the Uncertified Securities
Regulatons,

‘parucipating security’ means a share or class of shares or a renounceable night of
allotment of a share, title to which 1s permitted to be transferred by means of a relevant
system 1n accordance with the Uncertificated Securities Regulanons,

‘recognised clearing house’ and ‘recognised investment exchange’ means any
clearing house or investment exchange (as the case may be) granted recognibon under
the Financial Services and Markets Act 2000,

‘tegister’ means, unless the context otherwise requires, the register of members kept
pursuant to section 113 of the 2006 Act and, where the context requires, any register
mamntained by the Company of persons holding any renounceable rnght of allotment of a
share,

‘relevant system’ shall have the same meaning as in the Uncertificated Secunties
Regulations,

‘the seal’ means the common seal of the Company and includes any official seal kept by
the Company by virtue of sections 49 or 50 of the 2006 Act,

‘the secretary’ means the secretary of the Company and includes any assistant or deputy
secretary and a person appointed by the directors to perform any of the dutes of the
secretary,

‘the Stock Exchange’ means London Stock Exchange ple,

‘the UK Listing Authority’ means the Finanaal Services Authonty as competent
authority to decide on the admission of securities to the Official List,

‘the Uncertificated Securities Regulations’ means The Uncertificated Securities
Regulanons 2001 (SI 2009 No 1889) and any modificatons thereof and any
substitutons therefor for the ume being in force, and

‘the United Kingdom® means Great Brtain and Northern Ireland,

references to a share being 1n uncertficated form are references to that share being an
uncertificated umt of a secunty and references to a share being i ceruficated form are
references to that share being a certificated unit of a secunity provided that any reference
to a share 1n uncertificated form applies only to a share of a class which 1s, for the ume
being, a parucipatung securtty, and only for so long as 1t remains a participating security,

for the purposes of these articles, references to a relevant system shall be deemed to
relate to the relevant system on which the parucular shate or class of shares or
renounceable nght of allotment of a share concerned n the capital of the Company 1s a
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(4)

(5

(6)

N

participating security for the tme being and all references in these arucles to the giving
of an instruction by means of a relevant system shall be deemed to relate to a properly
authenticated dematentalised instruction given mn accordance with the Uncernficated
Securiues Regulations and the giving of such instructions shall be subject always to —

(a) the facilities and requirements of the relevant system,
{b) the extent permitted by the Uncertificated Securities Regulations, and
{c) the extent permutted by or practicable under the rules and practices from time to

time of the operator of the relevant system,

where an ordinary resolution of the Company 1s expressed to be required for any
purpose, a special resolution 1s also effecave for that purpose,

the headings 1n the articles do not affect the interpretation of the articles,

words denoting the singular number include the plural number and vice versa, words
denoting the masculine gender include the ferminine gender, and words denoting persons
mcluding corporations, and

subject as aforesaid, any word or expression to which a meaning is assigned by the Act
or the Uncernficated Securines Regulations has the meaning so assigned to it on the date
on which these articles become binding on the Company

3 In these articles -

(1)

(2)

3

(4)

powers of delegation shall not be restrictively construed but the widest interpretation
shall be given thereto,

the word ‘directors’ 1n the context of the exercise of any power contained in these
articles includes any commuttee consisting of one or mote directors, any director holding
executtve office and any local or divisional directors of the Company to which or, as the
case may be, to whom the power in question has been delegated,

no power of delegation shall be limited by the existence or, except where expressly
provided by the terms of delegation, the exercise of that or any other power of
delegation, and

except where expressly provided by the terms of delegation, the delegation of a power
shall not exclude the concurrent exercise of that power by another body or person who
1s for the ume being authorised to exercise it under these articles or under another
delegation of the power

LIABILITY OF MEMBERS

4 The liability of the members 1s linited

SHARE CAPITAL

5 Subject to the provisions of the 2006 Act relating to authonty, pre-emption nights and otherwise
and of any resolution of the Company in general meeting passed pursuant thereto, all unissued
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shares shall be at the disposal of the directors and they may allot (with or without conferring a
night of renunciation), grant options over or otherwise dispose of them to such persons, at such
times and on such terms as they think proper

6 The Company may -

n subject to the provisions of the 2006 Act and without prejudice to any rights or
privileges attached to any class of shares forming part of the capital for the time being of
the Company, 1ssue any share i the Company with such preferred, deferred or other
special rights or privileges, or such restnctions, whether n regard to dividend, return of
capital, voung or otherwise as the directors may determune,

(2) subject to the provisions of the 2006 Act and without prejudice to any mghts or
privileges attached to any class forming part of the capital for the ume being of the
Company, tssue shates of any class which are to be redeemed or are lable to be
redeemed at the option of the holder or the Company on such terms and 1n such
mannet as the Company may by special resolution determine,

{3) subject to and in accordance with the provisions of the 2006 Act, purchase, or enter 1nto
a contract under which 1t will or may purchase, any of its own shares of any class
(including redeemable shares) at any price {whether at par or above or below par) and
any shares to be so purchased may be selected in any manner whatsoever but so that 1f
there shall be in 1ssue any shares which are admitted to the Official List of the UK
Listing Authonty and which are convertible into equity share capital of the Company of
the class proposed to be purchased, then the Company shall not purchase, or enter into
a contract under which it will or may purchase, such equity shares unless either -

(@) the terms of 1ssue of such convertible shares include provisions permutting the
Company to purchase its own equuty shares or providing for adjustment to the
conversion terms upon such a purchase, or

{(b) the purchase, or the contract, has first been approved by a special resolution
passed at a separate meeting of the holders of such convertible shares

7 The Company may exercise all powers conferred or permitted by the 2006 Act of paying
commussion or brokerage Subject to the 2006 Act, commussion or brokerage may be sausfied by
the payment of cash or the allotment of fully or partly paid shares or the grant of an opuon to
call for an allotment of shares or by any combination of these methods

8 Except as required by law or as provided by these articles, the Company shall not be bound by or
recognise any trust upon which a share is held or any interest 1n a share except the absolute night
of the registered holder to the entrety thereof

9 The directors may at any time after the allotment of a share but before a person has been entered
in the register as the holder of the share recognise a renunciation of the share by the allottee 1n
favour of another person and may grant to an allottee a nght to effect a renunciation on the
terms and conditions the board thinks fit

VARIATION OF RIGHTS

10 Subject to the 2006 Act, the nghts attached to a class of shares may be vaned whether or not the
Company 1s being wound up (1) 1 such manner (if any) as may be provided by those nghts, ot
() 1n the absence of proviston, either with the consent in wrinng of the holders of at least three-
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13

fourths of the nominal amount of the 1ssued shares of that class or with the sanctuon of a special
resolution passed at a separate meeting of the holders of the 1ssued shares of that class valdly
held 1n accordance wath the articles, but not otherwise

The nights attached to a class of shares are not, unless otherwise expressly provided in the nghts
attaching to those shares, deemed to be varied by -

8)] the creation, allotment or 1ssue of further shares ranking part passu with or subsequent
to them, or
] by the purchase or redemption by the Company of 1ts own shares 1n accordance with the

2006 Act and article 6(3), or

{3) the board resolving that a class of shares shall become, or the operator of the relevant
system perrmutung such class of shares to be, a participating secunty

UNCERTIFICATED SHARES

Without prejudice to any powers which the Company or the directors may have to 1ssue, allot,
dispose of, convert, or otherwise deal with or make arrangements in relation to, shares and other
securities 1n any form -

m the holding of shares 1n uncernficated form and the transfer of tide to such shares by
means of a relevant system shall be permutted, and

(2) the directors may issue shares 1n uncertificated form and may convert shares from
cettificated form to uncertnficated form and vice versa,

and 1f and to the extent that any provision of these arucles 1s mconsistent with such holding or
transfer as 1s referred to above ot with any proviston of the Uncertificated Secunties Regulations,
it shall not apply to any share 1n uncertificated form Notwithstanding anything else contained in
these articles, where any class of shares 1s, for the ume being, a participating security, unless the
directors otherwise determine, shares of any such class held by the same holder or jomnt holders
in certificated form and uncertificated form shall be treated as separate holdings For the
avoidance of doubt, a class of share shall not be treated as two classes by virtue only of that class
comprising shares 1n both certficated and unceruficated form or as a result of any provision of
these artcles or the Uncertificated Securities Regulations which applies only in respect of shares
in certficated or unceruficated form

SHARE CERTIFICATES

Subject to the provisions of articles 14 and 15, the Company shall 1ssue to every holder of shares
(except a person to whom the Company 1s not required by law to 1ssue a certificate), within the
ume allowed by the 2006 Act and without payment, a certificate for the shares of each class held
by hum and, upon a transfer of part of those shares, a ceruficate for the shares retaned by hin
Every certificate shall be executed by the Company in such manner as the directors may deaide
(which may include under the seal and/or manual or facsimile signatures by one or more
directors) and shall specify the number, class and disunguishing numbers (if any) of the shares to
which 1t relates and the amount paid up thereon
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14

15

16

17

The following further provisions shall apply in respect of ceruficates for shares in the
Company —

(1 delivery of a ceruficate to one of several joint holders shall be sufficient delivery to all
the holders and the Company shall not be bound to issue more than one certificate for
those shares,

2) a member may, upon payment of such reasonable sum as the board may decide,
sutrender for cancellation the cernficate or certificates for the shares held by hum in
return for the 1ssue in heu of several certificates, each for such part of his holding as he
may tequest, ot a single certificate for the whole of his holding,

(3) notwithstanding anything contained in these arucles, the Company shall not be bound to
1ssue a certificate -

(a) representing shares of more than one class or more than one certificate for any
one share, whether or not held jomntly by several persons, or

(b) for shares held by a recognised clearing house or a nomnee of a recognised
clearing house or of a recognsed investment exchange in respect of which the
Company is not required by law to complete and have ready for delivery a
certificate,

{4) if a share certificate 1s worn out or defaced ot 1s alleged to have been stolen, destroyed or
lost, 1t may be renewed in the case of wearing out or defacement, on surrender of the old
certificate or, in the case of allegation of theft, destruction or loss, on such terms as to
evidence, indemnity and the payment of the Company’s mncidental expenses as the
directors may require,

(5 in the case of shares held jointly by several persons any request referred to 1n thus article
may be made by any one of the jownt holders, and

{6} the Company shall not be bound to register more than four persons as the jomt holders
of a share, except in the case of executors or trustees of a deceased member

Arucles 13 and 14 shall not apply in relaton to shares in uncertficated form
LIEN AND FORFEITURE OF SHARES

The Company shall have a first and paramount lien on every share (not being a fully paid share)
registered 1n the name of the member (whether solely or jomntly with another person) for all
moneys (whether presently payable or not) called or payable at a fixed ume 1n respect of that
share The Company’s len on a share shall extend to all dividends payable on 1t The directors
may wholly or partly exempt any share from the provisions of this article upon such terms as

they think fit

If any moneys called or payable at a fixed tme on a share shall remain unpaid after the tme fixed
for payment or 1f any moneys for which the Company has a Lien on a share shall be presently
payable, the directors may give to the holder or other person entitled to the share notice -

(1) demanding payment of the amount of the moneys so called or payable, together with any
accrued 1nterest thereon and any costs, charges and expenses incurred by the Company

PAGE 7

100672685266 5



18

19

20
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22
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by reason of such non-payment, on or before such date (being not earlier than fourteen
clear days after the notice was given) and at such place as the notice shall specify, and

()] stating that, if the notice 1s not complied with, the shares 1n quesuon will be Lable to be
forferited or sold, as the case may require

If the notice 1s not comphied wath, the directors may, while any of the moneys demanded by 1t
remain unpaid -

(1 forfert any share on which any of the moneys were called, together with any dividend
declared thereon but not patd before forfeiture, or

(2) sell any share on which the Company has a lien for any of the moneys on such terms and
tn such manner as they think fit

Subject to the provisions of the 2006 Act, a fotfeited share may be sold, re-allotted or otherwise
disposed of, either to the person who was before the forfeiure the holder thereof or entitled
thereto or to any other person, upon such terms and in such manner as the directors think fit,
and whether with or wathout all or any part of the amount previously paid on the share being
credited as pard The provisions of article 39 shall apply to any such sale, re-allotment or other
disposal The directors may, at any ume before the sale, re-allotment ot disposal, revoke the
forfeiture on such terms as they think fit

A member whose share has been forfetted shall cease to be a member in respect of the forfeited
share (and shall in respect of shares held 1n ceruficated form, surrender to the Company for
cancellation the ceruficate for such shares), but he shall nevertheless remain hable to pay to the
Company, without any deduction or allowance for the value of the shate at the ume of forferture,
all calls made and not paid on the share at the ime of forfeiture, together with all interest accrued
thereon from the date of forfeiture to the date of payment at such rate (not exceeding, without
sanction of the Company given by Ordinary resolution, 20 per cent per annum) as the directors
may determine) The directors may 1n their absolute discrenon wawve payment (whether of the
amount called or of such nterest) in whole or 1n part

The proceeds of sale of a share sold to satisfy a lien of the Company shall be appled, after
payment of the costs of sale, m or towards payment of the moneys presently payable to the
Company for which the hen existed, and any residue shall, upon surrender to the Company for
cancellation of the certificate for the shares sold in the case of shares held 1n certficated form
(subject to a Like hen thereon mn respect of any moneys not presently payable) be pad to the
holder of or other person enutled to the share immediately before the sale

The directors may accept the surrender of any share which they are 1n a position to forfeit upon
such terms and conditions as may be agreed and, subject to any such terms and condinons, a
sucrendered share shall be treated as 1f 1t had been forfeited

The fotfeiture of a share shall involve the extinction at the ame of forferture of all interest in and
all claims and demands against the Company mn respect of the share and all other rights and
liabilites incidental to the share as between the person whose share 1s forfeited and the
Company, except only such of those nghts and habilities as are by these articles expressly stated,
or as are by the 2006 Act given or imposed 1n the case of past members
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3

CALLS ON SHARES

The directors may (subject to the terms of allotment of the shares) make calls upon the members
1n respect of any moneys unpaid on therr shares (whether on account of the nominal amount or
by way of premium) by giving at least fourteen clear days’ notice specifying the ume and place of
payment of each call Each member shall be liable (notwithstanding the subsequent transfer of
the share on which the call was made) to pay the amount of every call so made upon him at the
ume and place so specified The joint holders of a share shall be jointly and severally hable to
pay all calls on the share A call may be made payable by instalments, may be wholly or partly
revoked or postponed as the directors may determine, and shall be deemed to have been made at
the ime when the resolution of the directors authonsing the call was passed

If a call or any instalment of a call on a share remains unpaid after the ume fixed for payment,
the person from whom it 1s due shall pay interest on the amount unpaid from the day fixed for
payment to the day of actual payment at the rate provided by the terms of allotment of the share
ot, if no tate 1s so provided, at such rate, not exceeding 20 per cent per annum or, 1f higher the
approprate rate (as defined by the 2006 Act), as the directors tnay think fit  The directors may
wawve payment of the whole or any part of the interest

Any sum payable 1n respect of a share on allotment or on any fixed date (whether on account of
the nominal amount ot by way of premium) ot as an instalment of a call) shall be deemed to be a
call and, if 1t remains unpaid after the date fixed for payment, the provisions of these articles shall
apply as 1f the sum wete a call duly made and noufied

The directors may, on the 1ssue of shares, differentiate between the holders as to the amounts
and times of payment of calls on their shares

The directors may, 1f they think fit, accept from a member any amount uncalled and unpaid on
any share held by him and such payment in advance of a call shall extinguish pro tanto the
liabihty upon the shares mn respect of which 1t 1s made, and the Company may, until the amount
would (but for the advance) have become presently payable, pay interest on the amount so
advanced at such rate, not exceeding 20 pet cent per annum or, if higher, the appropnate rate (as
defined in the 2006 Act), as may be agreed between the member and the directors

TRANSFER OF SHARES

Where any class of shares 1s, for the ume being, a partcipating secunty, title to shares of that
class which ate recorded on an Operator register of members as being held in unceruficated
form may be transferred by means of the relevant system concerned.

All transfers of shares held 1n certificated form shall be in wntng 1n any usual form or 1n any
other form approved by the directors and shall be signed by or on behalf of the transferor and,
1n the case of a share which 1s not fully pmd, by or on behalf of the transferee

The directors may, in the case of shares in ceruficated form, in their absolute discretion and
without assigning any reason, refuse to register any transfer of any share which 1s not fully pad
(provided that where any such shares are traded via a recognised cleanng house or recognised
investment exchange, the refusal does not prevent dealings in the shares taking place on an apen
and proper basis)
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34
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36

37

38
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The directors may also refuse to register any transfer of shares in certificated form unless the
instrument of transfer -

(1) 15 lodged (duly stamped if required) at the office or such other place as the directors may
appoint, accompanted by the cernficate for the shares to which it relates (unless a
certificate has not been 1ssued) and such other evidence as the directors may reasonably
require to show the nght of the transferor to make the transfer, and

(2) 1s 1n respect of only one class of shares

The directors may also refuse to register a transfer of any share whether held in certificated form
ot not and whether fully paid or not -

(1) to an entity which 1s not a natural or legal person,
{2) to a minor, or
{3) to be held jomntly by more than four petsons

The directors may also refuse to register a transfer of any share 1n uncertificated form to a person
who 1s to hold it thereafter in cernficated form in any case where under the Uncertificated
Securities Regulatnons the Company 1s entitled to refuse to register the transfer or 1s excepted
from the requirement to register the transfer

If the directors refuse to register a transfer of shares they shall send to the transferee notice of
the refusal within two months after the date on which, 1n respect of shares in certificated form,
the transfer was deposited with the registrars for the ume being of the Company or, 1n respect of
shares 1n uncertificated form to a person who s to hold themn thereafter in certificated form, the
date on which the Operatot’s instruction was recetved by or on behalf of the Company

No fee shall be charged by the Company for the registration of any wstrument of transfer or
other document relating to or affecting the title to any share

Subject to the provistons of the 2006 Act and the Unceruficated Securiies Regulations, the
registration of transfers of shares or any class of shares may be suspended at such tmes and for
such periods (not exceeding thirty days tn any year) as the directors may determumne

All mstruments of transfer which are registered shall be retaned by the Company, but any
mstrument of transfer which the directors refuse to register shall (except in the case of fraud) be
returned to the person by whom 1t was lodged for registration

If the directors exercise any power given to them by these arucles to sell, re-aliot or otherwise
dispose of a share including, without limitation, the powers of sale conferred on them by articles
19 and 157 -

{1) the directors may, in the case of a share held 1n certificated form, authonse any person to
execute an nstrument of transfer of the share to, or 1n accordance with the direcuons of,
the person to whom 1t 1s disposed of, and in the case of a share held in uncernficated
form, the directors may, to enable the Company to deal with the share in accordance
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with the provisions of the arucles, require the Operator of a relevant system to convert
the share into ceruficated form and after such conversion may authonse any persen ro
execute an instrument of transfer and to take such other steps (including the giving of
directions to or on behalf of the holder, who shall be bound by them) as they think fit to
effect the transfer,

the directors may, 1n the case of a share held in unceruficated form (subject to the extent
permitted by the Uncertificated Secunities Regulauons and the rules and practices of the
relevant system) to take such steps as may be required, by nstrucion by means of a
relevant system or otherwise, to effect such disposal, forferture, enforcement or sale and
such powers shall (subject as aforesaid) include the right to -

{a) request or require the deletion of any computer-based entries in the relevant
system relating to the holding of such shares in uncertificated form, and/or

(b} alter such computer-based entries so as to divest the registered holder of such
shares of the power to transfer such shares to a person other than the
transferee, purchaser or his nominee idenufied by the Company for ths
purpose, and/ot

(c) require any holder of any unceruficated shares which are the subject of any
exercise by the Company of any such enntlement, by nonce in wnting to the
holder concerned, to change his holding of such unceruficated shares into
certficated form withun such period as may be specified in the nonce, prior to
completion of any disposal, sale or transfer of such shares or direct the holder to
take such steps as may be necessary to sell or transfer such shares, and/or

(d) appoint any person to take such other steps i the name of the holder of such
shares as may be required to effect transfer of such shares and such steps shall
be as effectve as 1if they had been taken by the registered holder of the
uncertificated shares concerned,

the person to whom the share is transferred or re-allotted shall be registered as the
holder of the share and shall not be bound to see to the applicauon of the consideration
(if any) for its disposal and his utle to the share shall not be affected by any irregularity in
or invahdity of the proceedings relaung to the disposal, and

a statutory declaration by a director or the secretary of the Company that the share has
been sold, re-allotted or otherwise disposed of on a speafied date 1n accordance with the
provisions of these articles shall be conclusive evidence of the facts stated i the
declaration against any person claiming to be enttled to the share

TRANSMISSION OF SHARES

40 Upon the death of a member the survivor or survivors, where the deceased was a joint holder of
shares, and hus legal personal representauves, where he was a sole or only surviving holder of
shares, shall be the only persons recognised by the Company as having any uitle to his mnterest in
those shares, but the estate of a deceased holder shall remain liable in respect of any share held
solely or jointly by him

41 A person becomung enttled by transmussion to a share may, on producuon of any evidence the
directors may require, elect either to be registered as a member or to have a person nomunated by

1006073\ 2685266-5
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42

43

44

45

46

47

48

hum registered as a member If he elects to be registered himself, he shall give notice to the
Company to that effect If he elects to have another person registered, he shall -

(1) if 1t 15 a cernificared share, execute an mstrument of transfer of the share to that person,
or

(2) if 1t 1 an uncertificated share, etther —
(a) procure that instructions are given by means of the relevant system to effect

transfer of such uncertificated share to that person, or

(b) change the uncertficated share to certificated form and execute an instrument of
transfer of that ceruficated share to that person

All the provisions of the articles relanng to the transfer of shares apply to the notice or
instrument of transfer or instruction (as the case may be) as 1f 1t were an instrument of transfer
executed or the instruction given by the member and his death, bankruptcy or other event grving
rise to a transmission of entitlernent had not occurred

The directors may at any time give notice requiring a person becormng entitled to a share n
consequence of the death or bankruptcy of a member to elect etther to be registered himself or
to transfer the share and if the notice 1s not complied with within 60 days of the date of such
nouce, the directors may thereafter withhold payment of all dividends or other moneys payable
1n respect of the share untl the requirements of the notice have been complied with

A person becoming entitled to a share 1n consequence of the death or bankruptey of a member
shall, upon producing such evidence of ttle as may be required by the directors and, subject to
the provisions of article 43, have the nghts to which he would be enuted if he were the
registered holder of the share, except that, before being registered as the holder of the share, he
shall not be enutled 1n respect of 1t to exercise any right conferred by membership 1n relation to
meetings of the Company

GENERAL MEETINGS

The Company shall hold annual general meetings, which shall be convened by the directors, 1n
accordance with the 20006 Act

All meetngs of the Company other than annual general meetings are called general meetings
which the directors may convene whenever they think fit

The directors must convene a general meetng on receipt of a requsition from members in
accordance with the 2006 Act and in default a meeung may be convened by requsitionists as
provided in the 2006 Act At a meeting convened on a requistion or by requisiionists no
business may be transacted except that stated by the requusition or proposed by the directors A
general meeting may also be convened 1n accordance with arucle 113

NOTICE OF GENERAL MEETINGS
An annual general meeung and any other general meeung shall be convened by not less than 21
clear days notice 1n wnung However, any general meeting, other than an annual general meeting

may be convened by fourteen clear days' nounce if such shorter notice 1s agreed by the Company
at a general meeting 1 accordance with section of the sectnion 307A of 2006 Act References 1n
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49

50

51

52

artcles 48 to 54 (inclusive) to notice in wntung include a notice sent by electronic
communications and notice published on a website n accordance with the 2006 Act

Subject to the 2006 Act, and although cailed by shorter nouce than that specified 1n article 48, a
general meeting 1s deemed to have been duly called if 1t 15 so agreed -

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

{2) i the case of another meeting, by 2 majonty in number of the members having a nght to
attend and vote at the meeting, being a majonty together holding not less than 95 per
cent 1n nomunal value of the shares giving that right

The notice of meeting shall spealfy -

n whether the meeting 1s an annual general meeting or a general meeting,

(2) the place, the date and the tume of the meeung,

(3) in the case of special business, the general nature of that business,

{4) if the meeting 15 convened to consider a special resolution, the intention to propose the

resolution as such,

(5) with reasonable prominence, that a member enutled to attend and vote may appoint one
or more proxies to attend and, on a show of hands or a poll, vote instead of hum and
that a proxy need not also be a member,

(6) the address of the website on which mformation about the meeting 1s published,

(N a ume (which, 1f the Company 1s a participating 1ssuer, shall not be more than 48 hours
before the time fixed for the meeting) by which a petson must be entered on the register
in order to have the right to attend or vote at the meeting,

(8) details of any forms to be used for the appoint of a proxy,

9) the procedures which members must follow to enable them to vote in advance, or by
electronic means (including the date by which it must be done and details of any forms
to be used), and

(10) the night of members to ask questions at the meetung

The notice of meeting shall be given to the members (other than any who, under the provisions
of the articles or the terms of allotment or 1ssue of shares, are not enntled to recetve notce), to
the directors and to the auditors

The directors may determune that persons entiled to recetve notices of meeting are those
persons entered on the register at the close of business on a day determuned by the board,
provided that, 1f the Company 1s a participating issuer, the day determuned by the board may not
be more than 21 days before the day that the relevant notice of meetng 1s being sent
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53

54

55

56

57

58

The night to attend or vote at the meeting will be determined by reference to those entered on
the Company's register of members not more than 48 hours before the time fixed for the
meeting Changes to entries on the register after the ume so specified 1 the notice shall be
disregarded 1n determuining the nights of any person to so attend or vote

The accidental omussion to send a notice of meetng or, in cases where 1t 1s sent out with the
notice, an strument of proxy to, or the non-recetpt of either by, a person enttled to recewe 1t
does not invalidate the proceedings at a general meeting

If notice of meeting 1s sent in electronic form the Company must have comphed with all
applicable regulatory requirements and the person enutled to recewe such notice must have
agreed that the notice can be sent to hum in that way and not revoked that agreement or, 1n the
case of a company, be deemed to have agreed to recetve notice in that way by a provision in the
2006 Act The notice must be sent to the address specified by the person enttled to recewve such
notice or n the case of nouce sent to a company, an address which 15 deemed to have been
specified by any provision of the 2006 Act

Provided that the Company has compled with all applicable regulatory requirements the
Company may send or supply a notice of meeting by making 1t avadable on a website and where
the Company intends to make that notice of meeting available on a website, the Company must

(a) comply with the provisions of Article146,

(b} noufy persons entitled to recetve such notice that the notice of meeting has been published
on the website, such notfication to state that 1t concerns a notice of meeting, to specify the
place, date and time of the meeting and whether the meeting will be an annual general
meeting, and

(c) the notice must be available on the website throughout the period beginning with the due
date of notfication and ending with the conclusion of the meeting

PROCEEDINGS AT GENERAL MEETINGS

All business transacted at a general meeting 1s deemed specal except the following business at an
annual general meeting -

1) the receipt and consideration of the annual accounts, the Directors” report and auditor’s
report on those accounts,

{2} the receipt, consideration and adopuon of the annual report of the remuneration
commuttee compiled 1n accordance with the Directors’ Remuneration Regulations,

3) the appointment of directors and other officers in place of those retinng by rotanon or
otherwise ceasing to hold office,

(4) the declaration of dividends, and

(5) the appoimntment of the auditors (when special notice of the resolution for appointment
1s not required by the 2006 Act) and the fixing, or determinaaon of the manner of the
fixing, of thewr remuneration

No business shall be transacted at any general meetng unless a quorum is present, but the
absence of a quorum shall not preclude the choice or appointment of a chairman, which shall not
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59

60

61

62

63

64

be treated as part of the business of the meetng FExcept as otherwise provided in these articles,
two persons entitled to vote at the meeting, each being a member or a proxy for a member or a
duly authorised representative of a corporation, shall be a quorum

If a quorum 1s not present within fifteen minutes from the ume appointed for the meeting (or
such longer penod as the chairman of the meeting may allow) or if dunng the meeting a quorum
ceases to be present, the meeting, if convened on the requisition of members, shall be dissolved
and, 1n any other case, shall stand adjourned to a date not less than ten days from the date of the
adjourned meeting and at a place and ume as the chairman may determine  If at the adjourned
meeting a quorum 1s not present within fifteen minutes after the ume appointed for the meeting,
the adjourned meeung shall be dissolved

The chawrman (if any) of the board or, in his absence, the deputy chaiwrman (f any) shall preside
as chairman at a general meeang If there 1s no chairman or deputy chairman, or if at a meeting
netther 1s present within fifteen minutes after the time fixed for the start of the meeting or
neither 15 willing to act, the directors present shall select one of thetr number to be chairman If
only one director 1s present and walling to act, he shall be chairman In default, the members
present in person and entitled to vote shall choose one of their number to be chairman

The chairman of the meeting may, with the consent of any meeting at which a quorum 1s present,
and shall, if so directed by the meeting, adjourn the meeang from tme to time or indefinitely and
from place to place No business shall be transacted at an adjourned meeting except business
which might properly have been transacted at the meeting from which the adjournment took
place

Without prejudice to any other power which he may have under the provisions of the articles or
at common law, the chairman may, without the consent of the meeung, mterrupt or adjourn a
meeting from time to time and from place to place or for an ndefinite penod 1f he decides that 1t
has become necessary to do so 1n order to —

1) secure the proper and ordetly conduct of the meeting,

(2) give all persons entitled to do so a reasonable opportunity of speaking and votng at the
meeting; and

(3) ensure that the business of the meeung is properly disposed of

If 2 meetng 1s adjourned for fourteen days or more or indefinitely, at least seven clear days’
notice specifying the ume and place of the adjourned meeung and the general nature of the
business to be transacted shall be given Otherwise notice of an adjourned meeting need not be
given

A director 15 entitled to attend and speak at a general meeting and at a separate meeting of the
holders of a class of shares or debentures whether or not he 1s a member The chairman may
invite any person to attend and speak at any general meeting of the Company whom the
charrman constders to be equipped by knowledge or expenence of the Company’s business to
assist 1n the debberatton of the meeting
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65

66

67

68

69

70

ACCOMMODATION OF MEMBERS AT MEETINGS

The directors may tesolve to enable persons enutled to attend a general meetung to do so by
simultaneous attendance and parncipation at a satellite meeting place anywhere 1n the world and
the members present in person or by proxy at satellite meetng places shall be counted 1 the
quorum for and ennded to vote at the general meeting 1n question, and that meeting shall be duly
consttuted and 1ts proceedings valid provided that the chawrman of the general meeting 13
satisfied that adequate facthues are available throughout the general meeung to ensure that
members attending at all the meeting places are able do (1) participate 1n the business for which
the meeting has been convened, (u) hear and see all persons who speak (whether by the use of
mucrophones, loudspeakers, audio-visual commumicatons equipment or otherwise) in the
principal meeting place and any satelite meeung place and () be heard and seen by all other
members so present in the same way The chairman of the general meeting shall be present at,
and the meeting shall be deemed to take place at, the principal meeting place

The directors may make arrangements for persons entitled to attend a general meeung to be able
to view and/or hear the proceedings of any general meetung to be able to view and/or hear the
proceedings of any general meeting and/or to speak at the meeting (whether by the use of
microphones, loudspeakers, audio-visual communications equipment or otherwise), by attending
a venue anywhere 1n the world not being a satellite meeting place and those attending any such
venue shall not be regarded as present and shall not be entitled to vote at the meeting at or from
that venue and the inabihty for any reason of any member present in person or by proxy at such
a venue to view and/or hear all or any of the proceedings of the meeting and/or to speak at the
meeting shall not in any way affect the validity of such proceedings

The directors may from ime to time make such arrangements for the purpose of controlling the
level of attendance at any such place (whether involving the 1ssue of tckets or the imposition of
some means of selecton or otherwise) as they shall in therr absolute discretion consider
approprate, and may from ame to ttme vary any such arrangements or make new arrangements
1n place of them, provided that a member who 1s not entided to attend, 1n person or by proxy, at
any paticular place shall be enntled so to attend at one of the other places, and the enttlement
of any member so to attend the meeting or adjourned meeting at such place shall be subject to
any such arrangements as may be for the time bemng 1n force and by the notice of meeting or
adjourned meeting stated to apply to the meeting

SECURITY AND ORDERLY CONDUCT AT MEETINGS

The board may direct that persons wishing to attend any general meeting should submut to such
searches or other security arrangements or restnctions as the board shall consider appropriate in
the circumstances and shall be entitled 1n its absolute discretion to, or to authorise some one or
more persons who shall include a director or the sectetary ot the charrman of the meeting to,
refuse entry to, or to eject from, such general meeting any person who fails to submut to such
searches or to otherwise comply with such secunty arrangements or restricuons

The chawrman shall take such acton as he thinks fit to promote the orderly conduct of the
business of the meetung as lad down 1n the notce of the meeting and the chairman’s decision on
matters of procedure or ansing incidentally from the business of the meeung shall be final as
shall be his deterrmination as to whether any matter 1s of such a nature

AMENDMENTS TO RESOLUTIONS

No amendment o a resoluton duly proposed as a special resolution other than an amendment
to correct a patent error may be considered or voted on No amendment to a resolution duly
proposed as an ordmnary resolunon other than an amendment to correct a patent error may be
considered or voted on unless etther —
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{n at least seven days before the tme appointed for holding the meeting or adjourned
meeting at which the ordinary resolution 1s to be considered, notice of the terms of the
amendment and ntention to move 1t, has been lodged at the office, or

2 the chatrman i hus absolute discretion decides that the amendment may be constdered
or voted on,

and 1if an amendment proposed to a resolution under consideratton 1s ruled out of order by the
chairman the proceedings on the substantive resolution are not invalidated by an etror his

ruling

VOTING

Method of voting

71

72

73

74

At a general meeting, a resolution put to the vote of the meeting 1s deaided by a show of hands
unless (before or on the declarauon of the result of the show of hands) a poll 1s duly demanded

Subject to the 2006 Act, a poll may be demanded on any question by -

(1 the chairman of the meetng,
2 not less than five members present in person or by proxy and enutled to vote,
(3) a membet or members present 1n person ot by proxy representing In aggregate not less

than one-tenth of the toral voung rghts of ail the members having the nght to vote at
the meeting, or

@ a member or members present 1 person or by proxy holding shares conferring 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 all the shares conferning that right

A demand by a proxy 1s deemed to be a demand by the member appomung the proxy

Unless 2 poll 1s demanded and the demand 1s not withdrawn, a declaration by the chairman that
the resoluton has been catried, or carnied by a partcular majority, or lost or not carried by a
particular majonity, and an entry to that effect 1n the book containing the minutes of proceedings,
1s conclusive evidence of the fact without proof of the number or proportion of the votes
recorded 1n favour of or against the resolution

Procedure on a poll

m If a poll 1s properly demanded, 1t shall be taken 1n such manner as the chairman directs
He may appoint scrutineers, who need not be members, and may fix a ume and place for
declanng the result of the poll The result of the poll 1s deemed to be the resolution of
the meeung at which the poll 1s demanded

2 A poll demanded on the elecion of a charrman or on any question of adjournment shall
be taken at the meeting and without adjournment A poll demanded on another queston
shall be taken at such ame and place as the chairman decides, either at once or after an
interval or adjournment (but not more than 38 clear days after the date of the demand)
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)

4}

(5}

{6)

No notice need be given of a poll not taken immediately 1f the ume and place at which it
1s to be taken are announced at the meeung at which 1t 1s demanded In any other case at
least seven clear days’ notice shall be given specifying the ume and place at which the
poll 1s to be taken

The demand for a poll may be withdrawn but only with the consent of the chairman A
demand withdrawn in thts way validates the result of a show of hands declared before
the demand 1s made In the case of a poll demanded before the declaration of the result
of a show of hands, the meenng shall continue as 1f the demand has not been made

The demand for a poll {other than on the election of the chairman or on a queston of
adjournment) does not prevent the meetng contnuing for the ransactuon of business
other than the question on which a poll has been demanded

On a poll, votes may be given 1n person or by proxy and a member enntled to more than
one vote need not, If he votes, use all his votes or cast all the votes he uses in the same
way, whether present in person or by proxy

75 Votes of members

M

(2)

&)

Subject to special terms as to voting on which shares have been allotted or 1ssued, or a
suspenston or abrogation of voting rights pursuant to the articles, at a general meeting
every member present in person or by proxy has on a show of hands cne vote and every

member present 1 person or by proxy has on a poll one vote for every ordinary share of
which he 1s the holder

In the case of joint holdets of a share, the vote of the senior who tenders a vote, whether
in person or by proxy, shall be accepted to the exclusion of the vote or votes of the
other joint holder or holders, and semonty 1s determuned by the order n which the
names of the holders stand 1n the register

A member in respect of whom an order has been made by a court or offical having
junisdiction (whether 1n the United Kingdom or elsewhere) that he 1s or may be suffering
from mental disorder or 1s otherwise incapable of runmng his affairs may vote, whether
on a show of hands or on a poll, by his guardian, recewver, curator bonis or other person
authonsed for that putpose and appointed by the court A guardian, receiver, curator
bonis or other authorised and appointed person may, on a poll, vote by proxy if evidence
(to the sansfaction of the board) of the authonty of the person claimung to exercise the
right to vote 1s deposited at the office (or at another place specified 1n accordance with
the arucles for the deposit of 1nstruments of proxy) within the time hmts prescribed by
the arucles for the deposit of instruments of proxy for use at the meetng, adjourned
meeting ot poll at which the right to vote 1s to be exercised

76 Restrniction on voting rights for unpaid calls ete.

Unless the board othetwise decides, no member 1s enatled 1n respect of a share held by him to be
present or to vote, either in person or by proxy, at a general meeting or at a separate meeting of
the holders of class of shares or on a poll, or to exercise other nghts conferred by membership in
relation to the meeting or poll, if a call or other amount due and payable in respect of the share 1s
unpard This restriction ceases on payment of the amount outstanding and all costs, charges and
expenses incurred by the Company by reason of the non-payment

LOGGITSN26R5266 5
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PROXIES

77 Voung by proxy

n

(2)

®

@

5

(6)

@

Subject to the 2006 Act and the requrements of the UK Listing Authonty, the
appointment of a proxy shall be 1 writing 1n any usual form or 1n any other form
approved by the directors and shall provide for two-way voting {(without prejudice to a
night to abstain)  An mstrument appoimnting 2 proxy shall be executed by the appointor
or his duly constituted attotney or, if the appointor is a company, under 1ts seal or under
the hand of its duly authonsed officer ot attorney or other person authorsed to sign

An mstrument of proxy 1s deemed (unless the contrary 1s stated 1n 1t) to confer authority
to demand or join 1n demanding a poll and to speak at the meeting and to vote (whether
on a show of hands or a poll) on any resolution or amendment of a resolution put to, or
other business which may propetly come before, the meeting or meetings for which 1t 1s
given, as the proxy thinks fit

A proxy shall have one vote on a show of hands, except where a proxy has been
appointed by more than one member, and he has been mnstructed by those members to
vote both for and against a resolution In such instances, the proxy shall have one vote
for and one vote against the resolution There shall be no obligaton upon the Company
to venfy or check that a proxy 1s voting in accordance with the mstructions of the
member who they represent and a vote cast by a proxy will not be invalidated by virtue
of the fact that it 1s contrary to the instructions given to the proxy

A proxy need not be a member

A member may appoint mote than one proxy to attend on the same occasion When two
or more valid but differing instruments of proxy are delivered for the same share for use
at the same meeting, the one which 1s last validly delivered (regardless of its date or the
date of its execution) shall be treated as replacing and revoking the other or others as
regards that share

Deposit of an mnstrument of proxy does not prevent a membet attending and voting 1n
person at the meeting ot an adjournment of the meeting or on 2 poll

An mstrument of proxy 1s (unless the contrary 15 stated 1n 1t) valid for an adjournment of
the meetng as well as for the meeting or meetings to which 1t relates An mstrument of
proxy 1s valid for 12 months from the date of execution

78 Deposit of proxy

To be valid, the appointment of a proxy and the authonity (if any) under which 1t 15 executed, or a
copy of the authonity cernfied in accordance with the Powers of Attorney Act 1971 or in another
way approved by the directors shall —

M

URGOTE\2685266 5

1n the case of an nstrument 1n wnting be depostted at the office or at such other place in
the United Kingdom as 1s specified 1n, or 1n any document accompanying, the notice
convening the meeting not less than 48 hours before the ume appointed for the meeting
or adjourned meeting or (in the case of a poll taken more than 48 hours after 1t was
demanded) the ame appotnted for taking the poll at which 1t 1s to be used, or
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80

2 in the case of an appointment contained in an electronic communication, where an
address has been specified for the purpose of recerving electronic communications -

{a) in the notice convening the meeung, ot

()] in any mnstrument of proxy sent out by the company in relation to the meenng,
ot

(c) In any invitation contained mn an electronic communication to appoint a proxy

issued by the company 1n relaton to the meeting,

be recerved at such address not less than 48 hours before the time for holding the
meeting or adjourned meeting at which the person named 1n the appointment proposes
to vote,

(3) In calculating the penod mentioned 1n Arucle 78(1) and (2), no account shall be taken of
any part of any day that 1s not a working day

Unless the contrary 1s stated in the appomiment of a proxy, it shall be valid also for any
adjournment of the meeting to which 1t relates  Delivery or receipt of an appointment of a proxy
shall not preclude a2 member from attending or votng at the meeting or poll concerned

When votes by proxy vahd though authonty revoked

A vote given or poll demanded by a proxy or authorised representative of a company 1s vahd
despite termination of his authonty unless notice of termination 1s given i wriing and recerved
by the Company at the office (or other place specified for depositing the instrument of proxy) at
least three hours before the time for holding the meeting or adjourned meeting at which the vote
1s given or (in the case of a poll taken otherwise than at or on the same day as the meetng or
adjourned meeting) the ime appointed for the taking of the poll at which the vote 15 cast

FAILURE TO DISCLOSE INTERESTS IN SHARES

Subject to the requirements of the UK Listing Authomity, where nouce 1s served by the Company
under section 793 of the 2006 Act (a ‘section 793 notice’) on a member, or another person
appearing to be interested in shares held by that member, and the member or other person has
faled in relation to any shares (the ‘default shares’, which expression includes any shares
allotted or 1ssued after the date of the section 793 notice in nght of those shares) to give the
Company the mformauon required within the prescribed period from the date of the section 793
notice, the following sanctions apply, unless the board otherwise decides -

(1} the member 1s not enttled 1n respect of the default shares to be present or to vote
(etther 1n petrson or by proxy) at a general meeting or at a separate meeting of the holders
of a class of shares or on a poll, or to exercise other rights conferred by membership 1n
relation to the meeting or poll, and

(2) where the default shares represent at least 0 25 per cent 1n nomunal value of the 1ssued
shares of their class

(a a dividend (or any part of a dividend) or other amount payable in respect of the
default shares shall be withheld by the Company, which has no obhgation to pay
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81

82

83

interest on i, and the member 1s not enutled to elect, pursuant to aracle 143 to
recetve shares mstead of a dividend, and

(b) no transfer of any of the default shares held 1n certuficated form shall be
registered unless the transfer 1s an excepted transfer or

)] the member 1s not himself in default 1 supplying the information
requured, and

() the member proves to the sausfaction of the board that no person in
default in supplying the informaton required 1s interested 1n any of the
shares the subject of the transfer, and/or

{c) the board may give notice 1n wrting to any member holding default shares 1n
uncertficated form, requiring the member to change his holding of
uncertificated default shares to certificated form within any peniod specified 1n
the notice and requiring the member to continue to hold such default shares 1n
certificated form for so long as the default subsists The board may also appoint
any person to take such other steps, by instructon by means of a relevant
system or otherwise, in the name of the holder of such default shares, to effect
converston of such shares to certificated form and such steps shall be as
effecttve as 1f they had been taken by the registered holder of the uncertificated
default shares

The sanctions under article 80 cease to apply seven days after the earlier of -

m recetpt by the Company of notice of an excepted transfer, but only in relation to the
shares transferred, and

(2} receipt by the Company, 1n a form sausfactory to the board, of all the informaton
required by the section 793 notce

Where, on the basts of information obtained from a member 1n respect of a share held by hum,
the Company 1ssues a secnon 793 notice to another person, 1t shall at the same tune send a copy
of the section 793 notice to the member, but the accidental omission to do so, or the non-receipt
by the member of the copy, does not invalidate or otherwise affect the application of article 80

For the purposes of articles 80 to 82 (inclusive) -

2)) a person, other than the member holding a share, 15 treated as appearing to be interested
in that share if the member has informed the Company that the person 1s or may be
interested, or if the Company (after taking account of information obtamned from the
member or, pursuant to a section 793 notice, from anyone else) knows or has reasonable
cause to beheve that the person 1s or may be so interested,

(2) ‘interested’ 1s construed as 1t 1s for the purpose of secuon 793 of the 2006 Act,

(3) reference to a person having tailed to give the Company the informanon required by a
section 793 notce, or being 1 default n supplying such mformaton, mncludes
(a) reference to hus having failed or refused to give all or any part of 1t, and (b) reference
to his having given information which he knows to be false 1n a matenal particular or
having recklessly given mformauon which is false in a matenal particular,
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86

a7

88

{4 the ‘prescribed penod’ means fourteen days, and
{5) an ‘excepted transfer’ means, 1n relation to shares held by a member

(a) a transfer pursuant to acceptance of a takeover offer for the Company (within
the meaning of section 974 of the 2006 Act), or

{b) a transfer in consequence of a sale made through a recognised investment
exchange or another stock exchange ouiside the United Kingdom on which
shares i the capital of the Company are normally traded, or

{c) a transfer which 15 shown to the sansfacnon of the board to be made 1n
consequence of a sale of the whole of the beneficial interest in the shares to a
person who 15 unconnected with the member and with any other person
appearing to be interested in the shares

The provisions of articles 80 to 83 (inclusive) are 1n additon and without prejudice to the
provisions of the 2006 Act

DIRECTORS
Number of directors

Unless and unul otherwise deaided by the Company by ordinary resolution the number of
directors 1s not subject to a maxamum but must not be less than two

Power of the Company to appomt directors

Subject to the arncles, the Company may by ordinary resolunon appoint a person who 15 willing
1o act to be a director, erther to fill a vacancy or as an additon to the board, but the total number
of directors may not exceed any maximum number fixed 11 accordance with the articles

Power of the boatd to appoint ditectors

Without prejudice to the power of the Company to appoint a person to be a director pursuant to
the articles, the board may appomnt a person who 1s willing to act as a director, erther to fill a
vacancy or as an addition to the board, but the total number of directors may not exceed any
maximum number fixed 1n accotdance with the articles A director appomnted in this way may
hold office only unul the dissolution of the next annual general meetng after his appointment
unless he 1s reappointed dunng that meeung He 1s not requuired, and 1s not taken into account in
determining the number of directors who are, to retire by rotation at the meeung

Appointment of executive directors

Subject to the 2006 Act, the board may appoint one or more of its body to hold employment or
executive office (including, without hmutation, that of managing director) with the Company for
such term (subject to the 2006 Act} and on any other conditions the board thinks fit The board
may revoke or terminate an appointment, without prejudice to a claim for damages for breach of
contract or otherwise
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Eligibility of new directors

m No person other than a director retiring (by rotation or otherwise) may be appointed or
reappointed a director at a general meeting unless -

(a) he 1s recommended by the board, or

(b) not less than 7 nor more than 42 days before the date fixed for the meeting,
notice has been given to the Company by a member (other than the person to
be proposed) qualified to vote at the meeting of the intention to propose that
person for appointment or reappomtment The notice shall (a) state the
particulars which would, if the proposed dwector were appointed or
reappointed, be required to be included 1n the Company’s register of directors,
(b) be accompanied by notice given by the proposed director of his willingness
to be appointed or reappointed, and (c) be lodged at the office

(2) A director need not be a member
Voung on resolution for appointment

A resoluton for the appomtment of two or more persons as directors by a single resolution 1s
voud unless an ordinary resolution that the resolution for appointment 1s proposed n this way
has first been agreed to by the meetng without a vote being given against 1t

Retirement by rotation

Subject to the provisions of these articles, one-third of the directors subject to retirement by
rotatton or, 1f their number 1s not three or a multple of three, then the number nearest to but not
exceeding one-third shall reure from office at each annual general meeung but —

(1) if any director has at the start of the annual general meenng been m office for more than
three years since his last appointment or re-appointment, he shall retire, and

2 if there 15 only one director who 1s subject to renrement by rotation, he shall retire
Directors subject to retitement

Subject to the 2006 Act and the articles, the directors to retire by rotation at an annual general
meeung include, so far as necessary to obtain the number required, first, a director who wishes to
retire and not offer himself for reappomntment, and, second, those directors who have been
longest 1n office since their last appointment or reappointment As between two or more who
have been in office an equal length of time, the director to retire shall, in default of agreement
berween them, be determined by lot The directors to retire on each occaston (both as to number
and 1dennty) shall be determined on the basis of the composition of the board at the start of
business on the date of the notice convening the annual general meeting, disregarding a change in
the number or identity of the directors after that ume but before the close of the meeting

Position of retiring director

A director who retires at an annual general meeting (whether by rotation or otherwise) may, 1f
wilhng to act, be reappointed If he 1s not reappointed or deemed reappointed, he may retain
office untl the meeting appoints someone n his place or, 1f 1t does not do so, unul the end of
the meeting
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Deemed reappointment

At a general meeung at which a director reures by rotaton the Company may fill the vacancy
and, 1if 1t does not do so, the retinng director 1s, 1if willing, deemed reappointed unless 1t 13
expressly resolved not to fill the vacancy or a resolution for the reappomtment of the director 1s
put to the meeting and lost

Removal by ordinary resolution

In addinon to any power of removal conferred by the 2006 Act, the Company may by ordinary
resolutton remove a director before the expiration of his period of office (without prejudice to a
claim for damages for breach of contract or otherwise) and may (subject to the articles) by
ordinary resolution appoint another person who 1s willing to act to be a director mn his place A
person appointed 1n this way 1s treated, for the purposes of determining the time at which he or
another director 15 to reure, as if he had become a director on the date on which the person n
whose place he 1s appointed was last appointed or reappotnted a director In default of such
appointment the vacancy amnsing upon removal of the directors from office may be filled as a
casual vacancy

Vacation of office by director

{1} Without prejudice to the provisions for retirement (by rotation or otherwise) contained
in the arncles, the office of a director 1s vacated 1f -

(a) he resigns by notice delivered to the secretary at the office or tendered at a
board meetng,

(b) he ceases to be a director by virtue of a provision of the 2006 Act, 1s removed
from office pursuant to the articles or becomes protubited by law from bemng a
director,

(c) he becomes bankrupt, has an interim recerving order made agamst him, makes

an arrangement or compounds with his creditors generally or apples to the
court for an intenim order under section 253 of the Insolvency Act 1986 n
connection with a voluntary arrangement under that act,

(d) an otder 1s made by a court of competent junisdictuon on the ground (however
formulated) of mental disorder for hus detention or for the appomntment of a
guardian, recerver, curator bonus or other person to exerase powers with respect
to his affairs or he 1s admutted to hospital in pursuance of an apphcation for
admission for treatment under the Mental Health Act 1983 or, in Scotland,
under the Mental Health {Scotland) Act 1984 and the board resolves that his
office be vacated,

(e) a registered medical pracutioner who 1s treating the director gives a written
opinton to the Company stating that the director has become physically or
mentally incapable of acting as a director and may remain so for more than three
months,

\] both he and his alternate director appointed pursuant to the provisions of the
articles (if any) are absent, without the permussion of the board, from board
meetings for six consecutive months and the board resolves thar his office be
vacated,
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(o he 1s removed from office by notice addressed to him at hus last known address
and signed by all of his co-directors (without prejudice to a claim for damages
for breach of contract or otherwise), or

(h) in the case of a director appointed for a fixed term, the period of that fixed term
comes (o an end and the director 1s not reappointed

(2) A resolution of the board declaring a director to have vacated office under the terms of
this article 1s conclusive as to the fact and grounds of vacatton stated in the resolution

ALTERNATE DIRECTORS
97 Appointment

{1) A director (other than an alternate director) may by notice signed by that director
delivered to the sectetary at the office, ot 1n any other manner approved by the board,
appoint as his alternate director

(a) another directot, or

(b) another person approved by the board and willing to act

{2) No appointment of an alternate director who 1s not already a director 15 effective unal
his consent to act as a director in the form prescribed by the Act has been recetved at the
office

{3) An alternate director need not be a member and 1s not counted 1n reckoning the number

of directors for the purpose of article 90
98 Revocation of appointment

A director may by notice signed by that director delivered to the secretary at the office revoke the
appointment of his alternate director and, subject to the provisions of article 96, appoint another
person i his place If a director ceases to hold the office of director or if he dies, the
appotntment of hus alternate director automatically ceases If a director retires but 1s reappointed
or deemed teappointed at the meeting at which his retirement takes effect, a valid appointment
of an alternate director which was in force immediately before his retirement continues to
operate after his reappointment as if he has not retired The appointment of an alternate director
ceases on the happening of an event which, if he were a director otherwise appointed, would
cause him to vacate office

99 Parucipation in board meetings

An alternate director 1s, if he gives the Company an address in the United Kingdom at which
notices may be served on hun, enatled to receive nonce of all meetings of the board and ali
committees of the board of which his appointor 1s a member and, 1n the absence from those
meetings of his appointor, to attend and vote at the meetings and to exercise all the powers,
nights, dutes and authonties of his appointor A director acting as alternate director has a
separate vote at meetings of the board and commuttees of the board for each director for whom
he acts as alternate director but be counts as only one for the purpose of determiming whether a
quorum 1s present
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Responsibility

A person acting as an alternate director 1s an officer of the Company, 15 alone responsible to the
Company for his acts and defaults, and 1s not deemed to be the agent of hus appointor

DIRECTORS’ BENEFITS AND INTERESTS
Directors’ fees

Subject to the requirements of the Directors’ Remuneration Regulations —

(1) the ordmary remuneration of the directors (other than any executive directors appointed
under the articles and excluding alternate directors) shall be such amount as the directors
shall from time to time determine and such remuneration shall accrue from day to day so
that 1f a director holds office for part only of the pertod 1n respect of which such
temuneration 1s payable his entitlement shall reduce proportionally, and

(2) a director who holds an execunve office or who serves on any commuttee or who
otherwise performs services which, in the opinion of the directors, are outside the scope
of the ordinary dutes of a director may be paid such extra remuneration, whether by way
of salary, commussion, participation i profits or otherwise, as the directors may think fit

Expenses

A director 1s enutled to be repaid all reasonable travelling, hotel and other expenses properly
incurred by him in the performance of his dunes as director including, without limitation,
expenses Incurred 1n attending meetings of the board or of commuttees of the board or general
meetngs or separate meeungs of the holders of a class of shares or debentures

Remuneration and expenses of alternate directors

An alternate director 1s not entitled to a fee from the Company for his services as an alternate
director The fee payable to an alternate director 1s payable out of the fee payable to his
appointor and conststs of such portuon (if any) of the fee as he agrees with his appotntor, notice
of which 1s given to the Company in writing  The Company shall, however, repay to an alternate
director expenses incurred by him 1n the performance of his dunes if the Company would have
been required to repay the expenses to him under article 102 had he been a director

Gratuties, pensions and insurance

(1) The directors may pay, or agree to pay, grahuties, pensions and other retirement,
superannuation, insurance, death or disability benefits to any past or present employee or
director of the Company or any of its subsidiary undertakings or any body corporate
associated with, or any business acquired by, any of them, and to any spouse or former
spouse and to any dependants of such a person (as well as before as after he ceases to
hold such office or employment) and for this purpose may contnbute to any scheme or
fund and pay premiums for the purchase or provision of any such benefit

2 Without prejudice to the provisions of artucle 163 the directors shall have the power to
purchase and maintain insurance for or for the benefit of any persons who are or were at
any time directors, officers or employees of the Company, or of any other company
which is 1ts holding company or m which the Company or such holding company has
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any interest whether direct or mdirect or which 1s in any way allied to or associated with
the Company, or of any subsidiary undertaking of the Company or any such other
company, or who are or were at any time trustees of any pension fund or employees’
share scheme mn which employees of the Company or any such other company or
substdiary undertaking are interested, including (without prejudice to the generality of
the foregoing) insurance against any hability incurred by such persons 1n respect of any
act or onussion 1n the actual or purported execution or discharge of their duties or in the
exercise or purported exercise of their powers or otherwise in relation to their duties,
powers or offices 1 relation to the Company or any such other company, subsidiaty or
penston fund or employees’ share scheme

3) No director or former director shall be accountable to the Company or the members for
any benefit provided pursuant to this article and the receipt of any such benefit shall not
disqualify any person from bemng or becoming a director of the Company

DIRECTORS' POWERS

Subject to the provisions of the the 2006 Act, the memorandum of association and these articles
and to any directions given by special resolution, the business of the Company shall be managed
by the directors, who may exercise all the powers of the Company including the power to dispose
of all or part of the undertaking of the Company, provided that no resolution made by the
Company 1n general meeting shall nvalidate any prior act of the directors which would have been
valid 1f such resolution had not been made The powerts given by this article shall not be imited
by any spectal power given to the directors by any other article

The directors may appoint any petson to be the agent of the Company for such purposes and
with such powers not exceeding those exercisable by the directors under these arucles (including
the power of sub-delegation) and subject to such condiions as they think fit The directors may
at any time revoke or alter the tems and conditions of the appointment or delegaton

The directors may delegate any of their powers to any director ot to any committee consisting of
one or more directors  Any such delegation may be made subject to any conditions which the
directors may impose, and etther collaterally with or to the exclusion of thetr own powers, and
may be revoked or altered Subject to any such conditions, any such delegation shall be deemed
to include authonty to sub-delegate to any one or more director or to any employee or agent of
the Company Subject to any such conditions, the proceedings of a committee consisting of two
or more directors shall be governed by the provisions of these articles regulating the proceedings
of the directors so far as they are capable of applying and so far as the same are not superseded
by any regulations which may from time to tme be imposed by the directors Any such
regulations may provide for or authonse the co-option to the commuttee or sub-commuttee of
persons other than directors and may provide for members who are not directors to have voting
rights as members of the commuttee or sub-commuttee

The directors may exercise all powers of the Company to borrow money and to mortgage or
charge 1ts undertaking, property and uncalled capital or any part thereof and to 1ssue debentures
and other securities, whether outright or as collateral security for any debt, liability or obligation
of the Company or any third party
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DIRECTORS' INTERESTS

109 Permitted interests and entitlement to vote

(A)

(B)

(2)

(3)

LNGOT5% 2685266 5

Paragraph (B) of this article 109 shall only apply unul the commencement n force
of section 175 of the 2006 Act and paragraph (C) of this article 109 shall only apply

on and from the commencement in force of section 175 of the 2006 Act

0

Subyject to the 2006 Act and thus article 109, a director, notwithstanding his

office -

®

(b)

©

(d)

may enter into ot otherwise be mnterested 1n a contract, arrangement,
transaction or proposal with the Company or in which the Company 1s
otherwise mnterested erther 1n connection with his tenure of an office or
place of profit ot as seller, buyer or otherwise,

may hold another office or place of profit with the Company {(except
that of auditor or auditor of a subsidiary of the Company) in
conjunction with the office of director and may act by humself or
through his firm in a professional capacity to the Company, and in that
case on such terms as to remuneration and otherwise as the board may
decide etther tn addition to or mstead of remuneration provided for by
another article,

may be a director or other officer of, or employed by, or a party to a
contract, transaction, arrangement or proposal with or otherwise
interested 1n, a company promoted by the Company or in which the
Company 1s otherwise mterested or as regards which the Company has a
power of appointment, and

1s not liable to account to the Company for a profit, remuneration or
other benefit realised by such office, employment, contract,
arrangement, transaction or proposal and no such contract,
arrangement, transaction ot proposal 1s avoided on the grounds of any
such interest or benefit

A director who, to his knowledge, 1s 1n any way (directly or mdirectly) interested m a
contract, arrangement, transactton or proposal with the Company shall declare the
nature of his interest at the meeting of the boatrd at which the question of entering into
the contract, arrangement, transaction or proposal 1s first considered, 1f he knows his
interest then exists or, in any other case, at the first meeting of the board after he knows
that he 15 ot has become interested For the putposes of this article 109 -

(a)

(b)

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 1n the notice) 1n a contract,
transaction, atrangement or proposal i which a specified person or class of
petsons 1s 1nterested 1s a sufficient disclosure under thus article 109 1n relation to
that contract, transaction, arrangement or proposal, and

an interest of which a director has no knowledge and of which 1t 1s unreasonable
to expect him to have knowledge 1s not treated as his interest

Except as provided in this artcle 109, a director may not vote on a resolution of the
board or of a commuttee of the board concerning a contract, arrangement, transaction or
proposal to which the Company 1s or 1s to be a party and 1in which he has an interest

PAGE 28




@

(5

LINAITSN 2685266 5

which s, to his knowledge, a materal interest (otherwise than by virtue of his interest in
shares or debentures or other securities of or otherwise 1n or through the Company), but
this prohibiion does not apply to a resolunon concerning any of the following matters -

(a) the giving of a guarantee, secunity or mndemmty n respect of money lent or
obhgations incurred by him or any other person at the request of or for the
benefit of the Company or any of 1ts subsidiary undertakings,

{b) the giving of a guarantee, security or indemmty in respect of a debt or obligation
of the Company or any of 1ts subsidiary undertakings for which he himself has
assumed responsibility in whole or in part, either alone or jontly with others,
under a guarantee ot indemnity or by the giving of secunty,

() a contract, arrangement, transaction ot proposal concernung an offer of shares,
debentures or other securiies of the Company or any of its subsidiary
undertakings for subscription or purchase, in which offer he 1s or may be
entitled to parucipate as a holder of secuniues or in the underwnting or sub-
underwriting of which he 1s to participate,

(d) a contract, arrangement, transaction or proposal to which the Company 1s or 1s
to be a party concerning another company (including a subsidiary undertaking of
the Company) in which he 1s interested {(directly or indirectly) whether as an
officer, shareholder, creditor or otherwise (a ‘relevant company”), if he does not
to his knowledge hold an interest 1 shares (as that term 15 used in section 792
the 2006 Act) representing one per cent or more of either any class of the equity
share capital of or the voting rights 1n the relevant company,

(e) a contract, arrangement, transaction or proposal for the benefit of the
employees of the Company or any of 1ts subsidiary undertakings which does not
award hum a privilege or benefit not generally awarded to the employees to
whom 1t relates, and

(fy a contract, arrangement, transaction or proposal concerning the purchase or
maintenance of any insurance policy under which he may benefit

A director may not vote or be counted in the quorum on a resolution of the board or
commuttee of the board concerning his own appomtment {(including, without imitation,
fixing or varying the terms of his appointment or 1ts termination) as the holder of an
office or place of profit with the Company or any company 1n which the Company 1s
interested  Where proposals are under considerattion concerning the appointment
(including, without limutaton, fixing or varying the terms of appointment or its
terminauon) of two or more directors to offices or places of profit with the Company or
a company 1n which the Company 1s interested, such proposals shall be divided and a
separate resolution considered 1 relation to each director In that case each of the
directors concerned (if not otherwise debarred from voung under this arucle 109) 1s
entitled to vote {and be counted 1n the quorum) n respect of each resolution except that
concerning his own appointment

If a question anses at a meeung as to the materiality of a director’s interest (other than
the interest of the chairman of the meeung) or as to the entitlement of a director (other
than the chairman) to vote or be counted 1n a quorum and the question 15 not resolved
by his voluntarily agreeing to abstain from voung or being counted 1n the quorum, the
questton shall be referred to the chawrman and his ruling 1n relation to the director
concerned 1s conclusive and binding on all concerned
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If a question arises at a meeting as to the materiality of the mterest of the charman of
the meeting or as to the entitlement of the chairman to vote or be counted 1n a quorum
and the question 15 not resolved by his voluntarily agreeing to abstain from votung or
being counted in the quorum, the question shall be decided by resolution of the directors
ot commuttee members present at the meetng {excluding the chairman) whose majonty
vote 1s conclusive and binding on all concerned

For the purposes of this article 109, the interest of a person who 1s for the purposes of
the Acts connected with (within the meanuing of section 252 of the 2006 Act) a director
15 treated as the interest of the director and, in relation to an alternate director, the
interest of his appointor 1s treated as the interest of the alternate director n addition to
an interest which the alternate ditector otherwise has This article 109 applies to an
alternate directot as if he were a director otherwise appointed

(4h} The directors may (subject to such terms and conditions, 1f any, as they may
think fit to impose from time to time, and subject always to their right to vary or
terrmunate such authorisation) authorse

(a) any matter which would otherwise result 1n a director infringing his duty
to avoud a situation 1n which he has, or can have, a direct or indirect
mnterest that conflicts, or possibly may conflict, with the interests of the
Company and which may reasonably be regarded as hkely to give rise to
a conflict of mnterest (including a conflict of interest and duty or conflict
of duties),

(b) a director to accept or contnue in any office, employment or position in
additton to his office as a director of the Company and without
prejudice to the generality of paragraph (C)(1)(b) of this article 109 may
authonse the manner tn which a confhict of 1nterest arsing out of such
office, employment or position may be dealt wath, either before or at the
tume that such a conflict of interest arises,

provided that for this purpose the director 1n question and any other interested
director are not counted 1n the quorum at any board meetng at which such
matter, or such office, employment or position, 1s approved and 1t 1s agreed to
without their voting or would have been agreed to 1if their votes had not been
counted

2) If a matter, or office, employment or position, has been authorised by the
directors 1 accordance with this article 109 then,

(a) the director shall not be required to disclose any confidential
information relating to such matter, or such office, employment or
posttion, to the Company if to make such a disclosure would result 1n a
breach of duty or obligation or confidence owed by him 1n relation to or
in connection with that matter, or that office, employment or position,

(b) the director may absent himself from meetings of the directors at which
anything relating to that matter, or that office, employment or position,
will or may be discussed, and

(c) the director may make such arrangements as such director
thunks fit for Board and commuttee papers of the Company to be
tecetved and read by a professional adviser on behalf of that director
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(3) A director shall not, by reason of his office, be accountable to the Company for
any benefit which he detives from any matter, or from any office, employment
or position, which has been approved by the directors pursuant to this article
109 (subject to any humuts or conditions to which such approval was subject)

PROCEEDINGS OF DIRECTORS AND COMMITTEES
Board meetings

The directors may regulate their proceedings as they think fit Questions ansing at any meeting
shall be dectded by a majonty of votes A director who 1s also an alternate director shall be
entitled, in addinon to his own vote, to a separate vote on behalf of each absent director for
whom he 1s an alternate director In the case of an equality of votes the charrman of the meeting
shall have a second ot casting vote

Notice of board meetings

A director may, and the secretary at the request of a director shall, summon a board meeting
Unless the crcumstances require a board meeting to be convened sooner, twenty four hours’
nouce of a board meeting shall be given Notice of a board meeting 1s deemed to be duly given
to a director 1f 1t 15 given to hium personally or by word of mouth or sent in writing to himn at his
last-known address or another address given by him to the Company for that purpose A director
may waive the requirement that notice be given to lum of a board meeting, either prospectively
or retrospectively A director absent or mtending to be absent from the United Kingdom may
request that notices of board meetings during his absence be sent i writing to hum at an address
given by himn to the Company for that purpose If no request 15 made 1t 15 not necessary to give
notice of a board meeting to a director who 1s absent from the United Kingdom

Quorum

The quorum necessary for the transaction of business may be decided by the board and unul
otherwise decided 1s two directors present m person or by alternate director A duly convened
meeting of the board at which a quorum 1s present 1s competent to exercise all or any of the
authorities, powers and discretions vested 11 or exercisable by the board

Directors being less than minimum required

The continuing directors or director may act notwithstanding a vacancy tn their body, but if the
number of directors 1s less than the mummum number of directors fixed by or 1 accordance with
these articles, the contnuing directors or director may act for the purpose only of appointing an
additional director or additional directors or of convening a general meeting

Chairman of board

The boatd may appoint one of 1ts body as chairman to preside at every board meeting at which
he 1s present and one or more deputy chairman or chairmen and decide the pertod for which he
1s ot they are to hold once (and may at any ome remove hiun or them from office) If no
chairman or deputy chairman 1s elected, or if at a meeting netther the chairman nor a deputy
chairman 15 present within five minutes of the time fixed for the start of the meecting, the
directors and alternate directors (in the absence of their appointors) present shall choose one of
their number to be chairman If two or more deputy chairmen are present, the senior of them
shall act as chairman, sentority being determined by length of office since their last appointment
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or reappointment or deemed reappointment As between two or more who have held office for
an equal length of time, the deputy chairman to act as chairman shall be decided by those
directors and altetnate directors (in the absence of therr appoimtors) present A chairman or
deputy chairman may hold execuave office or employment with the Company

Written resolutions of the directors

A resolution in writing or contained 1n electronic communications executed by all the directors
for the ume being 1n the United Kingdom entitled to vote thereon, being directors sufficient to
form a quorum of the directors, shall be as effective as a resolution passed at a meetng of the
directors duly convened and held, and may consist of several documents in the like form or be
contained 1n several electronic communications, each executed by one or more directors, but the
resolution need not be executed by a director if 1t 1s executed by his alternate director or by an
alternate director, 1n that capacity, 1f 1t 1s executed by the director appointing him

Participation by telephone

A director ot his alternate director may participate in a meeting of the board or a commuttee of
the board through the medium of conference telephone or similar form of communication
equipment 1if all persons parucipating in the meeting are able to hear and spear to each other
throughout the meeting A person parucipating in this way 1s deemed to be present in person at
the meeting and 15 counted 1n a quorum and entided to vote Subject to the Act, all business
transacted in this way by the board or a commuttee of the board 1s far the purposes of the artcles
deemed to be validly and effectively transacted at a meeting of the board or a commuttee of the
boatd although fewer than two directors or alternate directors are phystcally present at the same
place The meeting 15 deemed to take place where the largest group of those participating 1s
assembled or, 1f there 1s no such group, where the chairman of the meeting then 1s

Proceedings of committees

{1} Proceedings of commuttees of the board shall be conducted in accordance wath terms
prescribed by the board (if any) Subject to those terms and article 117(2), proceedings
shall be conducted 1n accordance with applicable provisions of the articles regulating the
proceedings of the board

(2) Where the board resolves to delegate any of 1ts powers, authonties and discretions to a
committee and that resolution states that the commuttee shall consist of any one or more
unnamed directors, 1t 1s not necessary to give notice of a meeting of that commuttee to
directors other than the director or directors who form the commattee

Minutes of proceedings
{1) The board shall cause minutes to be made i books kept for the purpose of -

(a) all appointments of officers and commuttees made by the board and of any
remuneraton fixed by the board, and

)] the names of directors present at every meeting of the board, commuttees of the
board, the Company or the holders of a class of shares or debentures, and all
orders, resolutions and proceedings of such meetings
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{2) If purporting to be signed by the chairman of the meeting at which the proceedings were
held or by the chairman of the next succeeding meeung, minutes are recesvable as prima
facie evidence of the matters stated in them

119 Vahdity of proceedings of board and commuittee

All acts done by a meeting of the directors or of a committee of the directors or by a person
acting as a director shall as regards all persons dealing in good faith wath the Company,
notwithstanding that 1t 1s afterwards discovered that there was a defect in the appointment of any
director or that any of them was disqualified or had vacated office or was not entitled to vote, be
as valid as if every such person had been duly appointed, was qualified, had continued to be a
director and had been enntled to vote

SECRETARY

120 Subject to the 2006 Act, the directors shall appoint a secretary or joint secretartes and may
appoint one or more persons to be an assistant or deputy secretary on such terms and conditions
(including, without limitanon, remuneration) as 1t thinks fit The board may remove a person
appotnted pursuant to this arucle from office and appoint another or others 1n his place

121 Any provision of the 2006 Act or of the articles requiring or authorising a thing to be done by or
to a director and the sectetary 1s not satsfied by its being done by or to the same person acting
both as director and as, or in the place of, the secretary

AUTHENTICATION OF DOCUMENTS

122 Any director or the secretary or any person appointed by the directors for the purpose shall have
power to authentcate any document affecting the consttution of the Company and any
resolution passed at a shareholders’ meeting or at a meeting of the directors or any committee,
and any book, record, document or account relatng to the busmess of the Company, and to
certify copies thereof or extracts therefrom as true copies or extracts, and where any book,
record, document or account 1s elsewhere than at the office the local manager or other officer of
the Company having the custody thereof shall be deemed to be a petson appomnted by the
directors as aforesard A document purporting to be a copy of any such resolution, or an extract
from the minutes of any such meeting, which 1s certfied as aforesaid shall be conclusive evidence
in favour of all persons dealing with the Company upon the faith thereof that such resolution has
been duly passed or, as the case may be, that any minute so extracted 15 a true and accurate
tecord of proceedings at a duly constituted meeting

DESTRUCTION OF DOCUMENTS

123 Subject to complance with the rules (as defined in the Uncertificated Securities Regulanons)
applicable to shares of the Company 1n uncertificated form, the Company shall be entutled to
destroy or otherwise dispose of -

(1) any instrument of transfer of shares, any form of renunciation of an allotment of shares
and any form of application for registration as the holder of shares at any time after the
expiry of six years from the date on which the transferee, the renouncee or the applicant
for registration (as the case may be) was registered as the holder of the shares,

2) any dividend mandate, notificaon of change of address and cancelled share certificate at
any tme after the expiry of two years from the date on which it was recorded 1n the
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books ot records of the Company or, 1n the case of a cancelled ceruficate, from the date
of 1ts cancellation, and

3) any mstrument of proxy at any time after the expiry date of -
(a) where not used for the purpose of a poll, one month, or
where used for the purpose of a poll, one year from the end of the meeung to
purp P Y g

which the instrument relates,

provided that if the document was destroyed or otherwise disposed of 1n good faith and without
notce of any claim (regardless of the parues theteto) to which the document mught be relevant, 1t
shall be conclusively presumed 1n favour of the Company that every entry 1n its books or records
putporting to have been made on the basis of the document was duly and properly made and
that 1t was a vald and effectuve document in accordance with the recorded particulars 1n the
books or records of the Company Nothing contamned in this article shall unpose upon the
Company any labihty which would not have attached to the Company i the absence of that
article

THE SEAL

The seal shall be used only with the authority of the directors or a commuttee of the directors
authorised by the directors 'The directors may determine who shall sign any instrument to which
the seal 1s affixed and unless otherwise so determined every mstrument to which the seal 1s
affixed shall be signed autographically by one director and the secretary or by two directors or by
any one authonsed person in the presence of a witness, but share ceruficates, any securities
1ssued by the Company and any document creating or evidencing securities so issued, if the
directors so resolve, need not be signed ot may be signed by some mechanical method

Where the 2006 Act so permits, any instrument signed, with the authonty of a resolution of the
directors or of a commuttee of directors, by one director and the secretary or by two directors
and expressed to be executed by the Company as a deed shall have the same effect as 1f executed
under the seal, provided that no instrument which makes 1t clear on 1ts face that it 1s ntended by
the persons making 1t to have effect as a deed shall be signed without the authonty of the
directors

A document which 15 executed by the Company as a deed shall not be deemed to be delivered by
the Company solely as a result of its having been executed by the Company

POWER TO CHANGE THE COMPANY NAME

The Directors shall have the power to change the name of the Company from time to time to
any name as they see fit

DIVIDENDS

Declaration of dividends

The Company may, subject to the provisions of the 2006 Act, by ordmnary resolution declare
drvidends, but no dividend shall exceed the amount recommended by the directors
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Interim dividends

'The directors may, subject to the provisions of the 2006 Act, pay interim dividends if 1t appears
to them that they are justified by the profits avaiable for distribution While the preferential
dividend on any share 1s 1n arrears, no interim dividend shall be pard on any other share ranking
subsequently for dividend If and so far as i the opinion of the directors the profits of the
Company justify such payments, the directors may pay the fixed dividends on any class of shares
carrying a fixed dividend expressed to be payable on fixed dates on the half-yearly or other dates
prescribed for the payment thereof and may also from time to ume pay intenm dividends on
shares of any class of such amounts and on such dates and 1n respect of such pertods as they
think fit Provided the directors act in good faith they shall not mcur any hability to the holders
of any shares for any loss they may suffer by the lawful payment, on any other class of shares
having rights ranking after or pari passu with those shares, of any such fixed or interim dividend
as aforesard

Enutlement to dividends

(1) Except as otherwise provided by the rights attached to shares, a dividend shall be
declared and paid according to the amounts paid up on the shares in respect of which
the dividend 1s declared and paid, but no amount paid up on a share in advance of a call
may be treated for the purpose of this article 130 as paid up on the share Dividends
shall be apportioned and paid proporuonately to the amounts paid up on the shares
during any portion or portions of the peniod 1n respect of which the dividend 1s paid but
1f any share 1s 1ssued on terms that 1t ranks for a dividend and from a certain date, that
share shall rank accordingly

(2) The directors may deduct from any dividend payable on any share held by a member all
sums of money presently payable by him to the Company on account of calls or
otherwise 1n relation to the share and may apply the same 1n or towards satisfaction of
the moneys payable to the Company n respect of that share

3) If the resolution of the Company in general meeting or of the directors declanng or
paying a dividend on any shares provides that it shall be paid to the members registered
as the holders of those shares at a specified ume, the dividend shall be payable to those
members accordingly, but without prejudice to the rights inter se in respect of such
dividend of transferors and transferees of any such shares

No dividend payable on a shate shall (subject to the terms of allotment of the share) bear mterest
agamnst the Company Any dividend unclaimed for a period of twelve years from the date on
which 1t became payable shall, if the directors so resolve, be forfeited and cease to remain owing
by the Company, which shall not be consttuted a trustee of an unclaimed dividend

Payment of dividends in specie

Without prejudice to article 80, the board may, with the prior authonty of an ordinary resolution
of the Company, direct that payment of a dividend may be satisfied wholly or in part by the
distribution of speaific assets and i particular of paid-up shares or debentures of another
company Where a difficulty anises in connection with the distribution, the board may settle 1t as
1t thinks fit and 1 particular, without imitatton, may —

(1) 1ssue fracuional certificates (or wnore fractions),
(2) fix the value for distribution of the specific assets (or any part of them), or
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(3) decide that a cash payment be made to a member on the basts of the value so fixed, 1n
order to secure equabty of distributton, and (iv) vest assets 1n trustees on trust for the
persons entitled to the dividend as seems expedient do the board

133 Payment of scrip dividends

1) Subject to the 2006 Act, but without prejudice to article 80, the board may, wath the
prior authority of an ordinary resolution of the Company, allot to those holders of a
patticular class of shares who have elected to receive them further shares of that class or
ordinary shares in erther case credited as fully pard ("new shares’) instead of cash m
respect of all or part of a dividend or dividends specified by the resolution, subject to
any exclusions, restrictions or other arrangements the board may m 1its absolute
discretion deem necessaty or expedient to deal with legal or practical problems under the
laws of, ot the requirements of a recogmsed regulatory body or a stock exchange in, any
territory

(2) Where a resolution under article 133(1) 1s to be proposed at a general meeting and the
resolution relates 1n whole or in part to a dividend to be declared at that meeting, then
the resolution declaring the dividend 1s deemed to take effect at the end of that meeting

3) A resolution undet article 133(1) may relate to a particular dividend or to all or any
dividends declared or paid within a specified period, but that pertod may not end later
than the beginning of the fifth annual general meeting following the date of the meeting
at which the resolution 1s passed

(4) The board shall determine the basts of allotment of new shares so that, as neatly as may
be considered conventent without tnvolving rounding up of fractions, the value of the
new shares (including a fractonal enutlement) to be allotted (calculated by reference to
the average quotation, or the nomunal value of the new shares, if greater} equals
(disregarding an associated tax crecdit) the amount of the dividend which would
otherwise have been recetved by the holder (the ‘relevant dividend”) For this purpose
the ‘avetage quotation’ of each of the new shares 1s the average of the middle-market
quotations for a fully-paid share of the Company of that class dertved from the Official
List of the UK Listing Authority on the business day on which the relevant class of
shares 15 first quoted “ex” the relevant dividend (or such other date as the board may
deem appropnate to take account of any subsequent ssue of shares by the Company)
and the four subsequent business days or shall be as determined by or in accordance
with the resolutton under article 133(1)

{5) The board may make any provision 1t considers appropriate in relation to an allotment
made or to be made pursuant to this article (whether before or after the passing of the
resolugon under arnele 133(1)), including, without hirmtation

(a) the giving of notice to holdets of the night of elecoon offered to them,

(b) the provision of forms of electuon (whether in respect of a particular dividend or
dividends generally),

{c) determination of the procedure for making and revoking elections,

(<) the place at which, and the latest time by which, forms of elecuon and other

relevant documents must be lodged in order to be effective, and
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(6)

@

(e) the disregarding or rounding up or down or carrying forward of fractional
entitlements, 1 whole or 1n part, or the accrual of the benefit of fractional
entitlements to the Company (rather than to the holders concerned)

The dividend (or that part of the dividend 1n respect of which a nght of election has
been offered) 1s not declared or payable on shares i respect of which an election has
been duly made (the ‘elected shates’), instead new shares are allotted to the holders of
the elected shares on the basis of allotment calculated as 1n article 133(4) For that
putrpose, the board may resolve to capitalise out of amounts standing to the credit of
reserves (including a share premium account, capital redemption reserve and profit and
loss account), whether or not available for distribunon, a sum equal to the agpregate
nommal amount of the new shares to be allotted and apply 1t in paying up in full the
appropriate number of new shares for allotment and distribution to the holders of the
elected shares A resolunon of the board capitalising part of the reserves has the same
effect as 1f the capitalisation had been declared by ordinary resolution of the Company
pursuant to article 138 In relation to the capitalisation the board may exercise all the
powers conferred on 1t by artcle 138 without an ordinary resolution of the Company

The new shares rank pari passu 1n all respects with each other and wath the fully-paid
shares of the same class in 1ssue on the record date for the dividend 1n respect of which
the nght of electon has been offered, but they will not rank for a drvidend or other
distribution or entitlement which has been declared or pard by reference to that record
date

134 Method of payment

M

(2)

(3)

LINGO75\2685266 5

The Company may pay any dividend, interest or other amount payable 1n respect of a
share —

(a) in cash,

(b) by cheque, warrant or money order made payable to or to the order of the
person entitled to the payment {and may, at the Company’s option, be crossed
“account payee” where apptopriate),

(©) by a bank or other funds transfer system to an account designated 1n writing by
the person entitled to the payment, or

(d) if the board in 1ts absolute discretion thinks fit by making payments mn respect of
uncertificated shares through the relevant system

The Company may send a cheque, warrant or money order by post (1) 1n the case of a
sole holder, to his registered address, (u) in the case of jomnt holders, to the registered
address of the person whose name stands first in the register, (1) 1n the case of a person
ot persons entitled by transmusston to a share, as 1f 1t were a notice given 1n accordance
with article 150, or (iv) 1n any case, to a person and address that the person or persons
entitled to the payment may in wrinng direct

Where a share 15 held jontly or two or more persons are jointly entitled by transmussion
to a share, (1) the Company may pay any dividend, interest or other amount payable 1n
respect of that share to any one joint holder, or any one person enutled by transmussion
to the share, and 1n ether case that holder or person may give an effectuve recempt for the
payment, and (u) for any of the purposes of this arucle 134, the Company may rely in
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relation to a share on the written direction or destgnation of any one joint holder of the
share, or any one person entitled by transmussion to the share

(4) Every cheque, warrant or money order sent by post 1s sent at the risk of the person
entitled to the payment If payment 1s made by bank or other funds transfer, or by
means of a relevant system, the Company 1s not responsible for amounts lost or delayed
in the course of transfer or mn carrying out those directions Notwithstanding any other
provision of these articles relaung to payments i respect of shares, where

(a) the board determines to make payments in respect of uncernficated shares
through the relevant-system, they may also determine to enable any holder of
uncertificated shares to elect not to so receive dividends through the relevant
system and, 1n such event, establish procedures to enable such holder to make,
vary or revoke any such election, and

(b) the Company recetves an authority in respect of such payments in respect of
shares 1n 2 form satisfactory to it from a holder of any share (whether such
authority 1s given in writing or by means of the relevant system or otherwise),
the Company may make, or procure the making of, such payments in
accordance with such authonty and any payment made in accordance with such
authonty shall consutute a good discharge therefor

{5) Without prejudice to article 80, the board may withhold payment of a dividend (or part
of a dividend) payable to a person enutled by transnmussion to a share until he has
provided any evidence of his right that the board may reasonably require

The Company shall not be bound to accept or act upon any waiver of the whole or any part of

any dividend

The directors may from time to time set astde out of the profits of the Company and carry to
reserve such sums as they think proper which, at the discretion of the directors, shall be
applicable for any purpose to which the profits of the Company may properly be applied and
pending such application may either be employed in the business of the Company or be invested
The directors may divide the reserve into such special funds as they think fit and may consolidate
into one fund any special funds or any parts of any special funds into which the reserve may have
been divided The directors may also without placing the same to reserve carry forward any
profits In carrying sums to reserve and 1n applying the same the directors shall comply with the
provisions of the 2006 Act

Subject to the provisions of the 2006 Act, where any asset, business or property 1s bought by the
Company as from a past date the profits and losses thereof as from such date may at the
discretion of the directors in whole or in part be carried to revenue account and treated for all
purposes as profits or losses of the Company Subject as aforesaid, 1f any shares or secunues are
purchased cum dividend or interest, such dividend or interest may at the discrenon of the
directors be treated as revenue, and it shall not be obhgatory to capitalise the same or any part
thereof

CAPITALISATION

Subject to the 2006 Act, the board may, with the authonty of an ordmnary resolution of the
Company -
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b))

(2

(3)

@

(5

resolve to capitalise an amount standing to the credit of reserves (including a share
premium account, capital redemption reserve and profit and loss account), whether or
not available for distrbution,

appropriate the sum resolved to be capitalised to the members in proportion to the
nominal amount of ordinary shares (whether ot not fully paid} held by them respectively
and apply that sum on their behalf in or towards -

(a) paying up the amounts (if any) for the ume being unpaid on shares held by them
respectively, or

{b) paying up 1n full unissued shares or debentures of a nominal amount equal to
that sum,

and allot the shares or debentures, credited as fully paid, to the members (or as they may
direct) 1n those proporuons, or partly in one way and partly m the other, but the share
ptemium account, the capital redempuion reserve and profits which are not avaiable for
distribution may, for the purposes of this article, only be applied in paying up unissued
shares to be allotted to members credited as fully paid,

make any arrangements 1t thinks fit to resolve a difficulty ansing in the distnbution of a
capitalised reserve and in particular, without hmutation, where shares or debentures
become distributable 1n fractions the board may deal with the fractions as 1t thinks fit,
mcluding 1ssuing fractional certficates, disregarding fractions or seling shares or
debentures representing the fractions to a person for the best price reasonably
obtainable and distnbuting the net proceeds of the sale in due proportion amongst the
members (except that if the amount due to a member 1s less than £3, or such other sum
as the board may decide, the sum may be retained for the benefit of the Company),

authotise a person to enter (on behalf of all the members concerned) into an agreement
with the Company providing for either -

{(a) the allotment to the members respecuvely, credited as fully paid, of shares or
debentures to which they may be entitled on the capitalisation, or

{b) the payment by the Company on behalf of the members (by the applicanon of
their respective proportions of the reserves resolved to be capitalised) of the
amounts or part of the amounts remaining unpaid on therr existing shares,

an agreement made under the authorty being effecuve and binding on all those
members, and

generally do all acts and things required to give effect to the resolunon

RECORD DATES

139 Notwithstanding any other provision of the artcles, but subject to the 2006 Act and nghts
attached to shares, the Company or the board may fix any date as the record date for a dividend,
distribution, allotment or 1ssue The record date may be on or at any time before or after a date
on whuch the dividend, distribution, allotment or 1ssue 1s declared, made or paid

11K60T5\2685266 5
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ACCOUNTING RECORDS AND AUDITORS

Accounting records complying with the 2006 Act shall be kept at the office, or at such other
place as the directors think fit No member of the Company or other person (other than an
officer of the Company) shall have any right of mnspecting any account or book or document of
the Company except as conferred by statute or ordered by a court of competent junsdiction or
authonsed by the directors

A copy of every balance sheet and profit and loss account which 15 to be laid before a general
meeting of the Company (including every document required by law to be comprnsed therein or
attached or annexed thereto) shall not less than 21 days before the date of the meeting be sent to

(1) every member (whether or not entitled to recerve notices of general meeting),

(2) every holder of debentures (whether or no enttled to receive notices of general
meeting), and

(3) every other person who 1s entitled to recetve notices of meetings from the Company
under the provisions of the 2006 Act or of these articles,

ptovided that this article shall not require a copy of these documents to be sent to any member to
whom a summary financial statement 1s sent 1n accordance with the 2006 Act nor to more than
one of joint holders nor to any person of whose address the Company 1s not aware, but any
member or holder of debentures to whom a copy of these documents has not been sent shall be
entitled to recewve a copy free of charge on application at the office The Company may send any
document required to be sent by thus article by using electromie communications or by publishing
such document on a website 1n accordance with the 2006 Act

Where permutted by the 2006 Act, a summary financial statement derived from the Company’s
annual accounts and the directors’ report and auditors’ report in the form and contamning the
information prescribed by the 2006 Act may be sent or delivered to a person in place of the
documents required to be sent or delivered by article 141

Subject to the provisions of the 2006 Act, all acts done by any person acting as an auditor shall,
as regards all persons dealing in good faith with the Company, be valid, notwithstanding that
there was some defect 1n his appomntment or that he was at the time of his appointment not
qualified for appointment or subsequently became disqualified

An auditor shall be enutled to attend any general meetng and to recewve all notices of and other
communications relating to any general meeting which any member 15 enttled to receive and to
be heard at any general meeung on any part of the business of the meeting which concerns him
as auditor

NOTICES

Any documents, notices, reports, announcements and other mformation {{Documents’} to be
given to or by any person pursuant to these articles (other than a notice calling a meeting of the
directors) shall be in wrinng or shall be given using electronic communicauons to an address for
the ume being noufied for that purpose to the person giving the notice or shall be given by
making the Documents avaidable on a website
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126 (1)

Documents sent in ¢lectronic form by the Company

Subject to any requirement of the 2006 Act and provided that the Company has complied with
all applicable regulatory requirements, the Company may send any Documents to 1ts members in
electronic form and such Documents will be validly sent provided that

(2)

(a)

(b)

(c)

the member has agreed either generally or in respect of a specific matter {or in
the case of a company 1s deemed to have agreed by a provision in the 2006 Act
that Documents can be sent in electronic form),

the Documents are Documents to which the agreement applies, and

coptes of the Documents are sent 1n electronic form to the address notified by
the member to the Company for that purpose

Documents commumcated by website

(a)

(b)

(c)

Subject to any requirement of the 2006 Act and provided that the Company has
complied with all applicable regulatory requirements, the Company may send
any Documents to 1ts members by means of a website and any such Documents
will be validly sent provided that

(1) the member has expressly agreed (generally or specifically) that
Documents may be sent by means of a website to him or he has
been asked (individually) to agree that Documents can be sent
by means of a website and the Company has recetved no
response to that request withmn 28 days from the date on which
the request was sent,

(i)  the Documents are Documents to which the agreement applies,
and

(1i1)  the member 1s notified of the presence of Documents on the
webstte, the address of the website, the place on the website
whete the Documents may be accessed and how they may be
accessed

Documents must be avatlable on the website for a period of not less than 28
days from the date of notificauon unless the 2006 Act makes proviston for any
other time period

If Documents are published on the website for a part only of the peniod of time
referred to 1 arocle 146(2)(b), they wall be treated as bemng published
throughout the period if the falure to publish throughout that period 1s wholly
attributable to circumstances which 1t would not be reasonable to have expected
the Company to prevent or avold

147 A member of the Company which 1s 1tself a company shall be deemed to have agreed that the
Company may send Documents 1n accordance with article 146 above if that member 15 deemed
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by a provision 1n the the 2006 Act to have agreed that Documents may also be sent
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Where Documents are given or sent by electronic communication, 1t shall be deemed to have
been given or sent at the expiration of forty-eight hours from the nme 1t was sent to an address
supplied by the member or of notficanon to the member of its publication on a webstte

A notice may be given by the Company to a member either personally or by leaving 1t at or
sending it through the post 1n a prepatd envelope addressed to him at his registered address or by
giving 1t using electronic communicauons to an address for the ume being notfied to the
Company by the member In the case of jomnt holders of a share, all notices shall be given to the
holder first named 1n the register of members 1n respect of the share and notce so given shall be
suffictent notice to all the joint holders Where the 2006 Act or these articles require agreement
of a member to electronic means of communicaton or website communicaton, the holder who
1s named first 1n the Register may give agreement on behalf of both joint holders

A person enttled to a share i consequence of the death or bankruptcy of a member or
otherwise by operation of law, upon supplying to the Company such evidence as the directors
may reasonably require to show his title to the share, and upon supplying also an address within
the United Kingdom for the service of notices, shall be enatled to have served upon or delivered
to hum at such address any nouce or document to which the sad member would have been
entitled, and such service or delivery shall for all purposes be deemed a suffictent service or
delivery of such notice or document on all persons interested (whether jointly with or as claimng
through or under him) 1n the share Save as aforesaid any nouce duly given to any member 1n
pursuance of these articles shall, notwithstanding that such member be then dead or bankrupt or
in hquidation, and whether or not the Company has notice of his death or bankruptcy or
liqudation, be deemed to have been duly given in respect of any share registered 1n the name of
such member as sole ot first-named joimnt holder

Proof that the envelope was propetly addressed, prepaid and posted shall be conclusive evidence
that the notice was given Proof that a notice contaned 1n an electronic communication was sent
1n accordance with guidance 1ssued by the Institute of Chartered Secretaries and Adminustrators
shall be conclusive evidence that notice was given A notice sent by post shall be deemed to be
given -

(1) if sent by first class post from an address in the United Kingdom or another country to
another address in the United Kingdom, or as the case may be, that other country, on
the day following that on which the envelope containing 1t was posted,

(2) if sent by airmail from an address in the United Kingdom to an address outside the
United Kingdom, on the day following that on which the envelope containing 1t was
posted, and

(3) in any other case, on the second day following that on which the envelope containing 1t
was posted

A member present m person or by proxy at a meeung or of the holders of a class of shares 1s
deemed to have received due nouce of the meeting and, where required, of the purposes for
which 1t was called

A member who (having no registered address within the United Kingdom) has not supphed to
the Company either an address within the United Kingdom or an address for the purposes of
electronic communications for the setvice of notices shall not be enutled to receive nouces from
the Company A member who has supplied the Company only with an address for the purposes
of electronic communications shall not be enutled to recetve notices from the Company if the
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directors, 1n their absolute discretion determine that to do so would infringe the laws of another

COUﬂL['y

A person who becomes enttled to a share by transmussion, transfer or otherwise 1s bound by 2
notice In respect of that share (other than a notice served by the Company under section 793 of
the 2006 Act) which, before his name 1s entered in the register, has been properly served on a
person from whom he derives hus title

If at any ume the Company 1s unable to convene a general meenng by notices sent through the
post by reason of the suspension or curtailment of postal services within the United Kingdom, a
general meeting may be convened by a notice advernsed on the same day 1n at least two leading
daily newspapers having national circulation (of which at least one 1s published 1n London) and
the nouce shall be deemed to have been duly served on all members enatled to it at noon on the
day on which the advertisement appears The Company shall send confirmatory copies of the
notice by post if the posung of notices throughout the United Kingdom again becomes
practicable at least seven days before the meeting

UNTRACED SHAREHOLDERS

If three consecutive notices or communications with a shareholder are returned undelivered to
the Company or returned to the Company in circumstances where the Company may reasonably
assume that notices and communications sent to the registered address will not be recetved by
the shareholder, the address given in the register of members may be deleted and replaced by
that of the office or, if the register of members 1s not held at the office, at the address where the
register of members 15 held Where a shareholder’s registered address 1s the office or the address
where the register of members 1s held, nouces and communications sent to such address will be
avatlable for collection by the shareholder unul such date as a general meeting takes place or the
notice or communication can no longer be acted upon, after which they may be destroyed
Upon receipt of the shareholder’s new address the register of members shall be amended
accordingly and thereafter all notices to and communicatons with the shareholder shall be sent
to that new address subject to the provisions of these articles

The Company shall be enntled to sell, at the best price reasonably obtainable, the shares of a
member or the shares to which a person 1s entitled by virtue of transmussion on death,
bankruptcy, ot otherwise by operatton of law 1f and provided that -

1) during the period of twelve years prior to the date of the publicaton of the
advertisements referred to in paragraph (2) below (o, 1f published on different dates, the
first thereof) at least three dividends 1n respect of the shares in question have been
declared and all dividend warrants and cheques which have been sent in the manner
authorised by these articles in respect of the shares 1n quesuon have remained uncashed,

{2) the Company shall as soon as practicable after expiry of the said period of twelve years
have nserted advertisements both 1n a national daly newspaper and in a newspaper
circulating 1n the area of the last known address of such member or other person giving
notice of its intention to sell the shares, and

(3) during the said period of twelve years and the period of three months following the
publications of the said advertisements the Company shall have recerved no indicaton
etther of the whereabouts or of the existence of such member or persons

If dunng any twelve year period referred to in paragraph (1) above, further shares have been
1ssued 1n night of those held at the beginning of such pertod ot of any previously 1ssued dunng
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such pertod and all other requirements of this article (other than the requirement that they be m
1ssue for twelve years) have been satsfied in regard to the further shares, the Company may also
sell the further shares

The provisions of article 39 shall apply to any sale referred to 1n article 157

The net proceeds of any sale under article 157 shall belong to the Company which shall be
obliged to account to the former membet ot other person previously enttled as aforesaid for an
amount equal to such proceeds and shall enter the name of such former member or other person
in the books of the Company as a creditor for such amount No trust shall be created 1n respect
of the debt, no interest shall be payable in respect of the same and the Company shall not be
required to account for any money earned on the net proceeds, which may be employed in the
business of the Company or invested in such mnvestments as the directors from time to time

think fit
WINDING UP

The directors shall have power in the name and on behalf of the Company to present a petition
to the Court for the Company to be wound up If the Company 1s wound up, the liquidator may,
with the authomty of an extraordinary resolution and any other sanction required by the
Insolvency Act 1986, divide among the members 1n specte the whole or any part of the assets of
the Company and may for this purpose set such value as he deems fair upon each kind of
property and may determine how such division shall be carried out as becween the members or
different classes of members, but no member shall be compelled to accept any asset in respect of
which there 1s a lability The hqudator may also, with the like authonty, vest any part of the
assets 1n trustees upon such trusts for the benefit of the members as the hquidator shall think fit,
and the liquidation of the Company may be closed and the Company dissolved

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

CESSATION OF BUSINESS

The Directors have the power to make provision for the benefit of persons employed or
formerly employed by the Company or any of 1t subsidiaries (other than a Director or former
director or shadow director) in connection with the cessation or transfer to any person of the
whole or part of the undertaking of the Company or that subsidiary

INDEMNITY OF OFFICERS AND FUNDING DIRECTORS' DEFENCE COSTS

{A) To the extent permitted by the 2006 Act and without prejudice to any indemnity to
which he may otherwise be enutled , every person who 1s or was a director or other
officer of the Company (other than any person(whether or not an officer of the
Company) engaged by the Company as auditor) shall be and shall be kept indemnified
out of the assets of the Company against all costs, charges, losses and habihines tncurred
by hum (whether in connection with any negligence, default, breach of duty or breach of
trsut by him or otherwise) in relation to the Company or 1ts affairs provided that such
indemnity shall not apply i respect of any lability incurred by him

(1) to the Company or to any associated company, or
(ii)  to pay a fine imposed 1n crimuinal proceedings, or
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(m1) to pay a sum payable to a regulatory authority by way of a
penalty 1n respect of non-compliance with any requirement of a
regulatory nature (howsoever arising), or

(iv)  in defending any crimunal proceedings 1n which he 1s convicted,
or

W) in defending any civil proceedings brought by the Company, ot
an assoctated company, in whch judgement 1s given against hum,
or

(vi)  in connecuon with any application under any of the following
provisions 1n which the court refuses to grant him relef,
namely

(a) section 661(3) or (4) of the 2006 Act (acquisiion of
shares by innocent nominee), or

(b) section 1157 of the 2006 Act (general poser to
grant relief 1n case of honest and reasonable
conduct)

To the extent perrmutted by the 2006 Act and without prejudice to any indemnity to
which he may otherwise be entitled, every person who 15 or was a director of the
Company acung 1n 1ts capacity as a trustee of an occupatonal pension scheme shall be
and shall be kept indemmfied out of the assets of the Company against all costs, charges,
losses and labilities incurred by him 1n connection with the Company’s activities as
trustee of the scheme provided that such indemnity shall not apply 1n respect of any
liability mcurred by him

v to pay a fine imposed in crumunal proceedings, or

(W) to pay a sum payable to a regulatory authority by way of a penalty 1n respect of
non-compliance with any requirement of a regulatory nature( howsoever
arsusng), or

{ur) in defending crimunal proceedings 1n which he 1s convicted

Without prejudice to article 163(A) or to any indemnity to which a director may
otherwise be entitled, and to the extent perrmtted by the 2006 Act and otherwise upon
such terms and subject to such conditions as the board may 1n 1its absolute discretion
think fit, the board shall have the power to make arrangements to provide a director
with funds to meet expenditure incurred or to be incurred by him in defending any
criminal or civil proceedings or 1n connection with an application under section 661(3)
or (4) of the 2006 Act (acquisition of shares by mnnocent nominee) or section 1157 of the
2006 Act (general power to grant relief in case of honest and reasonable conduct) or in
defending himself in an investganon by a regulatory authonty or against actoon
proposed to be taken by a regulatory authority or to enable a director to avoud incurring
any such expenditure
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