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No other
articles or
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apply

Definitions

Registered No. 09095860

The Companies Act 2006

A public company limited by shares
Articles of Association

of

Bilby plc
(adopted by a special resolution passed on the 2. day of March 2015)
Exclusion of Regulations

1 No articles or regulations set out in any of the Companies Acts, ar in any statutory instrument
or other subordinate legislation made under any of the Companies Acts, shall apply as the
regulations or articles of the Company

Interpretation
2 In these Articles unless the context otherwise requires

Act means the Compamnes Act 2006 including any modification or re-enactment of it for the
time being in force

these Articles means these articles of association as altered from time to time, and the
expression this Article shall be construed accordingly

auditors means the auditors of the Company.
board means the directors or any of them acting as the board of directors of the Company

certificated share means a share which 1s not an uncertificated share, and references In
these Articles to a share being held in certificated form shall be construed accordingly

clear days, in relation to the sending of a notice, means the period excluding the day on
which a notice is sent or deemed to be sent and the day for which it 1s sent or on which it s to
take effect

Companies Acts means the Act, the Regulations and every other statute, statutory
instrument, regulation or order for the time being in force concerning compantes in so far as it
applies to the Company

director means a director of the Company

entitied by trangsmission means, in relation to a share, entitled as a consequence of the
death or bankruptcy of the holder or otherwise by operation of law
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Construction

3

holder, in relation to any shares, means the member whose name is entered in the register
as the holder of those shares

member means a member of the Company

office means the registered office of the Company
Operator has the meaning given to it In the Regulations
ordinary shares means the Company’s ordinary shares
paid up means paid up or credited as paid up

participating class means a class of shares title to which 1s permitted by the Operator to be
transferred by means of a relevant system

register means the register of members of the Company and, at any time when the Company
has shares in 1ssue which are uncertficated shares, means either or both of the Operator
register of members and the issuer register of members of the Company

Regulations means the Uncertificated Securities Regulations 2001 including any modification
or re-enactment of them for the tme being in force

seal means any common seal or official seal that the Company may be permitted to have
under the Companies Acts

secretary means the secretary, or (if there are Joint secretaries) any one of the joint
secretanes, of the Company and includes an assistant or deputy secretary and any person
appointed by the board to perform any of the duties of the secretary

share means any share in the Company's capital

uncertificated share means a share of a class which is at the relevant time a participating
class, htle to which is recorded on the register as being held in uncertficated form, and
references in these Articles to a share being held in uncerificated form shall be construed
accordingly

United Kingdom means Great Britain and Northern Ireland. 3

Where, in relation to a share, these Articles refer to a relevant system, the reference is to the
relevant system in which that share is a participating security at the relevant time

References to a document being executed or signed or to signature include references to it
being executed under hand or under seal or by any other method and, in the case of a
communication sent in electronic form, such references are to its baing authenticated as
specified by the Companies Acts.

References to writing include references to any method of representing or reproducing words
in a legible and non-transitory form including anything in electronic form, and written shall be
construed accordingly

References to a meeting shall not be taken as requinng more than ocne person to be present
f any quorum raquirement can be satisfied by attendance by one person
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Words denoting the singular number include the plural number and vice versa, words
denoling the masculine gender include the feminine gender, and words denoting persons
include corporations

Words or expressions defined m the Companies Acts in force when these Articles or any part
of these Articles are adopted shall (if not inconsistent with the subject matter or context in
whuch they appear) have the same meaning in these Articles or that part, save that the word
company shall include any body corporate

References to statutory provisions shall be construed as references to those provisions as
amended or re-enacted or as their application is modified by other provisions from time to
time and shall include references to any provisions of which they are re-enactments (whether
with or wathout modification)

Headings and marginal notes are insetted for convenience only and do not affect the
construction of these Articles

Limited Liability

:;:l*:fd 4 The hiability of the members of the Company is imited to the amount, If any, unpaid on the
& shares in the Company held by them

Change of Name

::::“ of 5 The Company may change its name by resolution of the board
Rights Attached to Shares
':;;: :‘m 6 Subject to the provisions of the Companies Acts and without prejudice to any rights attached
special rights to any existing shares or class of shares, any share may be issued with such nights or
restrictions as the Company may by ordinary resolution determine or, if there has not been
any such determination or so far as the same shall not make specific provision, as the board
may determine Such nghts and restrictions shall apply to the relevant shares as if the same
were set out in these Articles
Redeemable Shares
mm‘:b';'“ 7 Subject to the provisions of the Compames Acts and without prejudice to any rights attached
shares to any existing shares or class of shares, any share may be issued which 1s to be redeemed
or is to be liable o be redeemed at the option of the Company or the holder The board may
determine the terms, conditions and manner of redemption of any redeemable shares so
1ssued
Variation of Rights
Method of 8 Subject to the provisions of the Companies Acts, whenever the share capital of the Company
;:'h"';" i1s divided into different classes of shares, all or any of the nights attached to any class of
shares may from time to tme {whether or not the Company 1s being wound up) be vaned or
abrogated either-

(A) with the consent in writing of the holders of not less than three-quarters in nominal
value of the iIssued shares of that class (excluding any shares of that class held as
treasury shares), or

RXD/NSN/031689 00001/37562256 01 Page 3




Rights not [¢]
varjed by parl
passu issues

Allotment 10
{etc) of
shares

Authority to 11
allot shares

Disapplication 4 2
of pre-emption
rights

{B) with the sanction of a special resolution passed at a separate general meeting of the
holders of the shares of the class,

but not otherwise  The foregoing provisions of this Articte shall apply to the varniation of the
special nghts attached to some only of the shares of any class as If each group of shares of
the class differently treated formed a separate class and their spec:al nghts were to be vaned

Pari Passu Issues

The nghts conferred upon the holders of any shares or class of shares shall not, unless
otherwise expressly provided in the rights attaching to, or the terms of issue of, such shares,
be deemed to be varied by the creation or 1ssue of further shares ranking par passu with
them

Shares

Subject to the provisions of the Companies Acts and these Aricles and to any resolution
passed by the Company and without prejudice to any nights attached to any class of existing
shares, the shares of the Company shall be at the disposal of the board, which may offer,
allot, grant options over or otherwise deal with or dispose of them to such persons, at such
times, for such consideration and upon such terms and conditions as the board may
determine

The Cempany may, with the sanction of a resolution of the Company expressed to be made
pursuant to this Article (an allotment resolution), generally and unconditionally authonise the
board (in substitution for all subsisting authorities, unless otherwise expressed in the
allotment resolution) to exercise all the powers of the Company to allot shares in the
Company or to grant rights to subscribe for, or convert any secunty into, shares in the
Company (such shares and such rights together being relevant securities) up to an
aggregate nominal amount equal to the amount specified in the allotment resolution as "the
section 551 amount”, provided that each altotment resclution shall specify the date on which
the authority granted thereby shall expire, such date being not more than five years after the
date of such allotment resotution

The board may be empowered, with the sanction of a special resolution of the Company
passed pursuant to section 570 or 571 of the Act (in each case a pre-emption
disapplication resolution}, to allot equity secunties for cash pursuant to the authonty
conferred by an allotment resolution as if section 561(1) of the Act did not apply to any such
allotment, provided that this power shall (unless otherwise specified by the pre-emption
disapplication resolution) be hmited to

{A) the allotment of equity secunties in connection with an offer (whether by way of nghts
1ssue, open offer or any other form of 1ssue) of equity securities to ordinary
shareholders or an invitation to ordinary shareholders to apply to subscribe for equity
securities and, f in accordance with therr nghts the board so determines, holders of
other equity securities of any class where the equity secunities respectively
attnbutable to the interests of ordinary shareholders or halders of other equity
securities, if applicable, are proportionate (as nearly as prachcable) to the respective
numbers of ordinary shares or other equity secunties, as the case may be, held by
them, but subject to such exclusions or other arrangements as the board may deem
necessary or expedient in relation to fractional entittements or any legal, regulatory or
practical problems under the laws or regulations of any territory or the requirements of
any regulatory body or stock exchange, and
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(B) the allotment (other than pursuant to paragraph (A) above) of equity securities up to
an aggregate nominal amount equal to the amount specified In such pre-emption
disapplication resolution

Article 12 apphies in relation to a sale of shares which 1s an allotment of equity secunties by
virtue of section 560(3) of the Act as f in Article 12 the words "pursuant to the authonity
conferred by an allotment resolution™ were omitted

The Company may make an offer or agreement which would or might require shares to be
allotted, or nghts to subscnbe for or convert any security into shares to be granted, after an
authority given pursuant to an allotment resolution under Article 11 or a power given pursuant
to a pre-emption disappiication resolution under Article 12 has expired The board may allot
shares, or grant rights to subscribe for or convert any secunty into shares, in pursuance of
that offer or agreement as if the authonty or power pursuant to which that offer or agreement
was made had not expired

For the purposes of Articles 11 and 12, the nominal amount of any secunties shall be taken to
be, in the case of nghts to subscribe for or to convert any secunties into shares of the
Company, the nominal amount of such shares which may be allotted pursuant to such nghts

Commissions

The Company may, In connection with the issue of any shares or the sale for cash of treasury
shares, exercise all powers of paying commissions or brokerage conferred or permitied by the
Companies Acts Subject to the provisions of the Companies Acts, any such commissions or
brokerage may be satisfied by the payment of cash, or by the allotment of fully or partly paid
shares, or by the grant of an option to call for an allotment of shares, or by any combination of
these

Trusts not Recognised

Except as ordered by a court of competent jurisdiction or as required by law, no person shall
be recognised by the Company as holding any share upon any trust and (except only as
otherwise provided by these Articles or as ordered by a court of competent junsdicton or as
required by law) the Company shall not be bound by or required in any way to recognise
(even when having notice thereof) any interest in any share (or in any fractional part of a
share) except the holder's absolute right to the entirety of the share (or fractional part of the
share)

Share Warrants

The board may Issue share warrants to bearer in respect of any fully paid shares under a seal
of the Company or in any other manner authonsed by the board Any share while
represented by such a warrant shall be transferable by delivery of the warrant relating to it In
any case in which a warrant is so issued, the board may provide for the payment of dividends
or other moneys on the shares represented by the warrant by coupons or otherwise The
board may decide, either generally or in any particular case or cases, that any signature on a
warrant may be applied by electronic or mechanical means or printed on it or that the warrant
need not be signed by any person

The powers referred to in Article 18 may be exercised by the board, which may determine and
from time to time vary the condiions on which share warrants shall be 1ssued, and In
particular the conditions on which
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(A) a new share warrant or coupon will be issued in the place of one damaged, defaced,
worn out, lost or destroyed (provided thatl no new share warrant shall be 1ssued to
replace cne that has been lost unless the board 1s satisfied beyond reasonable doubt
that the oniginal has been destroyed),

(B) the bearer of a share warrant shall be entitled to receive notice of and to attend, vote
and demand a poll at general meetings,

(C) dividends will be paid, and

(D) a share warrant may be surrendered and the name of the holder entered in the
register in respect of the shares specified in it

The bearer of a share warrant shall be subject to the conditions for the ime being in force and
applicable thereto, whether made before or after the issue of the share warrant Subject to
those conditions and to these Articles, the bearer of a share warrant shall be deemed to be a
member for all purposes and shall have the same nghts and privileges as he would have if his
name had been included in the register as the holder of the shares comprised in the share
warrant

Share Certificates

Every person {except a person to whom the Company 1s not required by law to 13sue a
certificate) whose name 1s entered in the register as a holder of any certficated shares shall
be entitled, without payment, to receive within the time limits prescribed by the Companies
Acts (or, f earlier, within any time specified when the shares were 1ssued) one certificate for
all those shares of any one class In the case of a certificated share held jointly by several
persons, the Company shall not be bound to issue more than one certificate and delivery of a
certificate to one of several joint holders shall be sufficient delivery to all A member who
transfers some but not all of the shares comprised in a certificate shall be entitled to a
certificate for the balance without charge to the extent the balance is to be held in certificated
form.

Any two or more certificates representing shares of any one class held by any member may
at his request be cancelled and a single new certificate for such shares 1ssued in heu on
surrender of the onginal certificates for cancellation but the Company may charge to the
member any expenses or fees thereby incurred

If any member shall surrender for cancellation a share certificate representing shares held by

him and request the Company to 1ssue 1n lieu two or more share certificates representing |
such shares in such proportions as he may specify, the board may, if it thinks fit, comply with
such request and may charge to the member any expenses or fees thereby incurred

If a share certificate 1s defaced, womn out, lost or destroyed, t may be replaced on such terms
{if any) as to evidence and indemnity and to payment of any exceptional out-of-pocket
expenses of the Company in investigating such evidence and preparing such indemnity as
the board may think fit and, in case of defacement or wearng out, on delivery of the old
certificate to the Company

Every share certificate shall be executed under seal or in such other manner as the board,
having regard to the terms of issue and any listing requirements, may authorise and shall
specify the number and class of the shares and distinguishing numbers {if any) to which rt
relates and the amount or respective amounts paid up on the shares. No certificate shall be
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issued representing shares of more than one class The board may by resoiution decide,
either generally or in any particular case or cases, that any signatures on any share
certficates need not be autographic but may be applied to the certficates by some
mechanical or other means or may be printed on them or that the certificates need not be
signed by any person

Every share certfficate sent in accordance with these Articlas will be sent at the risk of the
member or other person entitied to the certificate  The Company will nat be responsible for
any share certificate lost or delayed in the course of delivery

Uncertificated Shares

Subject to the provisions of the Regulations, the board may permit title to shares of any class
to be evidenced ctherwise than by a certificate and ttle to shares of such class to be
transferred by means of a relevant system and may make arrangements for a class of shares
(f all shares of that class are In all respects identical) to become a participating class. Title to
shares of a particular class may only be evidenced otherwise than by a certificate where that
class of shares Is at the relevant time a participating class The board may also, subject to
compliance with the Regulations, determine at any time that title to any class of shares may
from a date specified by the board no fonger be evidenced otherwise than by a certificate or
that title to such a class shall cease to be transferred by means of any particular relevant
system

In relation to a class of shares which 1s a participating class and for 5o long as it remains a
participating class, no provision of these Articles shall apply or have effect to the extent that it
Is nconsistent in any respect with

(A) the holding of shares of that class in uncertfficated form,
{B) the transfer of title to shares of that class by means of a relevant system, and
{C) any provision of the Regulations,

and, without prejudice to the generality of this Article, no provision of these Articles shall apply
or have effect to the extent that it is in any respect inconsistent with the maintenance, keeping
or entering up by the Cperator, so long as that 1s permitted or required by the Regulations, of
an Operator register of securities in respect of that class of shares in uncertificated form

The board may allow, at its discretion, certificated shares to be converted into uncertificated
shares and vice versa, but the beard shall comply with the Regulations and the requirements
of the relevant system in relation to such conversion

There shall be entered in the register details of the number of uncertficated shares held by
each member The register must be compiled and kept up to date so as to meet the
requirements of the Regulations and the relevant system

Unless the board otherwise determines, shares which a member holds in uncertificated form
shall be treated as separate holdings from any shares which that member holds in certificated
form However, shares held in uncertificated form shall not be treated as forming a class
which 1s separate from certificated shares with the same nghts.

Unless the board otherwise determines or the Regulations otherwise require, any shares
issued or created out of or in respeci of any uncertificated shares shall be uncertficated
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shares and any shares issued or created out of or in respect of any certificated shares shall
be certificated shares

If, under any prowvision of the Companies Acts, the Regulations or these Articles, the
Company is entitled to sell, transfer or otherwise dispose of, forfelt, re-allot, accept the
surrender of or otherwise enforce a hen over an uncertfficated share, the Company shall be
entitled, subject to the pravisions of the Companies Acts, the Regulations, these Articles and
the facilities and requirements of the relevant system

(A) to require the holder of that uncertificated share by notice to change that share into a
certificated share within the period specrfied in the notice and to hold that share as a
cerlificated share for so long as required by the Company,

(B) to require the holder of that uncertrficated share by notice to give any instructions
necessary to transfer title to that share by means of the relevant system within the
period specified in the notice,

(C) to require the holder of that uncertificated share by notice to appoint any person to
take any step, including without imitation the giving of any instructions by means of
the relevant system, necessary to transfer that share within the period specied in the
notice,

(D) to require the Operator to convert that uncertificated share into a certificated share in
accordance with Regulation 32(2)(c) of the Regulations, and

(E) to take any action that the board considers appropriate to achieve the sale, transfer,
disposal, forfeiture, re-allotment or surrender of that share or otherwise to enforce a
hen in respect of that share

The Company shall be entitled to assume that the entries on any record of securities
maintained by it in accordance with the Regulations and regularly reconciled with the relevant
Operator register of securfties are a complete and accurate reproduction of the particulars
entered in the Operator register of secunties and shall accordingly not be liable in respect of
any act or thing done or omitted to be done by or on behalf of the Company in reliance on
such assumption, in particular, any provision of these Articles which requires or envisages
that action will be taken in rellance on information contained in the register shall be construed
to permit that action to be taken in reliance on information contained in any relevant record of
securities (as so maintamned and reconciled}

Lien

The Company shall have a first and paramount lien on every share (not being a fully pad up
share) for all amounts payable to the Company (whether presently or not) in respect of that
share The board may at any time, either generally or n any particular case, waive any lien
that has arisen, or declare any share to be wholly or partly exempt from the provisions of this
Article The Company's lien on a share shall extend to all dvidends and other moneys
payable in respect of it

The Company may sell, in such manner as the board may think fit, any share en which the
Company has a lien, but no sale shall be made unless some sum in respect of which the lien
exists 1s presently payable or until the expiration of 14 clear days after a notice 1n wniting,
stating and demanding payment of the sum presently payable and giving notice of the
intention to sell in default of such payment, has been served on the holder of the share or the

RXD/NSN/031689 00001/37582256 01 Page 8




Application
of proceeds

Power to
make calls

Time when
call made

Liabnlity of
Joint
holders

interest
payable

Deemed
calls

36

37

38

39

41

person entitled to it by transmission  For giving effect to any such sale, if the share s a
certficated share, the board may authornise any person to sign an mstrument of transfer in
respect of the share sold to, or in accordance with the directions of, the purchaser |f the
share 1s an uncertificated share, the board may exercise any of the Company's powers under
Article 32 to effect the sale of the share 10, or in accordance with the directions of, the
purchaser The transferee shall not be bound to see to the application of the purchase money
and his title to the share shall not be affected by any rregulanty in or invalidity of the
proceedings relating to the sale

The net proceeds, after payment of costs, of the sale by the Company of any share on which
it has a hien shall be applied In or towards payment or discharge of the debt or liability in
respect of which the lien exists so far as the same Is presently payable, and any residue shall
(f the share sold 1s a certificated share, upon surrender to the Company for cancellation of
the certificate for the share sold and, whether the share sold 1s a certificated share or an
uncertificated share, subject to a hke lien for debts or habilities not presently payable as
existed upon the share prior to the sale) be paid to the person who was entitled to the share
at the date of the sale

Calls on Shares

Subyject to the terms of 1ssue, the board may from time to time make calls upon the members
in respect of any moneys unpaid on their shares (whether on account of the nominal amount
of the shares or by way of premium) and not payable on a date fixed by or in accordance with
the terms of 1ssue, and each member shall (subject to the Company serving upon him at least
14 clear days' notice specifying the amount, time or times and place of payment) pay to the
Company at the time or times and place so specified the amount called on his shares A call
may be revoked or postponed in whole or in part as the board may determine A person on
whom a call 1s made shall remain liable for calls made on him even if the shares in respect of
which the call was made are subsequently transferred

A call may be made payable by instalments and shall be deemed to have been made at the
time when the resolution of the board authonsing the call was passed

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

If an amount called in respect of a share shall not be paid in whole or in part after it has
become due and payable, the person from whom it 1s due and payable shali pay interest on
the amount unpaid from the day it became due and payable until it is paid Interest shall be
paid at the rate fixed by the terms of i1ssue of the share or in the notice of the call or, f no rate
1s fixed, the rate determined by the board, not exceeding the Bank of England base rate by
more than five percentage points, but the board shall be at liberty to waive payment of such
interest wholly or in part

Any amount payable in respect of a share on allotment or at any date fixed by or in
accordance with the terms of 1ssue, whether on account of the nominal amount of the share
or by way of premium or as an instalment of a call, shall be desmed to be a call duly made,
notfied and payable on the date on which, by the terms of 1ssue, the same becomes payable
In the case of non-payment, all relevant provisions of these Articles as to payment of interest,
forferture or otherwise shall apply as if such amount had become payable by virtue of a call
duly made and notrfied
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The board may on the i1ssue of shares differentiate between the allotiees or holders as to the
amount of calls to be paid and the times of payment.

The board may, If it thinks fit, receive from any member willing to advance them ait or any part

of the moneys uncalled and unpaid upon any shares held by him and upon all or any of the

moneys so advanced may (unti the same would, but for the advance, become presently |
payable) pay interest at such rate, not exceeding (unless the Company by ordinary resolution
shall otherwise direct) the Bank of England base rate by more than five percentage points, as
the board may determine, but the member shall not be entitled to participate in any dividend
or other distribution by virtue of such advance

Forfeiture of Shares

If a call or any instalment of a call remains unpaid in whole or in part after it has become due
and payable, the board may give the person from whom it 1s due not less than 14 clear days'
notice requinng payment of the amount unpaid together with any interest which may have
accrued and any costs, charges and expenses incurred by the Company by reason of such
non-payment The notice shali name the place where payment is to be made and shall state
that if the notice 1s not complied with the shares in respect of which the call was made will be
hable to be forfeted The board may accept the surrender of any share hable to be forferted
under these Articles and, in such case, references in these Articles to forfelture shall include
surrender

If a notice given under Article 44 1s not complied with, any share in respect of which it was
sent may, at any time before the payment required by the notice has been made, be forfeited
by a resolution of the board The forfeiture shall include all dividends or other moneys
payable in respect of the forferted share which have not been paid before forfeiture. When a
share has been forferted, notice of the forfeiture shall be sent to the person who was the
holder of the share before the forfeture Where the forfeted share i1s a certificated share, an
entry shall be made promptly in the register opposite the entry of the share showing that
notice has been sent, that the share has been forfeited and the date of forferture No
forfeiture shall be invalidated by the omission or neglect to send that notice or to make those
entries

Until cancelled in accordance with the requirements of the Companies Acts, a forfeited share
shall be deemed to be the property of the Company and may, subject to the provisions of the
Companies Acts, be sold, re-allotted or otherwise disposed of either to the person who was,
before forfeiture, the holder of the share or entitled to it or to any other person upon such
terms and in such manner as the board shall think fit At any time before a sale, re-allotment
or other disposal, the forfeiture may be cancelled on such terms as the board may think fit
Where for the purposes of its disposal a forfeited share which 1s a certficated share is to be
transferred to any person, the board may authorise any person to sign an instrument of
transfer of the share to, or in accordance with the directions of, that persen  Where for the
purposes of its disposal a forfeited share which i1s an uncertificated share is to be transferred
fo any person, the board may exercise any of the Company’'s powers under Article 32 to
effect the transfer of the share to, or in accordance with the directions of, that person The
Company may receive the consideration (if any) given for the share on its disposal, and may
reqister the transferee as holder of the share.

A person whose shares are forfeted shall cease to be a member in respect of the forfeited
shares, and shall, ff the share Is a certificated share, surrender to the Company for
cancellation the certificate for the shares forferted, but shall, notwithstanding the forferture,
remain liable to pay to the Company all moneys which at the date of forfeiture were presently
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payable by hum to the Company In respect of the shares with nterest on that amount at the
rate at which interest was payable on those moneys before the forferture or, if no interest was
so payable, at such rate (not exceeding the Bank of England base rate by more than five
percentage ponts) as the board may determine, from the date of forfeiture untl payment, and
the board may enforce payment without being under any obligatton to make any allowance for
the value of the shares forfeited or for any consideration received on their disposal or may
waive payment in whole or in part

A statutory declaration by a director of the Company or the secretary that a share has been
duly forfeited or surrendered (or sold to satisfy a lien of the Company} on a specified date
shall be conclusive evidence of the facts stated in it as aganst all persons claiming to be
entitled to the share The declaration shall (subject ff necessary to the execution of an
instrument of transfer or transfer by means of the relevant system, as the case may be)
constitute a good title to the share The person to whom the share s sold or otherwise
disposed of shall not be bound to see to the application of the purchase money (if any) and
his title to the share shall not be affected by any irregulanty or invalidity in the proceedings
relating to the forfeiture, surrender, sale, re-allotment or disposal of the share

The forfeiture of a share shall (subject to the Companies Acts and unless otherwise provided
by these Articles} involve the extinction at the time of forfeiture of ail interests in and all claims
and demands against the Company in respect of that share and all other rights and hiabilittes
incidental to that share as between the holder of that share and the Company

Disclosure of Interests in Shares

(A} If any member, or any other person appearing to be interested in shares held by such
member, shall have been duly served with a notice under section 793 of the Act (a
Section 793 Notice) and shall have been in default for the prescribed period (as
defined below in this Article} i supplying to the Company the information required by
the Section 783 Notice, then (unless the board shali otherwmise determine) in respect

of

(1} the shares in relation to which the default shall have occurred and any further
shares which shall be 1ssued in respect of such shares (Default Shares), or

(1) any other shares held by the member,

the member shall (for so long as the default continues) not, nor shall any transferee to
which any of such shares are transferred other than pursuant to an approved transfer
within the meaning of paragraph (H){v) of this Article or otherwise pursuant to
paragraph (B)(n) of this Arlicle, be entitled to attend and vote either personally or by
proxy at any general meeting of the Company or at any separate meeting of the
holders of any class of shares or on a poli or to exercise any other nght conferred by
membership in relation to general meetings

(B) Where the Default Shares represent at least 0 25 per cent in nominal value of the
shares of their class In issue at the date of service of the Section 793 Notice
{calculated exclusive of treasury shares), the board may, In its absolute discretion, by
notice (a Direction Notice) to such member direct that

(i) all or any part of any dividend or any other moneys which would otherwise be
payable in respect of the Default Shares shall {in whole or any part thereof)
be retained by the Company without any hability to pay interest thereon, and
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{C}

©)

(E)

(F)
(G)

the member shall not be entitled to elect, pursuant to Article 178, 1o receive
shares instead of any such dividend, but any dividend or other moneys
withheld shall be paid to the member as soon as practicable following receipt
by the Company of the information requested by the Section 793 Notice or
after the Direction Notice ceases to have effect pursuant to paragraph (E) of
this Article, and/for

{n) no transfer of any of the shares held by such member shall be registered
unless

(a) the member 1s not himself in default as regards supplying the
information requested and the transfer 1s of part only of the member's
holding and, when presented for registration, 1s accompanied by a
certificate by the member in a form satisfactory to the board to the
effect that after due and careful enquiry the member 1s, from time to
time, satisfied that none of the shares which are the subject of the
fransfer 1s a Default Share, or

(b) the transfer 1s an approved transfer, or
(c) registration of the transfer is required by the Regulations,

and, for the purpose of enforcing any direction pursuant this paragraph (B), the
Direction Notice may require the relevant member to change the Default Shares
which are uncertficated shares to certificated shares by the time stated in the
Direchon Notice, and may also state that the member may not change any of the
Default Shares which are certificated shares to uncertificated shares, and, if the
member does not comply with the Direction Notice, the board may authorise any
person to mstruct the Operator to change the relevant Defauit Shares which are
uncertificated shares to certificated shares

The Company shall send to each other person appearing to be interested in the
shares which shall be the subject of any Direction Notice a duplicate copy of the
Direction Notice No Direction Notice shall be invalidated by any omission or neglect
in sending or non-receipt of a Direction Notice or any duplicate copy

Any Direction Notice shall have effect in accordance with the terms of such Direction
Notice for so long as the default in respect of which such Direction Notice shall be
1ssued shall continue and shall cease to have effect only upon the board so
determining {such determination to be made within one week immediately following
the default being duly remedied in a form satisfactory to the board) and notice of such
determination shall be sent forthwith to the member

Any Direction Notice shall cease to have effect in relation to any shares which are
transferred by such member by means of an approved transfer or otherwise In
accordance with paragraph (B)(u} of this Article

The board may at any time send a notice cancelling a Direction Notice.
Without imitation to paragraph (B) of this Article, the board may exercise any of the

Company's powers under Article 32 in respect of any Default Share that (s held in
uncertficated form
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(H) For the purposes of this Article

0

(n

a person shall be treated as appearing to be interested in any shares if the
member holding such shares has been served with a Section 793 Notice and
either

(a) the member shail have named such person as being so interested, or

(b) (after taking into account the response of the member to the Section
793 Notice and any other relevant information} the Company knows
or has reasonable cause to believe that the person in question 1s or
may be interested in the shares,

interested shall be construed as 1t 1s for the purpose of section 793 of the
Act,

{m) reference o a person having falled to give the Company the information
required by a notice, or being in default as regards supplying such
information, includes
(a) reference to his having falled or refused to give all or any part of it,

and

(b) reference to his having given information which he knows to be faise
in a matenal particular or having recklessly given information which 1s
false in a matenal particular,

(iv) the prescribed period is the penod of 28 days immediately following the
date of service of the Section 793 Notice except that if the Default Shares
represent at least 0 25 per cent in nominal value of the shares of therr class
in1ssue at the date of service of the Section 793 Notice (calculated exclusive
of treasury shares), the prescnbed period shall be the period of 14 days
immediately following the date of service of the Section 793 Notice, and

(v) a transfer of shares 1s an approved transfer if the board i1s satisfied that.

(a) the transfer is made pursuant to a sale of the whole of the beneficial
ownership of such shares to a party unconnected with the member
and with any other person appeanng to be interested in the shares,
or

(b) the transfer results from a sale made through a recognised
investment exchange as defined in the Financial Services and
Markets Act 2000 or any other stock exchange outside the United
Kingdom on which the Company's shares are normally traded, or

(c) it is a transfer of shares to an offeror by way or in pursvance of
acceptance of a takeover offer (as defined In section 974 of the Act)

()] The provisions of this Article are in addition to and shall not limit the powers of the

Company under the Companies Acts
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Transfer of Shares
Subject to such of the restrictions of these Articles as may be applicable

(A) any member may transfer all or any of his certficated shares by an instrument of
transfer in any usual form or in any other form which the board may approve, and

(B) any member may transfer all or any of his uncertificated shares by means of a
relevant system in such manner provided for, and subject as provided, in the
Regulations and the rules of any relevant system, and accordingly no provision of
these Articles shall apply in respect of an uncertificated share to the extent that it
requires or contemplates the effecting of a transfer by an instrument in writing or the
production of a certificate for the share to be transferred

The transferor of a share shall be deemed to remain the holder of the share concerned until
the name of the transferee i1s entered in the register in respect of it

The instrument of transfer of a certficated share shall be signed by or on behalf of the
transferor and, unless the share s a fully paid share, the fransferee An instrument of transfer
need not be under seal

The board may, In its absolute discretion and without giving any reason, decline to register
any transfer of any certficated share which is not a fully paid share, provided that, in the case
of a class of shares which has been admitted to trading on the AIM Market of the London
Stock Exchange, the refusal does not prevent dealings In such shares from taking place on
an open and proper basis

The board may decline to register any transfer of a certficated share unless

(A) the instrument of fransfer i1s duly stamped (or duly certfied or otherwise shown to the
satisfaction of the board to be exempt from stamp duty) and ledged at the place
where the register of members of the Company 15 kept accompamed by the certificate
for the shares to which It relates (save in the case of a transfer by a person to whom
the Company is not required by law to 1ssue a certificate and to whom a certificate
has not been 1ssued} and such other evidence as the board may reasonably require
to show the night of the transferor to make the transfer and, f the instrument of
transfer is signed by some other person on his behalf, the authority of that person so
to do,

{B) the instrument of transfer 1s n respect of only one class of share, and

{C) n the case of a transfer to joint holders, the number of joint helders to whom the
share 1s to be transferred does not exceed four

The board may decline to register a transfer of an uncertificated share in the circumstances
set out In the Regulations, and where, In the case of a transfer to joint holders, the number of
joint holders to whom the uncertificated share 1s to be transferred exceeds four

If the board declines to register a transfer, it shall send to the transferee notice of the refusal

(A) in the case of a certificated share, within two months after the date upon which the
instrument of transfer was lodged with the Company, and
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(B) in the case of an uncertificated share, within two months of the date on which the
Operator's mstructions were recetved by the Company

No fee shall be charged by the Company for registering any instrument of transfer or other
document relating to or affecting the title to any share or for making any other entry in the
register

The Company shall be entitled to retain an instrument of transfer which 1s registered, but an
instrument of transfer which the board refuses to register shall (except in the case of fraud) be
returned to the person lodging it when notice of the refusal 1s sent

The board may recognise a renunciation of the allotment of a share by the allottee in favour of
some other person following the allotment of the share but prior to any person being entered
in the register as the holder of the share Such renunciation will be treated as a transfer and
the board has the same powers of refusing to give effect to such a renunciation as if it were a
transfer

Transmission of Shares

if a member dies, the survivor or survivors where he was a joint holder, and his personal
representatives where he was a sole holder or the only survivor of joint holders, shall be the
only persons recogmsed by the Company as having any title to his interest Nothing in these
Articles shall release the estate of a deceased member (whether a sole or joint holder) from
any hability in respect of any share held by him :

A person becoming entitled by transmission to a share may, on production of any evidence as
to his entitlement required by the board, elect either to become the holder of the share or to
have another person nominated by him registered as the transferee If he elects to become
the holder, he shall send notice to the Company to that effect. If he elects to have another
person registered and the share 1s a certificated share, he shall sign an instrument of transfer
of the share to that person If he elects to have himself or another person registered and the
share 1s an uncertificated share, he shall take any action the board may require (including
without imitation the signing of any document and the giving of any instruction by means of a
relevant system) to enable himself or that person to be registered as the holder of the share
The board may at any time send a notice requiring the person to elect either to be registered
himself or to transfer the share If the notice is not complied with within 60 days, the board
may after the expiry of that period withhold payment of all dividends or other moneys payable
In respect of the share until the requirements of the notice have been complied with  All the
provisions of these Articles relating to the transfer of, and registration of transfers of, shares
shall apply to the notice or instrument of transfer as If it were an instrument of transfer signed
by the member and the death or bankruptcy of the member or other event giving rise to the
transmission had not occurred

A person becoming entitied by transmission to a share shall, on production of any evidence
as to his entitlement required by the board and subject to the requirements of Article 62, have
the same rights in relation to the share as he would have had if he were the holder of the
share That person may give a discharge for all dvidends and other moneys payable in
respect of the share, but he shall not, before being registered as the holder of the share, be
entrtled in respect of it to recerve notice of, or to attend or vote at, any meeting of the
Company, or to receive notice of, or to attend or vote at, any separale meeting of the holders
of any class of shares in the Company or to exercise any other right conferred by membership
In relation to general meetings
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Untraced Shareholders

The Company shall be entitted to sell, at the best price reasonably obtamable at the ttme of
sale, any share of a member or any share {o which a person is entitled by transmission If

(A) during the penod of 12 years ending with the date of publication of the
advertisements referred to in paragraph (B) of this Article (or, if published on different
dates, the first date) (the relevant period), at least three cash dividends in respect of
the shares in question have been declared and no such cash dividend has either
been claimed by presentation to the paying bank of the relevant cheque or warrant or
been satsfied by the transfer of funds to a bank account designated by the holder of,
or parson entitled by transmission to, the shares or by the transfer of funds by means
of a relevant system at any time dunng the relevant period,

(B) the Company shall as soon as practicable after expiry of the relevant period have
inserted advertisements both in a national daily newspaper and in a newspaper
circulating in the area of the last known address of such member or cther person
giving notice of its intention to sell the shares; and

(C) during the relevant period and the period of three months following the publication of
the advertisement referred to in paragraph (B) of thus Article {or, if published on
different dates, the first date), the Company has received no indication either of the
whereabouts or of the existence of such member or person

The Company shall also be entitled to sell at the best price reasonably obtainable at the time
of sale any additional shares in the Company 1ssued either in certificated or uncertificated
form dunng the relevant penod in respect of any share to which Aricle 64 apples (or in
respect of any shares so 1ssued), If the cntena in paragraphs (A) to {C) of Article 64 are
satisfied in relation to the addrtional shares

To give effect to any sale pursuant to Article 64 or Article 65, the board may

(A) if the shares are cerificated shares, authorise any person to sign an instrument of
transfer in respect of the shares sold to, or in accordance with the directions of, the
purchaser, or

(B) if the shares are uncertificated shares, exercise any of the Company's powers under
Article 32 to effect the sale to, or in accordance with the directions of, the purchaser

An instrument of transfer signed by that person in accordance with Article 66{A) shall be as
effective as If it had been signed by the holder of, or person entitied by transmission to, the
shares An exercise by the Company of its powers in accordance with Article 66(B) shall be
as effective as if exercised by the registered holder of, or person entitled by transmussion to,
the shares The transferee shall not be bound to see to the application of the purchase
moneys, and his title to the shares shall not be affected by any iregularity in, or invalidity of,
the proceedings relating to the sale

The net proceeds of sale shall belong to the Company, which shall be obliged to account to
the former member or other person previously entitied for an amount equal to the net
proceeds untl forferted under this Article The Company shall enter the name of such former
member or other person in the books of the Company as a creditor for that amount until
forfeited under this Article In relation to the debt, no trust s created and no interest is
payable The Company shall not be required to account for any money earned on the net
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proceeds of sale, which may be used in the Company's business or invested in such a way as
the board from time to me thinks fit If no valid claim for the net proceeds of sale has been
recewved by the Company during the peniod of six years from the date on which the relevant
shares were sold, those moneys will be forfetted and will belong to the Company

Alteration of Share Capital

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

Whenever as a result of a consolidation, consolidation and sub-division, or sub-division of
shares any members would become entitied to fractions of a share, the board may deal with
the fractions as it thinks fit In particular, without limitation, the board may selt shares
representing fractions to which any members would otherwise become entitled to any person
{including, subject to the provisions of the Companies Acts, the Company) and distribute the
net proceeds of sale in due proportion among those members Where the shares to be sold
are held in certificated form, the board may authonse some person to sign an instrument of
fransfer of the shares to, or In accordance with the directions of, the purchaser Where the
shares to be sold are held in uncertificated form, the board may exercise any of the
Company's powers under Article 32 to effect the transfer of the shares to, or In accordance
with the directions of, the purchaser For the purposes of effecting any such sale, the board
may arrange for the shares representing the fractions to be entered in the register as
certificated shares The person to whom any shares are transferred or delivered shall not be
bound to see to the application of the purchase moneys nor shall tus title to the shares be
affected by any wrregularity in, or invalidity of, the proceedings relating to the sale

General Meetings

The board shall convene and the Company shall hold general meetings as annual general
meetings in accordance with the requirements of the Companies Acts. The board may
convene general meetings whenever and at such times and places as 1t shall determine

Subject to these Articles and to any nghts for the time being attached to any class of shares In
the Company, the provisions of these Articles relating to general meetings of the Company
(including, for the avoidance of doubt, the provisions relating to the proceedings at general
meetings or {o the nghts of any person to attend and vote or be represented at general
meetings or to any restrichons on these rights) shall, with any necessary modifications, apply
in relation to every separate general meeting of the holders of any class of shares in the
Company, but so that the necessary quorum shall be two persons entitied to vote and holding
or representing by proxy not less than one-third in nominal value of the 1ssued shares of the
class (excluding any shares of that class held as treasury shares) (but provided that at any
adjourned meeting one holder entitied to vote and present in person or by proxy (whatever
the number of shares held by him) shall be a quorum), that every holder of shares of the class
present in person or by proxy and entitled to vote shall be entitied on a pol! to one vote for
evary share of the class held by him (subject to any nights or restnctions attached to any class
of shares) and that any holder of shares of the class present in person or by proxy and
entitled to vote may demand a poll For this purpose, a general meeting at which no holder of
a share other than an ordinary share may, in his capacity as a member, attend or vote shall
also constitute a separate general meeting of the holders of the ordinary shares
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Notice of General Meetings

An annual generzal meeting shall be convened by not less than 21 clear days' notice Subject
to the provisions of the Companies Acts, all other general meetings may be convened by not
less than 14 clear days' notice

Subject to the prowisions of the Companies Acts, to the provisions of these Articles and to any
restrictrons imposed on any shares, the notice shall be sent to every member and every
director The auditors are entitied to receive all notices of, and other communications relating
to, any general meeting which any member is entitled to receive

Subject to the provisions of the Companies Acts, the notice shall specify the time, date and
place of the meeting and the general nature of the business to be dealt with

In the case of an annual general meeting, the notice shall specify the meeting as such Inthe
case of a meeting to pass a special resolution, the notice shall specify the intention to
propose the resolution as a spectal resolution

The accidental omission to send a notice of a meeting or resolution, or to send any
notfication where required by the Companies Acts or these Articles in relation to the
publication of a notice of meeting on a website, or to send a form of proxy where required by
the Companies Acts or these Articles, to any person entitied to receive it, or the non-receipt
for any reason of any such notice, resolutton or notification or form of proxy by that person,
whether or not the Company is aware of such omission or non-receipt, shall not invaldate the
proceedings at that meeting A member present in person or by proxy at a meeting shall be
deemed to have received proper notice of that meeting and, where applicable, of the purpose
of that meeting

(A) A general meeting may be held at more than one place ff

()] the notice canvening the meeting specifies that it shall be held at more than
one place, or
() the board resclves, after the notice convening the meeting has been given,

that the meeting shall be held at more than one place, or

(i} it appears to the chairman of the meeting that the place of the meeting
specified in the notice convening the meeting 1s inadequate to accommodate
all persons entitled and wishing to attend

(B) A general meeting held at more than one place 1s duly constituted and its
proceedings are valid if (in addition to the other provisions of these Articles relating to
general meetings being satisfied) the chairman of the meeting 1s satisfied that
facilties (whether electronic or otherwise) are available to enable each person
present at each place to participate in the business of the meeting

(C) Each person present at each place who would be entitled to count towards the
queorum tn accordance with the provisions of Article 81 shall be counted tn the quorum
for, and shall be entitled to vote at, the meeting The meeting 1s deemed to take
place at the place at which the chairman of the meeting is present (the Principal
Place)
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{9}] The board may, for the purpose of faciiating the organisation and administration of
any general meeting at which such arrangements apply, from time to tme make
arrangements, whether involving the 1ssue of tickets {on a basis intended to afford to
all members and proxies and others entitted to attend the meeting an equal
opportunity of being admitted to the Principal Place) or the impositicn of some
random means of selection or otherwise as the board shall in its absolute discretion
consider to be appropriate, and may from time to time vary any such arrangements or
make new arrangements in their place The entittement of any member or proxy or
other person entitled to attend a general meeting at the Principal Place shall be
subject to such arrangements as may for the time being be in force whether stated in
the notice of the general meeting to apply to that meeting or notified to the members
concerned subsequent to the prowsion of the notice of the general meeting

if, after the sending of notice of a general meeting but before the meeting 1s held, or after the
adjournment of a general meeting but before the adjourned meeting 1s held (whether or not
notice of the adjourned meeting 1s required), the board decides that it 1s impractical or
undesirable for any reason to hold the meeting at the specified place and/or time, it may
change the place and/or postpone the time at which the meeting 1s to be held If such a
decision 1s made, the board may then change the place and/or postpone the time agan if it
decides that it 1s reasonable to do so In ether case

(A) no new nolice of the meeting need be sent, but the board shall, if practicable,
advertise the date, time and place of the meeting in at least two national newspapers
in the United Kingdom and shall make arrangements for notices of the change of
place and/or postponement to appear at the original place and/or at the original time,
and

(B) a proxy appomntment in relation to the meeting may, if by means of a document in
hard copy form, be delivered to the office or to such other place within the United
Kingdom as may be specified by or on behalf of the Company in accordance with
Article 105(A)(1) or, if in electronic form, be received at the address (f any) specified
by or on behalf of the Company in accordance with Article 105(A)(i), at any time not
less than 48 hours (or such shorter time as the board may determine) before the
postponed time appointed for holding the meeting provided that the board may
specify, in any case, that, in calculating the period of 48 hours, no account shall be
taken of any part of a day that 1s not a working day

The board and, at any general meeting, the chairman may make any arrangement and
impose any requirement or restriction it or he considers appropnate to ensure the safety and
secunty of those attending a general meeting including, without limitation, requirements for
evidence of identity to be produced by those attending the meeting, the searching of therr
personal property and the restriction of items that may be taken into the meeting place The
board and, at any general meeting, the chairman are entitled to refuse entry to, or to eject
from the meeting, a person who refuses to comply with these arrangements, requirements or
rastnctions

Proceedings at General Meetings

No busmess shall be transacted at any general meeting unless a quorum is present, but the
absence of a quorum shall not preclude the choice or appointment of a chairman of the
meeting, which shall not be treated as part of the business of the meeting Save as othermse
provided by these Articles, two persons present in person or by proxy and entitied to vote on
the business to be transacted shall be a quorum, unless
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(A) each 1s a qualifying person only because he 1s authonsed under the Companies Acts
to act as a representative of a corporation in relation to the meeting, and they are
representatives of the same corporation, or

(B} each 1s a qualifying person only because he 1s appointed as proxy of a member in
relation to the meeting, and they are proxies of the same member, or

(C) the Company 1s a sole member company, In which case the quorum shall be one
person present in persan ar by proxy and entitled to vote on the business to be
transacted

For the purposes of this Article a qualifying person means (1) an individuat who 1s 2 member
of the Company, (n) a person authonsed under the Compames Acts to act as a representative
of the corporation in refation to the meeting, or () a person appointed as proxy of a member
in relation to the mesting

if such a quorum is not present within five minutes (or such longer time not exceeding 30
minutes as the charrman of the meeting may decide to wait) after the time appointed for the
commencement of the meeting, or if during a meeting such a quorum ceases to be present,
the meeting, f convened on the requisition of members, shall be dissolved, and i any other
case shall stand adjourned to such other day (being not less than 10 days later, excluding the
day on which the meeting 1s adjourned and the day for which 1t is reconvened) and to such
other time or place as the charman of the meeting may determine. The adjourned meeting
shall be dissolved if a quorum s not present within 15 minutes after the time appointed for the
commencement of the meeting

The charman (if any) of the board or, In his absence, any deputy chairman of the Company
or, in his absence, some other directer nominated by the board shall preside as chairman at
every general meeting If the chairman, deputy chairman or such other director (if any) 1s not
present within five minutes after the time appointed for the commencement of the meeting, or
if none of them is willing to act as charman, the directors present shall choose one of their
number to act or, if one director only is present, he shall preside as chairman if willing to act
If no director 1s present within five minutes after the time appointed for the commencement of
the meeting, or if each of the directors present declines to act as chairman, the persons
present and entitled to vote shall appoint one of their number to be charrman of the meeting
Nothing i these Articles shall restrict or exclude any of the powers or nghts of a chairman of
a meeting which are given by law

Each director shall be entitled to attend and speak at any general mesting of the Company
and at any separate meeting of the holders of any class of shares of the Company The
charrman of the meeting may invite any person to attend and speak at any general meeting of
the Company where he considers that this will assist in the deliberations of the meeting

The chairman of the meeting shall take such action or give directions for such action to be
taken as he thinks fit to promote the orderly conduct of the meeting The decision of the
chairman on points of order, matters of procedure or matters arising incidentally out of the
business of the meeting shall be final, as shall be his determination as to whether any point or
matter 1s of such a nature

The chairman of the meeting may at any time without the consent of the meeting adjourn any
meeting {whether or not it has commenced or a quorum is present} to another time and place
if it appears to him that
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(A} the members entitled to vote and wishing to attend cannot conveniently be
accommodated in the place or places appointed for the meeting,

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

{C) an adjournment 1s otherwise necessary so that the business of the meeting may
properly be conducted

in addition, the chairman of the meeting may at any time, with the consent of any meeting at
which a quorum is present (and shall if so directed by the meeting), adjourn the meeting to
another time and place Any such adjournment may, subject to the provisions of the
Companies Acts, be for such time and to such other place as the chairman may, n his
absolute discretion, determine No business shall be transacted at any adjourned meeting
except business which might properly have been transacted at the meeting had the
adjournment not taken place Any meeting may be adjourned more than once

When a meeting 1s adjourned for more than three months or for an indefinite period, notice
shall be sent at least seven clear days before the date of the adjourned meeting specifying
the day, ime and place of the adjourned meeting and the general nature of the business to be
transacted Otherwise it shall not be necessary to send any notice of an adjournment or of
the business to be transacted at an adjourned meeting

In the case of a resolution duly proposed as a special resolution, no amendment thereto
(other than a clencal amendment or an amendment to correct a patent error) may be
considered or voted upon In the case of a resolution duly proposed as an ordinary
resolution, no amendment thereto (other than an amendment to correct a patent error) may
be considered or voted upon unless either

(A) at least 48 hours prior to the time appointed for holding the meeting or adjourned
meeting at which such ordinary resolution 1s to be proposed (which, if the board so
specifies, shall be calculated taking no account of any part of a day that 1s not a
working day), notice n writing of the terms of the amendment and intention to move
the same has been lodged at the office, or

(B) the chairman of the meeting in his absolute discretion decides that it may be
considered or voted upon

With the consent of the chairman of the meeting, an amendment may be withdrawn by its
proposer before it I1s put to the vote

If an amendment s proposed to any resolution under consideration but is ruled out of order by
the chairrman, the proceadings on the substantive resolution shall not be invalidated by any
error in such ruling Any ruling by the chairman of the meeting in relation to a resolution or an
amendment to a resolution shall be final and conclusive

Voting

A resolution put to the vote of a general meeting shall be dacided on a show of hands unless
(before or on the declaration of the result of the vote on a show of hands or on the withdrawal
of any other demand for a poll) a poll 1s demanded Subject to the provisions of the
Companies Acts, a poll may be demanded by.
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(A) the chairman of the meeting, or

(B) at least five members present in person or by proxy and entitled to vote on the
resolution, or

(C) any member or members present in person or by proxy and representing in the
aggregate not less than 10 per cent of the total voting rights of all members having
the right to vote on the resolution (excluding any voting rights attached to any shares
in the Company held as treasury shares), or

(D) any member or members present in person or by proxy and holding shares conferring
a nght to vote on the resolution on which there have been paid up sums in the
aggregate equal to not less than 10 per cent of the total sum pald up on all shares
conferring that nght (excluding shares in the Company conferring a right to vote on
the resolution which are held as treasury shares)

The chairman of the meeting can also demand a poll before a resolution 1s put to the vote on
a show of hands

Unless a poll 1s so demanded and the demand i1s not wathdrawn before the poll 1s taken, a
declaration by the chairman that a resolution, on a show of hands, has been carried, carned
unanimously, carried by a particular majority, not carried, not carned by a particular majonty,
or lost shall be conclusive evidence of the fact without proof of the number or proportion of the
votes recorded for or againsi the resolution

Subject to Article 95, a poli shall be taken in such manner (including the use of ballot or voting
papers or tickets or electronic means, or any combination therecf) as the charrman directs
The charrman may, and shall if required by the meeting, appoint scrutineers {who need not be
members) and fix a time and place for declaring the result of the poll The result of the poll
shalt be deemed to be the resolution of the meeting at which the poll was demanded

The demand for a poll may be withdrawn before the poll Is taken, but only with the consent of
the chairman A demand so withdrawn shall not be taken to have invalidated the result of a
show of hands declared before the demand was made If a poll 1s demanded before the
declaration of the result of a show of hands and the demand 1s duly withdrawn, the meeting
shall continue as If the demand had not been made

A poll demanded on the election of a chalrman, or on a question of adjournment, shall be
taken immediately A poll demanded on any other question shall be taken either at the
meeting or at such time (being not later than 30 days after the date of the demand) and place
as the charrman directs It shatl not be necessary (unless the chairman otherwise directs) for
notice to be given of a poll

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

On a poll, votes may be given either personally or by proxy and a person entitied to more than
one vote need not use all his votes or cast all the votes he uses in the same way Unless his
appomtment otherwise provides, the proxy may vote or abstain at tus discretion on any matter
coming before the meeting on which proxies are entitled to vote

Where for any purpose an ordinary resolution of the Company 1s required, a special resolution
will also be effective
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Subject to the prowisions of the Companies Acts and 1o any special nghts or restrictions as to
voting attached to any shares or class of shares or otherwise provided by these Articles

(A) on a show of hands
(1) every member who 1s present in person shall have one vote,

(n) every proxy present who has been duly appointed by one or more members
entitied to vote on the resolution shall have one vote, except that if the proxy
has been duly appomnted by more than one member entitied to vote on the
resolution and 1s instructed by one or more of those members to vote for the
resolution and by one or more others to vote against it, or is instructed by one
or more of those members to vote in one way and I1s given discretion as to
how {o vote by one or more others (and wishes to use that discretion to vote
in the other way} he shall have one vote for and one vote against the
resolution, and

() every corporate representative present who has been duly authorised by a
corporation shall have the same voting nghts as the corporation would be
entitled to, and

(B) on a poll every member who 1s present in person or by a duly appointed proxy or
corporate representative shall have one vote for every share of which he I1s the holder
or in respect of which his appointment of proxy or corporate representative has been
made

In the case of joint holders 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 votes of the other joint holders
For this purpose seniority shall be determined by the order in which the names stand in the
register in respect of the joint holding

A member in respect of whom an order has been made by any competent court or official on
the ground that he 1s or may be suffering from mental disorder or 1s otherwise ncapabie of
managing his affairs may vote at any general meeting of the Company or at any separate
general meeting of the helders of any class of shares in the Company and may exercise any
other nght conferred by membership in relation to general meetings by or through any person
authorised 1n such circumstances to do so on his behalf (and that person may vote in person
or by proxy), provided that evidence to the satisfaction of the board of the authonty of the
person claiming to exercise the nght to vote or such other night has been receved at the office
{or at such other place as may be specified in accordance with these Articles for the receipt of
appointments of proxy} not later than the last tme by which a proxy appointment must be
recerved in order to be valid for use at the meeting or adjourned meeting or on the holding of
the poll at or on which that person proposes to vote and, in default, the nght to vote shall not
be exercisable

No member shall be entitted in respect of any share held by hum to attend or vote {either
personally or by proxy) at any general meeting of the Company or at any separate general
meeting of the holders of any class of shares in the Company or upon a poll or to exercise
any other right conferred by membership in relation to general meetings or polls unless all
calls or other sums presently payable by him in respect of that share have been pard

if
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(A) any objection shall be raised to the qualification of any voter, or

(B} any votes have been counted which ought not to have been counted or which mrght
have been rejected, or

{C) any votes are not counted that ought to have been counted,

the objection or error shall not vihate the decision of the meeting or adjourned meeting or poll
on any resolution unless it 1s raised or pointed out at the meeting or, as the case may be, the
adjourned meeting or poll at which the vote objected to is given or tendered or at which the
error occurs  Any objection or error shall be referred to the chairman of the meeting and shall
only vitiate the decision of the meeting on any resolution if the chairman decides that the
same may have affected the decision of the meeting The decision of the chairman on such
matters shall be conclusive

Proxies

A proxy need not be a member of the Company and 3 member may appoint more than one
proxy In relatton to a meeting, provided that each proxy 1s appainted to exercise the rights
attached to a different share or shares held by such member Subject to the Companies Acts,
the appointment of a proxy shall be i any usual form or in such other form as the board may
approve and shall be signed by the appointor or his duly authonised attorney or, if the
appointor 1s a corporation, shall either be executed under its seal or signed by an officer,
attorney or other person authorised to sign it

(A) The appointment of a proxy must

(1) in the case of an appointment made in hard copy form, be received at the
office (or such other place as may be specified by the Company for the
receipt of appointments of proxy in hard copy form) or, in the case of an
appointment made in electronic form, be receved at the address specified by
the Company for the receipt of appointments of proxy in electronic form, not
less than 48 hours (or such shorter time as the board may determine) before
the time appointed for holding the meeting or adjourned meeting at which the
person named in the appointment proposes to vote,

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

() in the case of a poll taken following the conclusion of a meeting or adjourned
meeting but not more than 48 hours after it was demanded, be received as
aforesald before the end of the meeting at which it was demanded (or at such
later tme as the board may determine),

and, in calculating the periods mentioned in this Article, the board may specify, in any
case, that no account shall be taken of any part of a day that is not a working day

(8) The board may, but shall not be bound to, require reasonable evidence of the identity
of the member and of the proxy, the member's instructions (if any) as to how the
proxy is to vote and, where the proxy is appointed by a person acting on behalf of the
member, the authonty of that person to make the appomtment
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(C) The board may decide, either generally or in any particular case, to treat a proxy
appointment as valid notwithstanding that the appointment or any of the informatien
required under paragraph (B) of this Article has not been received in accordance with
the requirements of this Article

(D) Subject to paragraph (C) of this Article, if the proxy appointment and any of the
information required under paragraph (B) of this Article 1s not received in @ manner
set out in paragraph (A) of this Article, the appointee shall not be entitled to vote in
respect of the shares In question

(E} if two or more valid but differing proxy appointments are receved in respect of the
same share for use at the same meeting or on the same poll, the one which is last
recewved (regardless of its date or of the date of its signature) shall be treated as
replacing and revoking the others as regards that share, provided that if the Company
determines that if has insufficient evidence to decide whether or not a proxy
appointment is in respect of the same share, it shall be entitied to determine which
proxy appointment (if any) is to be treated as valid Subject to the Compantes Acts,
the Company may determine at its discretion when a proxy appointment shall be
treated as delivered or received for the purposes of these Articles

{F) The proceedings at a general meeting shall not be invalidated where an appointment
of a proxy in respect of that meeting Is sent in electronic form as provided In these
Articies, but because of a technical problem it cannot be read by the recipient

The appointment of a proxy shall not preclude a member from attending and voting In person
at the meeting or poll concerned

The appointment of a proxy shall, unless the contrary is stated in it, only be valid for the
meeting mentioned in it and any adjournment of that meeting (including any poll demanded at
the meeting or any adjourned meeting) No appomntment of a proxy shall be vaiid after 12
months have elapsed from the date of its receipt save that, unless the contrary is stated in it,
an appointment of a proxy shall be valid for use at an adjourned meeting or a poll after a
meeting or an adjourned meeting even after 12 months, if it was valid for the original meeting

The appointment of a proxy shall be deemed to confer authority to demand or join In
demanding a poll and to vote on any amendment of a resolution put to, or any other business
which may properly come before, the meeting for which it 1s given as the proxy thinks fit The
appointment of a proxy shall, unless the contrary is stated i it, be valid as well for any
adjournment of the meeting as for the meeting to which it relates

(A) A vote given or poll demanded by a proxy or by the duly authonised representative of
a carparation shall be valid notwithstanding the previous determmnation of the
authonity of the person voting or demanding a poll, unless notice in writing of the
determination was received by the Company at the office (or such other place or
address as was specified by the Company for the receipt of appointments of proxy)
not later than the last time at which an appointment of proxy should have been
received In order to be valid for use at the meeting or on the holding of the poll at
which the vote was given or the poll taken

(B) A vote given or poll demanded by a proxy or by the duly authonised representative of

a corporation shall be valid notwithstanding that he has not acted n accordance with
any instructions given by the member by whom he is appointed The Company shall
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not be obliged to check whether the proxy or representative of a corporation has
acted In accordance with any such member's instructions

Representation of Corporations at Meetings

Any corporation which 1s a member of the Company (the appointor) may by resolution of ts
directors or other governing body authorise such person or persons as it thunks fit to act as its
representative or representatives at any meeting of the Company or of any class of members
of the Company The board or any director or the secretary may, but shall not be bound to,
require the appointor or any such representative fo produce a certrfied copy of the resolution
of the appointor authorising such representative or such other reasonable evidence of the
authority of such representative The person so authonised shall be entitled to exercise the
same powers on behalf of the appointor as the appointor could exercise if t were an individual
member of the Company Where an appointor authonses more than one person

(A} on a vote on a resolution on a show of hands at a meeting of the Company, each
authorised person has the same voting rights as the appointor would be entitled te,
and

(B) where paragraph (A) of this Article does not apply and more than one authonsed
person purport {0 exercise a power In respect of the same shares

" if they purport to exercise the power in the same way as each other, the
power Is treated as exercised in that way, and

{) if they do not purport to exercise the power in the same way as each other,
the power is treated as not exercised

Appointment and Retirement of Directors

Unless othermse determined by ordinary resolution, the number of directors {other than
alternate directors) shall be not less than four nor more than erght in number

A director shall not be required to hold any shares of the Company by way of qualification

Subject to the provisions of these Articles, the Company may by ordinary resolution appoint
any person who 1s willing to act to be a director, either to fill a vacancy or as an addition to the
existing board, but so that the total number of directors shall not at any time exceed any
maximum number fixed by or in accordance with these Articles

Subject to the provisions of these Articles, the board may appoint any person who 1s willing to
act to be a director, either to fill 2 vacancy or as an addition to the existing board, but so that
the total number of directors shall not at any time exceed any maximum number fixed by or In
accordance with these Articles Any director so appointed shall retire at the next annual
general meeting and shall then be eligible for re-appaintment

At each annual general meeting any director
(A) who has been appointed by the board since the last annual general meeting, or

(B) who held office at the time of the two preceding annual general meetings and who did
not retire at erther of them, or
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(C} who has held office with the Company, other than employment or executive office, for
a continucus period of nine years or more at the date of the meeting,

shall retire from office

(A) A director who retires at an annual general meeting under any provision of these
Articies may If willing to act, be re-appointed If he ts not re-appointed or deemed to
have been re-appointed under paragraph (B) of this Article, he shall retain office untit
the meeting appoints someecne In his place or, if it does not do so, until the end of the
meeting

® I

) at the annual general meeting in any year any resolution or resolutions for the
appointment or re-appointment of the persons eligible for appointment or re-
appointment as directors are put to the meeting and lost, and

(iny at the end of the meeting the number of directors 1s less than any mirumum
number of directors required under Article 111,

all retirtng directors who stood for re-appointment at that meeting (Retiring
Directors) shall be deemed to have been re-appointed as directors and shall remain
in office but the Retinng Directors may only act for the purpose of convening general
meetings of the Company and perform such duties as are essential to maintain the
Company as a going concern, and not for any other purpose

(C) The Retiring Directors shall convene a general meeting as soon as reasonably
practicable following the meeting referred to in paragraph (B) of this Article and they
shall retre from cffice at that meeting If at the end of any meeting convened under
this Article the number of directors is less than any mimimum number of directors
required under Article 111, the provisions of this Article shall also apply to that
meeting

Except as otherwise authorised by the Companies Acts, a motian for the appointment of two
or more persons as directors by a single resclution shall not be made at any general meeting
unless a resolution that it shall be sc made has first been agreed to by the meeting without
any vote being given against it

No person other than a director retining at the meeting under these Articles shall be appointed
or re-appointed a director at any general meeting unless.

{A) he is recommended by the board, or

(B) not less than seven nor more than 42 days before the day appointed for the meeting,
notice in writing by a member qualified to vote at the meeting (not being the person to
be proposed) has been received by the Company of the intention to propose that
person for appointment or re-appointment together with confirmation in writing by that
person of his willingness to be appointed or re-appointed, the notice shall give the
particulars of that person which would (if he were appointed or re-appointed) be
required to be included in the Company's register of directors

In addition to any power of remova! conferred by the Compantes Acts, the Company may by
ordinary resolution remove any director before the expiration of his period of office
{notwithstanding any prowision of these Articles or of any agreement between the Company
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and such director, but without prejudice to any claim he may have for damages for breach of
any such agreement} and may (subject to these Arlicles) by ordinary resolution appoint
another person who 1s willing {c act to be a director in tis place

Without prejudice to the prowisicns of these Articles for retirement or removal, the office of 2
director shalf be vacated f

(A) he ceases to be a director by virtue of any provisions of the Companies Acts or he
becomes prohibited by law from being a director, or

(B} he resigns his office by notice 1n writing sent to or received at the office or at an
address specified by the Company for the purposes of communication by electronic
means or tendered at a meeting of the board, or

(93] by notice in wniting sent to or received at the office or at an address specified by the
Company for the purposes of communication by electronic means or tendered at a
meeting of the board, he offers to resign and the board resolves to accept such offer,
or

(D) he becomes bankrupt or compounds with his credstors generally, or

(E) a registered medical practitioner who 1s treating that person gives a written opinion to
the Company stating that person has become physically or mentally incapable of
acting as a director and may remamn so for more than three months, or

(F) he I1s absent without the permission of the board from meetings of the board (whether
or not an alternate director appointed by him attends) for six consecutive months and
the board resolves that his office s vacated, or

{(G) he 1s requested to resign from office by notice In writing served upon him signed by a
majonity of the other directors (and, in calculating the number of directors who are
required to make such a request to the director, (1) an alternate director appomted by
him acting in his capacity as such shall be excluded, and () a director and any
alternate director appointed by lwm and acting in his capacity as such shall constitute
a single dwrector for this purpose, so that the request of either shall be sufficient)

If the office of a director 1s vacated for any reason, he shall cease to be a member of any
committee or sub-committee of the board

Alternate Directors

Each dwrector may appoint any person to be his alternate and may at his discretion remove an
alternate director so appointed |f the alternate director 1s not aiready a director, the
appeintment, unless previously approved by the board, shall have effect only upon and
subject to it being so approved Any appointment or removal of an afternate director shall be
effected by notice in writing signed by the appointor and sent to or received at the office or at
an address specified by the Company for the purpose of communication by electronic means
or tendered at a meeting of the board, or in any other manner approved by the board An
alternate director shall be entitled to receive notice of all meetings of the board or of
committees of the board of which his appointor 1s a member. He shall also be entitled to
attend and vote as a director at any such meeting at which the director appointing him 1s not
personally present and at such meeting to exercise and discharge alf the functions, powers,
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nghts and duties of his appointor as a director and for the purposes of the proceedings at
such meeting the provisions of these Articles shall apply as if he were a director

Every person acting as an alternate director shall {except as regards power to appoint an
alternate and remuneration} be subject n all respects to the provisions of these Articles
relating to directors and shall during his appointment be an officer of the Company An
alternate director shall alcne be responsibie to the Company for his acts and defaults and
shall not be deemed to be the agent of or for the director appointing him  An alternate
director may be paid expenses and shall be entitled to be indemnified by the Company to the
same extent as f he were a director  An alternate director shall not be entilled to receive from
the Company any fee in his capacity as an alternate director but the Company shall, if so
requested In writing by the appointor, pay to the alternate director any part of the fees or
remuneration otherwise due to the appointor

A director or any other person may act as an alternate director to represent more than one
directer Every person acting as an alternate director shall have one vote for each director for
whom he acts as alternate, in addition to his own vote if he Is also a director but he shall
count as only one for the purposes of determmning whether a quorum 1s present Signature by
an alternate director of any resolution 1n writing of the board or a committee of the board shall,
unless the notice of his appointment provides to the contrary, be as effective as signature by
his appointor

An alternate director shall cease to be an alternate director

(A) if his appointor ceases for any reason to be a director except that, if at any meeting
any director retires under these Articles but 1s re-appainted at the same meeting, any
appointmant made by him pursuant to Article 121 which was in force immediately
before hus retirement shall remain in force as though he had not retired, or

(B) on the happening of any event which if he were a director would cause him to vacate
his office as director, or

(C) if he resigns his office by notice in writing to the Company
Non-Executive Directors

Subject to the provisions of the Companies Acts, the board may enter into, vary and terminate
an agreement or arrangement with any director who does not hold executive office for the
provision of his services to the Company Subject to Arlicles 126 and 127, any such
agreement or arrangement may be made on such terms as the board determines

The ordinary remuneration of the directors who do not hold executive office shall be paid a
fee for their services (which shall be deemed to accrue from day to day) at such rate as may
from time to time be determined by the board

Any director who does not hold executive office and who performs special services which in
the opinion of the board are outside the scope of the ordinary duties of a director may {without
prejudice to the provisions of Article 126) be patd such extra remuneration by way of
additional fee, salary, commission or otherwise as the board may determine

RXD/NSN/031689 00001/37582256 M1 Page 26




Appointment 128
1o executive
office

Terminationof {29
appointment to
executive

office

Emoiuments to
be determined 130
by board

Directors may 131
be paid
expenses

Gratultles and 4132
pensions

Diractors not
Tiable to 133
account

RXD/NSN/031689 00001/37562256 01

Executive Directors

Subject to the provisions of the Compantes Acts, the board may appoint one or more of its
body to be the holder of any executive office {except that of auditor) in the Company and may
enter into an agreement or arrangement with any such director for his employment by the
Company or for the provision by him of any services outside the scope of the ordinary duties
of a director Any such appointment, agreement or arrangement may be made on such
terms, including without hmitation terms as to remuneration, as the board determines The
board may revoke or vary any such appointment but without prejudice to any nghts or clams
which the person whose appointment is revoked or varied may have against the Company
because of the revocatron or vanation

Any appomntment of a director to an executive office shall terminate if he ceases to be a
director but without prejudice to any nghts or claims which he may have against the Company
by reason of such cessation A director appointed to an executive office shall not cease to be
a director merely because his appointment to such executive office terminates

The emoluments of any director holding executive office for his services as such shall be
determined by the board, and may be of any description, including without imitation
admission to, or continuance of, membership of any scheme {(including any share acquisiion
scheme) or fund instituted or established or financed or contributed to by the Company for the
provision of pensions, Ife assurance or other benefits for employees or therr dependants, or
the payment of a pension or other benefits to him or his dependants on or after retrement or
death, apart from membership of any such scheme or fund

Directors' Expenses

The directors may be paid all travelling, hote! and other expenses properly incurred by them
in connechon with their attendance at meetings of the board or committees of the board,
general meetings or separate meetings of the holders of any class of shares or debentures of
the Company or otherwise (n connection with the discharge of therr duties The Company
may also fund a director’s or former director's expenditure and that of a director or former
director of any heolding company of the Company for the purposes permitted under the
Companies Acts and may do anything to enable a director or former director or a director or a
former director of any holding company of the Company to avoid incurnng such expenditure,
In each case as provided in the Companies Acts

Pensions and Other Benefits

The board or any committee authorised by the board may (by establishment of, or
maintenance of, schemes or otherwise) exercise all the powers of the board 1o provide
benefits, whether by the payment of gratuities or pensions or by insurance or otherwise, for
any past or present director or employee of the Company or any of its subsidiary undertakings
or any body corporate associated with, or any business acquired by, any of them, and for any
member of his family (including a spouse, civil partner, a former spouse or a former civil
partner) or any person who Is or was dependent on him, and may {as well before as after he
ceases to hold such office or employment) contribute to any fund and pay premiems for the
purchase or provision of any such benefit

No director or former director shall be accountable to the Company or the members for any

benefit provided pursuant to these Articles The receipt of any such benefit shall not
disqualify any person from betng or becoming a director of the Company

Page 30



Businesstobe 134
managed by
board

Exerciss by 135
Company of
voting rights

Delegation to 136
individual
directors

Delegationto 137
committees of
the board

Local boards 138
atc

Powers of the Board

Subject to the provisions of the Companies Acts and these Articles and to any directions
given by the Company in general meeting by special resolution, the business of the Company
shall be managed by the board which may exercise all the powers of the Company, whether
relating to the management of the business of the Company or not and including without
limitation the power to dispose of all or any part of the undertaking of the Company No
alteration of these Articles and no such special resolution shail invalidate any prior act of the
board which would have been valid if that alteration had not been made or that resolution had
not been passed The powers given by this Article shall not be hmited by any special power
given to the board by these Articles

The board may exercise the voting power conferred by the shares in any body corporate held
or owned by the Company in such manner in all respects as 1t thinks fit (including without
Imitation the exercise of that power in favour of any resolution appointing its members or any
of them directors of such body corporate, or voting or providing for the payment of
remuneration to the directors of such body corporate)

Delegation of Powers of the Board

The board may delegate any of ts powers, authorities and discretions (with power to sub-
delegate) to any director on such terms and conditions as it thinks fit and either collaterally
with or to the exclusion of therr own powers and discretions and may revoke or vary all or any
of them, but no person dealing In good faith and without notice of the revocation or vanation
shall be affected by it

(A) The board may delegate any of ts powers, authorities and discretions {(with power to
sub-delegate) (inciuding, without prejudice to the generality of the foregoing, all
powers and discretions whose exercise involves or may involve any payment to or
the conferring of any other benefit on all or any of the directors) to any committee
consisting of such person or persons (whether directors or not) as it thinks fit,
provided that the majority of the members of the committee are directors and that no
meeting of the committee shall be quorate for the purpose of exercising any of its
powers, authorities or discretions unless a majonty of those present are directors
The board may make any such delegation on such terms and conditions as it thinks
fit and may revoke or vary any such delegation and discharge any committee wholly
or in part, but no person dealing in good faith shall be affected by any revocation or
variation Any committee so formed shall, 1n the exercise of the powers, authorities
and discretions so delegated, conform to any regulatons that may be imposed on it
by the board

(B) The proceedings of a committee with two or more members shall be governed by any
regulations imposed on it by the board and (subject to such regulations) by these
Articles regulating the proceedings of the board so far as they are capable of
applying Any such regulations may provide for or authorise the co-opting to the
committee of persons other than directors and for such co-opted members to have
voting nghts as members of the commitiee

The board may establish Jocal or divisional boards or agencies for managing any of the affairs
of the Company, either in the United Kingdom or elsewhere, and may appoint any persons to
be members of the local or divisional boards, or any managers or agents, and may fix ther
remuneraton The board may delegate to any local or divisional board, manager or agent
any of the powers, authorities and discretions vested in or exercisable by the board, with

RXD/NSN/031689 00001/37582256 &1 Page 31




Agents

Offices
Including title
"director”

Power to
borrow

Pravision for
employees on
cessation of
business

Convening
meetings

138

140

141

142

143

power to sub-delegate, and may authorise the members of any local or divisional board, or
any of them, to fill any vacancies and to act notwithstanding vacancies Any appomntment or
delegation made pursuant to this Article may be made on such terms and subject to such
conditions as the board may decide The board may remove any person so appointed and
may revoke or vary the delegation but no person dealing in good faith and without notice of
the revocation or vanation shall be affected by it

The board may, by power of attorney or otherwise, appaint any person to be the agent of the
Company on such terms (including terms as to remuneration) as it may dec:de and may
delegate to any person so appointed any of its powers, authorities and discretions (with power
to sub-delegate) The board may remove any person appointed under this Article and may
revoke or vary the delegation, but no person dealing in good faith shall be affected by the
revocation or vanation.

The board may appornt any person to any office or employment having a designation or title
including the word "director” or attach to any extsting office or employment with the Company
such designation or title and may terminate any such appointment or the use of any such
designation or title  The inclusion of the word "director” in the designation or title of any such
office or employment shall not imply that the holder 1s a director of the Company, and the
holder shall not thereby be empowered in any respect to act as, or be deemed to be, a
director of the Company for any of the purposes of these Articles

Borrowing Powers

The board may exercise all the powers of the Company to borrow money, to guarantee, to
indemnify, to mortgage or charge all or any part of the undertaking, property and assets
{present and future)} and uncalled capital of the Company, to 1ssue debentures, debenture
stock and other secunties and to give secunty, whether outnght or as collateral security, for
any debt, liability or obligation of the Company or of any third party

Provision for Employees

The board may exercise any power under the Companies Acts to make provision for the
benefit of persons employed or formerty employed by the Company or any of its subsidianes
in connection with the cessation or fransfer to any person of the whole or part of the business
of the Company or that subsidiary

Proceedings of the Board

Subject to the provisions of these Articles, the board may regulate its proceedings as it thinks
fit A director may, and the secretary at the request of a director shall, call a meeting of the
board by giving notice of the meeting to each director Notice of a board meeting may be
given to a director personally or by word of mouth or given in hard copy form or In electronic
form to him at such address as he may from time to time specify for this purpose (or, if he
does not specify an address, at his last known address} A director absent or intending to be
absent from the United Kingdom may request the board that notices of meetings of the
directors shall duning his absence be sent to him in hard copy form or in electronic form at his
last known address or any other address given by him to the Company for this purpose A
director may waive notice of any meeting either prospectively or retrospectively A director
will be treated as having waived his entittement to notice unless he has supplied the
Company with the information necessary to ensure that he recewves notices of a meeting
before it takes place
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The quorum for the transaction of the business of the board may be fixed by the board and
unless so fixed at any other number shall be two A person who holds office only as an
alternate director shall, if hts appointor 1s not present, be counted in the quorum  Any director
whao ceases to be a director at a board meeting may continue to be present and to act as a
director and be counted in the quorum untll the termination of the board meeting if no other
director objects and If otherwise a quorum of directors would not be present

The continuing directors or a sole continuing director may act notwithstanding any vacancies
in ther number, but If the number of directors 1s less than the number fixed as the quorum,
the continuing directors or director may act only for the purpose of filling vacancies or of
calling a general meeting If there are no directors or director able or willing to act, then any
two members (excluding any member holding shares as treasury shares) may summon a
general meeting for the purpose of appointing directors

The board may appoint one of therr number to be the chairman, and one of thew number to be
the deputy chairman, of the board and may at any time remove either of them from such
office Unless he 1s unwilling to do so, the director appointed as charrman, or in his stead the
director appointed as deputy chairman, shall preside at every meeting of the board at which
he 15 present If there 1s no director holding either of those offices, or f neither the charrman
nor the deputy chairman is willing to preside or neither of them i1s present within five minutes
after the time appointed for the meeting, the directors present may appoint one of ther
number to be charman of the meeting

Questions ansing at any board meeting shail be determined by a majonty of votes Inthe
case of an equality of votes the chairman of the meeting shall have a second or casting vote

All acts done by a meeting of the board, or of a commitiee of the board, or by a person acting
as a director or alternate director, shall, notwithstanding that it may be discovered afterwards
that there was a defect in the appointment of any director or any member of the committee or
alternate director or that any of them was disqualified from holding office, or had vacated
office, or was not entitled to vote, be as valid as if every such person had been duly appointed
and was qualified and had continued to be a director or, as the case may be, an alternate
director and had been entitied to vote

A resolution in writing signed or agreed to in electronic form by all the directors entitied to vote
on that reselution at a meeting of the board (not being less than the number of directors
required to form a quorum of the board) shall be as valid and effective as f it had been
passed at a meeting of the board duly convened and held For this purpose

(A) a director signifies his agreement to a proposed written resolution when the Company
receives from him a document indicating his agreement to the resolution
authenticated in the manner permitted by the Companies Acts for a document in the
relevant form;

(B) the director may send the document in hard copy form or in electronic form to such
address (if any) for the time being specified by the Company for that purpose,

(C) if an alternate director signsfies his agreement to the proposed wntten resolution, his
appointor need not also signify his agreement, and

(D) if a director signifies his agreement to the proposed written resolution, an alternate
director appointed by him need not also signify his agreement in that capacity
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Any director or his alternative may validly participate in a meeting of the board or a
committee of the board through the medium of conference telephone or any other
form of communication equipment (whether in use when these Articles are adopted or
developed subsequently), provided that all persons participating in the meeting are
able to hear and speak to each other throughout such meeting

A person so participating by telephone or other communication shall be desmed to be
present in person at the meeting and shall be counted in a quorum and entitled to
vote Such a meeting shall be deemed to take place where the largest group of those
partcipating 15 assembled or, if there 1s no group which 1s larger than any other
group, where the chairman of the meeting then 1s

A resolution passed at any meeting held in the above manner, and signed by the
chairman of the meeting, shall be as vahd and effectual as f t had been passed at a
meeting of the board (or committee, as the case may be) duly convened and held

Directors’ Interests

The board may, subject to the quorum and voting requirements set out In this Article,
authorise any matier which would otherwise involve & director breaching his duty
under the Companies Acts to avoid conflicts of interest (Conflict) For the purposes
of these Articles, a conflict of interest inctudes a conflict of interest and duty and a
conflict of duties, and interest includes both direct and indirect interests

A director seeking authorisation in respect of a Conflict shall declare to the board the
nature and extent of his interest in a Conflict as soon as 1s reasonably practicable
The director shall provide the board with such details of the relevant matter as are
necessary for the board to decide how to address the Conflict together with such
additional information as may be requested by the board

Any directer (including the relevant director) may propose that the relevant director be
authorised in relation to any matter the subject of a Conflict  Such proposal and any
authorrty given by the board shall be effected in the same way that any other matter
may be proposed to and resolved upon by the board under the provisions of these
Articles save that.

()] the relevant director and any other director with a similar interest shall not
count towards the quorum nor vote on any resolutton giving such authonty,
and

() the relevant director and any other director with a similar interest may, if the

other members of the board so decide, be excluded from any board meeting
white the Conflict 1s under consideration

Where the board gives authonty in relation to a Conflict or where any of the stuations
descnbed in Article 152 applies in refation to a director (Relevant Situation)

(3] the board may (whether at the relevant time or subsequently) (a) require that
the relevant director 1s excluded from the receipt of information, the
participation in discussion and/or the making of decisions (whether at
meetings of the board or otherwise) related to the Conflict or Relevant
Siuation, and (b) impose upon the relevant director such other terms for the
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purpose of dealing with the Conflict ar Relevant Situation as it may
determine,

(m the relevant director will be obliged to conduct himself in accordance with any
terms imposed by the board in relation to the Conflict or Relevant Situation,

(m) the board may provide that where the relevant director obtans (otherwise
than through his pesitron as a director of the Company) information that 1s
confidential to a third party, the director will not be obliged to disclose that
information to the Company, or to use or apply the information in retation to
the Company's affairs, where to do so would amount to a breach of that
confidence,

(v) the terms of the authonty shall be recorded in wnting (but the authonty shall
be effective whether or not the terms are so recorded), and

(v} the board may revoke ar vary such authonty at any time but this will not affect
anything done by the relevant director prior to such revocation in accordance
with the terms of such authonty

Provided that he has disclosed to the board the nature and extent of his interest (unless the
crrcumstances referred to in section 177(5) or section 177(6) of the Act apply, in which case
no such disclosure 1S required), a director notwithstanding his office

(A)

(B)

(€

may be a party to, or otherwise interested in, any transachon or arrangement with the
Company or in which the Company 1s otherwise (directly or indirectly) mnterested,

may act by himself or his firm in a professional capacity for the Company (otherwise
than as auditor) and he or his firm shall be entitled to remuneration for professional
services as if he were not a director, and

may be a director or other officer of, or employed by, or a party to any transaction or
arrangement with, or otherwise interested i, any body corporate

(1} in which the Company 1s (directly or indirectly) interested as shareholder or
otherwise, or

{(n) with which he has such a relationship at the request or direction of the
Company

A director shall not, by reason of his office, be accountable to the Company for any
remuneration or other benefit which he derives from any office or employment or from any
transaction or arrangement or from any interest in any body corporate

(A)

(B)

the acceptance, entry into or existence of which has been approved by the board
pursuant to Article 151 (subject, in any such case, to any limits or conditions to which
such approval was subject), or

which he 1s permitted to hold or enter into by virtue of Article 152,

nor shall the receipt of any such remuneration or other benefit constitute a breach of his duty
under section 176 of the Act
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Any disclosure required by Article 152 may be made at a meeting of the board, by notice n
wriling or by general notice or otherwise in accordance with section 177 of the Act

A director shall be under no duty to the Company with respect to any inforration which he
obtains or has obtained otherwise than as a director of the Company and in respect of which
he owes a duty of confidentialty to another person However, to the extent that his
relationship with that other person gives nise to a conflict of interest or possible conflict of
interest, this Article applies only if the existence of that relationship has been approved by the
board pursuant to Article 151 In particular, the director shafl not be in breach of the general
duties he owes to the Company by virtue of sections 171 to 177 of the Act because he fails

(A} to disclose any such information to the board or to any director or other officer or
employee of the Company, and/or

(B) to use or apply any such information in performing his dulies as a director of the
Company

The prowisions of this Article are without prejudice to any equitable pnnciple or rule of law
which may excuse the director from disclosing information, 1n circumstances where disclosure
would otherwise be required under these Articles

Save as otherwise provided n these Articles, a director shall not vote on, or be counted in the
quoftum in relation to, any resolution of the board concerning any contract or other matter in
which he has an interest and, If he shall do so, his vote shall not be counted, but this
prohibition shall not apply to any resolution where that interest cannot reasonably be regarded
as likely to give nse to a conflict of interest or where that interest arises only from one or more
of the following matters

(A) the giving to hum of any guarantee, indemnity or securtty in respect of money lent or
obligations undertaken by him or by any other person at the request of or for the
benefit of the Company or any of its subsidiary undertakings,

(B) the giving to a third party of any guarantee, Indemnity or security in respect of a debt
or obligation of the Company or any of ts subsidiary undertakings for which he
himself has assumed responsibility in whole or in part under a guarantee or indemnity
or by the giving of secunty,

<) the giving to him of any other indemnity where all other directors are being offered
indemnities on substantially the same terms,

(D) the funding by the Company of his expenditure on defending proceedings or the
doing by the Company of anything to enable him to avoid incurnng such expenditure
where all other directors are being offered substantially the same arrangements,

{E) any contract, arrangement, transaction or proposal concerning an offer of shares or
debentures or other secunties of or by the Company or any of its subsidiary
undertakings for subscription or purchase in which offer he 1s or may be entitled to
participate as a holder of secunties or in the underwriting or sub-underwriting of which
he i1s to participate,

{F) any contract in which he is interested by virtue of his interest in shares or debentures
or other securities of the Company or by reason of any other interest in or through the
Company;
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(G) any contract concerning any other company (not being a company in which the
director owns one per cent or more) In which he 1s interested directly or indirectly
whether as an officer, shareholder, credsor or otherwise howsoever,

(H) any contract concerning the adoption, modffication or operation of a pension fund,
superannuation or similar scheme or retirement, death or disabihity benefits scheme
or employees’ share scheme which relates to both directors and employees of the
Company or of any of its subsidiary undertakings and does not provide in respect of
any director as such any privilege or advantage not accorded to the employees to
which the fund or scheme relates,

[{}] any contract for the benefit of employees of the Company or of any of its subsidiary
undertakings under which he benefits in a similar manner to the employees and
which does not provide to any director as such any privilege or advantage not
accorded to the employees to whom the contract relates, and

) any contract, arrangement, transachon or propesal concerring any insurance which
the Company 1s empowered to purchase or maintain for, or for the benefit of, any
directors of the Company or for persons who tnclude directors of the Company

157 (A) For the purposes of Article 156(G), a company shall be deemed to be one in which a
director owns one per cent or more if and so long as {but only if and so leng as) he,

L’::':::’c:' . taken together with any person connected with him, 1s to his knowledge (etther
or more and directly or indirectly} the holder of or beneficially interested in one per cent or more of
::‘I:::‘:e':ﬁ"“ any class of the equity share capital of that company {excluding any shares of that

class in that company held as treasury shares) or of the voting rights available io
members of that company In relation to an alternate director, an interest of his
appointor shall be treated as an interest of the alternate director without prejudice to
any Interest which the alternate director has otherwise

(B) Where a company in which a director owns one per cent or more Is interested n a
contract, he also shall be deemed interested in that contract

(C) If any question shall arise at any mesting of the board as to the interest of a diractor
{other than the chawrman of the meeting) In 2 contract and whether it 1s iikely to give
nse to a conflict of interest or as to the entitlement of any director {(other than the
chairman of the meeting) to vote or be counted m the quorum and the question 1s not
resolved by his voluntarily agreeing to abstain from voting or not to be counted in the
quorum, the question shall be referred to the chairman of the meeting and his ruling
in relation to the director concerned shall be conclusive except in a case where the
nature or extent of the director's interest (so far as it is known to him) has not been
fairly disclosed to the board  If any question shall arise in respect of the chairman of
the meeting, the question shall be decided by a resolution of the board (for which
purpose the chairman of the meeting shall be counted in the quorum but shall not
vote on the matter) and the resolutien shall be conclusive except in a case where the
nature or extent of the interest of the chairman of the meeting (so far as 1t 1s known to
him) has not been fairly disclosed to the board

Voting on 158 A director shall not vote on, or be counted in the quorum In relation to, any resolution of the

m:lng to board concerning his own appointment, or the setllement or variation of the terms or the

directors termmation of his own appomtment, as the holder of any office or place of profit with the
Company or any other company in which the Company is interested but, where proposals are

under consideration concerning the appointment, or the settlement or vanation of the terms or
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the termiation of the appointment, of two or more directors to offices or places of profit with
the Company or any other company in which the Company 1s interested, a separate
resolution may be put in relation to each director and in that case each of the directors
concerned shall be entitled to vote and counted in the quorum n respect of each resolution
unless nt concerns his own appointment or the setilement or vanation of the terms or the
termination of his own appointment

The Company may by ordinary resolution suspend or relax to any extent, ether generally or
in respect of any particular matter, any provision of these Aruicles prohibiing a director from
voting at a meeting of the board or of a committee of the board.

Secretary

Subject to the provisions of the Companies Acts, the secretary shall be appointed by the
board for such term, at such remuneration and on such conditions as it may think fit The
board may, in addition, and at any time from time to time appoint any person to be assistant
or deputy secretary and anything required or authonised to be done by or to the secretary may
be done by or to any assistant or deputy secretary so appointed. Any secretary or assistant
or deputy secretary so appointed may be removed by the board, but without prejudice to any
claim for damages for breach of any contract of service between him and the Company.

Minutes
The board shall cause minutes to be made in books kept for the purpose of
(A) all appomtments of officers made by the board, and

(B) all proceedings at meetings of the Company, the helders of any class of shares in the
capital of the Company, the board and committees of the board, including the names
of the directors present at each such meeting

Any such minutes, If purporting to be authenticated by the chairman of the meeting to which
they retate or of the meeting at which they are read, shall be sufficient evidence of the
proceedings at the meeting without any further proof of the facts stated in them

Use of Seals

The board shall provide for the custody of every seal of the Company A seal shall only be
used by the authority of the board or of a duly authorised committee of the board Subject as
otherwise provided in these Articles, and to any resolution of the board or committee of the
board dispensing with the requirement for any counter-signature on any occasion, any
document to which the common seal 1s applied shall be signed by at least one director and
the secretary, or by at least two directors, or by one director in the presence of a witness who
attests the signature, or by such other person or persons as the board may approve Any
document to which an official seal 13 applied need not, unless the board otherwise decides or
the law otherwise requires, be signed by any person

Registers
Subject to the provisions of the Comparmes Acts and the Regulations, the Company may keep

an overseas or local or other register in any place, and the board may make, amend and
revoke any regulations it thinks fit about the keeping of that register
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Any director, the secretary or any person appointed by the board for the purpose shall have
power to authenticate any documents affecting the constitution of the Company and any
resolution passed by the Company or the board or any committee, and any books, records,
documents and accounts relating to the business of the Company, and to certify copies or
extracts as true copies or extracts Where any books, records, documents or accounts are
not at the office, the local manager or other officer of the Company whe has ther custody
shall be deemed to be a person appointed by the board for this purpose A document
purporting to be a copy of a resolution, or an extract from the minutes of a meeting, of the
Company or the board or any committee which 1s so certified shall be conclusive evidence In
favour of all persons dealing with the Company that such resolution has been duly passed or,
as the case may be, that any minute so extracted Is a true and accurate record of
proceedings at a duly constituted meeling

Dividends

The Company may by ordinary resolution from tme to time declare dividends in accordance
with the respective rnights of the members, but no dwvidend shall exceed the amount
recommended by the board

The board may pay such interim dividends as appear to the board to be justified by the
financial position of the Company and may also pay any dividend payable at a fixed rate at
intervals settled by the board whenever the financial position of the Company, 1n the opinion
of the board, justifies its payment |f the board acts in good faith, 1t shall not incur any habilty
to the holders of any shares conferring preferred nghts for any loss they may suffer by the
lawful payment of an intenm dividend on any shares having deferred or non-preferred rights

Except in so far as the nghts attaching to, or the terms of issue of, any share otherwise
provide

{A) all dividends shalt be declared and paid according to the amountis paid up on the
share in respect of which the dividend I1s paid, but no amount paid up on a share in
advance of calls shall be treated for the purposes of this Article as paid up on the
share,

(B) all dividends shall be apportioned and paid pro rata according to the amounts paid up
on the share during any portion or portions of the period in respect of which the
dividend is paid but if any share 1s allotted or 1ssued on terms providing that it shall
rank for dmdends as from a particutar date, that share shall rank for dividends
accordingly, and

(C) dividends may be declared or paid in any currency

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

The board may deduct from any dividend or other moneys payable to a member by the
Company on or In respect of any shares all sums of money (if any} presently payable by him
to the Company on account of calls or otherwise in respect of shares of the Company Sums
so deducted can be used to pay amounts owing to the Company in respect of the shares

Subject to the rights attaching to, or the terms of issue of, any shares, no dvidend or other
moneys payable by the Company on or in respect of any share shall bear interest against the
Company
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Any dwvidend or other moneys payable in respect of a share may be paid
(A} in cash, or

(B) by cheque or warrant made payable to or to the order of the holder or person entitled
to payment, or

(C) by any direct debit, bank or other funds transfer system to the holder or person
entitled to payment or, i practicable, to a person designated by nolice to the
Company by the holder or person entitled to payment, or

(D) by any other method approved by the board and agreed by the hoider or person
entitled to payment including without imitation in respect of an uncertrficated share by
means of the relevant system (subject to the facilities and requirements of the
relevant system).

If two or more persons are registered as joint holders of any share, or are entitled by
transmisston jointly to a share, the Company may

(A) pay any dividend or other moneys payable in respect of the share to the shareholder
who 1s first named in the register, and any one of them may give effectual receipt for
that payment on behalf of all of them, and

(B) for the purpeses of Article 171, rely in relation to the share on the written direction,
designation or agreement of, or notice to the Company by, any one of them

A cheque or warrant may be sent by post

(A) where a share s held by a sole holder, to the registered address of the holder of the
share, or

(B) if two or more persons are the holders, to the registered address of the person who 1s
first named in the register, or

(C) if a person Is entitled by transmission to the share, as If it were a notice to be sent
under Article 183(F), or

{D) in any case, to such person and to such address as the person entitled to payment
may direct by notice in writing to the Company

Payment of a cheque or warrant by the bank on which it was drawn or the transfer of funds by
the bank instructed to make the transfer or, in respect of an uncertificated share, the making
of payment in accordance with the facilities and requirements of the relevant system (which, if
the relevant system 1s CREST, may mclude the sending by the Company or by any person on
its behalf of an instruction to the Operator of the relevant system to credit the cash
memorandum account of the holder or joint holders or, f permitted by the Company, of such
person as the holder or joint holders may direct in wnting) shall be a good discharge to the
Company Every cheque or warrant sent or transfer of funds made by the relevant bank or
systemn in accordance with these Articles shall be at the risk of the holder or person entitied
The Company shall have no responsibility for any sums lost or delayed in the course of
payment by any method used by the Company in accordance with Article 171

Any dividend which has remained unclaimed for 12 years from the date when it became due
for payment shall, f the board so resolves, be forfeited and cease to remain owing by the
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Company The payment of any unclaimed dividend or other moneys payable in respect of a
share may (but need not) be paid by the Company into an account separate from the
Campany's oewn account Such payment shall not constitute the Company a trustee in
respect of it The Company shall be entitled to cease sending dwvidend warrants and cheques
by post or otherwise, or to employ any other means of payment, to a member if those
instruments have been returned undelivered, or left uncashed by that member, or that means
of payment has falled, on at least two consecutive occasions, or, following one such occasion,
reasonable enquires have failed to establish the member's new address The entitlement
conferred on the Company by this Article in respect of any member shall cease if the member
claims a dividend or cashes a dividend warrant or cheque.

A general meeting declaring a dividend may, upon the recommendation of the board, by
ordmary resolution direct, and the board may in relation to any intenm dividend wathout the
authonity of an ordinary resolution direct, that payment of the dividend shall be satisfied wholly
or partly by the distribution of assets, including without imitation paid up shares, debentures
or other securities or nghts of any other body corporate The board may make any
arrangements it thinks fit to settle any difficulty arising in connection with the distnbution,
including without imitation (A) the 1ssue of fractional certrficates, (B) the fixing of the value for
distnibution of any assets or any part thereof, (C) the payment of cash to any member on the
basis of that value in order to adjust the nghts of members, and (D) the vesting of any asset In
a trustee

Capitalisation of Reserves
The board may, with the authonty of an ordinary resolution of the Company

(A) subject as provided in this Article, resolve to capitalise any undivided profits of the
Company not required for paying any preferential dividend (whether or not they are
avallable for distnbution) or any sum standing to the credit of any reserve or fund aof
the Company which 15 available for distnbution or standing to the credit of the share
premium account or capital redemption reserve or other undistnbutable reserve,

(8) appropriate the sum resolved to be capitalised to the members in proportion 10 the
nominal amounts of the shares (whether or not fully paid} held by them respectively
which would entitle them to participate In a distribution of that sum If the shares were
fully paid and the sum were then distributable and were distributed by way of dividend
and apply such sum on their behalf either in or towards paying up the amounts, if any,
for the time being unpaid on any shares held by them respectively, or in paying up in
full unissued shares or debentures of the Company of a nominal amount equal to that
sum, and allot the shares or debentures credited as fufly paid to those members or as
they may direct, in those proportions, or partly In one way and partly in the other,
provided that

0] the share premium account, the capital redemption reserve, any other
undistnbutable reserve and any profits which are not available for distribution
may, for the purposes of this Article, only be apphed in paying up n full
shares to be allotted to members credited as fully paid, and

(n) the Company will also be entitied to participate in the relevant distnbution in
relation to any shares of the relevant class held by it as treasury shares and
the proportionate entitiement of the relevant class of members to the
distribution will be calculated accordingly,
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(D)

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

make such provision by the 1ssue of fractional certificates (or by ignoning fractions or
by accruing the benefit of it to the Company rather than to the members concerned)
or by payment in cash or otherwise as it thinks fit in the case of shares or debentures
becoming distnbutable in fractions,

authonise any person o enter on behalf of such members concerned into an
agreement with the Company providing for either

(n} the allotment to them respectively, credited as fully paid up, of any shares or
debentures to which they may be entitled on such capitahsation, or

(i) the payment up by the Company on behalf of such members by the
application of therr respective proportions of the reserves or profits resolved
to be capitalised, of the amounts or any part of the amounts remaining unpaid
on therr existing shares,

(any agreement made under such authorty being effective and binding on all such
members), and

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

178  The board may, if authorised by an ordinary resolution of the Company, offer any holders of
ordinary shares (excluding any member holding shares as treasury shares) the nght to elect
to receive shares, credited as fully paid, instead of cash in respect of the whole (or some part,
to be determined by the board) of all or any dividend specified by the ordinary resolution and
any such offer may be made subject to the condition that any required authonisation by an
ordinary resolution of the Company 1s passed before the relevant ordinary shares are allotted
if such authonsation has not been obtained by the date of such offer The following
provisions shall apply.

(A)

{B)

an ordinary resolution may specify a particular dvidend, or may specify all or any
dividends declared within a specified period, but such penod may not end later than
the fifth anniversary of the date of the meeting at which the ordinary resolution I1s
passed,

each holder of ordinary shares shall be entitled to that number of new ordinary shares
as are together as nearly as possible equal in value to (but not greater than) the cash
amount (disregarding any tax credit) of the dividend that such hoider elects to forgo
(each a new share) For this purpose, the value of each new share shall be.

{1) equal to the average middle-market quotation for a fully pad share of the
relevant class, as shown in the AIM Appendix to the London Stock Exchange
Daily Official List (or any other publication of a recognised investment
exchange showing quotations for the Company’s ordinary shares), on the day
on which such shares are first quoted "ex” the relevant dividend and the four
subsequent dealing days, or

(n calculated in any other manner specified by or in accordance with the
ordinary resolution,
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but shall never be less than the par value of the new share A certificate or report by
the auditors as to the value of a new share in respect of any dvidend shall be
conclusive evidence to that value,

(<) on or as soon as practcable after announcing that any dvidend is to be declared or
recommended, the board, if it intends to offer an election in respect of that dividend,
shall also announce that intention  If, after determining the basis of allotment, the
board decides to proceed with the offer, it shall notify the holders of shares of the
terms and conditions of the nght of election offered to them, specifying the procedure
to be followed (which, for the avoidance of doubt, may include an election by means
of a relevant system) and the place at which, and the latest tme by which, elections
or notices amending or terminating existing elections must be delivered in order to be
effective,

(D) the board shall not proceed with any election unless the board has sufficient authority
to allot ordinary shares and sufficient reserves or funds that may be capitalised to
give effect to it after the basis of allotment 1s determmed,

(E) the board may exclude from any offer any holders of shares where the board believes
the making of the offer to them would or might involve the contravention of the laws of
any terntory or that for any other reason the offer should not have been made to
them,

(F) the dividend {or that part of the dividend in respect of which a nght of electron has
been offered) shall not be payable in cash on ordinary shares in respect of which an
election has been made (the elected shares) and instead such number of new
shares shali be allotted to each holder of elected shares as 1s arnived at on the basis
stated in paragraph (B) of this Article For that purpose the board shall capitalise out
of any amount for the time being standing to the credit of any reserve or fund
{including without limitation retained earnings), whether or not it 1s available for
distribution, a sum equal to the aggregate nominal amount of the new shares to be
allotted and apply it in paying up in full the appropnate number of new shares for
allotment and distribution to each holder of elected shares as is arrived at on the
basis stated in paragraph (B) of this Article,

(G) the new shares when allotted shall rank equally in all respects with the fully paid
ordinary shares then in 1ssue except that they shall not be entitled to participate in the
relevant dividend,

(H) the board may do all acts and things it considers necessary or expedient to give
effect to the allotment and 1ssue of any share pursuant to this Article or otherwise in
connection with any offer made pursuant to this Article, and may make such
provisions as it thinks fit for the case of shares becoming distributable in fractions
{including provisions under which, in whole or in part, fractional entittements are
disregarded or rounded up or the benefit of fractional entilements accrues to the
Company rather than to members concerned). To the extent that the entittement of
any holder of ordinary shares in respect of any dividend is less than the value of one
new share (as determined on the basis stated in paragraph (B} of this Article), the
board may also from time to tme establish or vary a procedure for such entitlement to
be accrued and aggregated with any simular entittement for the purposes of any
subsequent scrip dividend,
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n the board may from time to time establish or vary a procedure for election mandates,
under which a holder of ordinary shares may, in respect of any future dividends for
which a right of election pursuant to this Article 1s offered, elect to receive shares in
lieu of such dividend on the terms of such mandate, and

(9 the board may decide at any time before the new shares are aliotted that such new
shares shall not be allotted and pay the relevant dividend in cash instead Such
decision may be made before or after any election has been made by holders of
ordinary shares in respect of the relevant dividend

Record Dates
Natwithstanding any other provision of these Articles, the Company or the board may

(A) fix any date as the record date for any dividend, distribution, allotment or issue, which
may be on or at any time before or after any date on which the dividend, distribution,
allotment or issue Is declared, paid or made (and the power to fix any such record
date shall include the power to fix a time on the chosen date),

(B) for the purpose of determimning which persons are entitied to attend and vote at a
general meeting of the Company, or a separate general meeting of the holders of any
class of shares in the capital of the Company, and how many votes such persons
may cast, specify in the nctice of meeting a time, not more than 48 hours before the
time fixed for the meeting (which shall, if the board so specifies, be calculated taking
ne account for any part of a day that 1s not a working day), by which a person must be
entered on the register in order to have the nght to attend or vote at the meeting,
changes ta the register after the time specified by virtue of this paragraph (B) shall be
disregarded in determining the nghts of any person to attend or vote at the meeting;
and

(C) for the purpose of sending notices of meetings, or of sending or supplying other
documents or other information, whether under section 310(1) of the Act, any other
Companies Act, a provision in these Articles or any other instrument, determine that
persons entitied to receive such notices, documents or other information are those
persons entered on the register at the close of business on a day determined by the
Company or the board, which day may not be more than 15 days before the day that
notice of the meeting, document or other information 1s given

Accounts

No member shall have any right to inspect any accounting records or other book or document
of the Company except as conferred by statute or authonised by the board or by ordinary
resolution of the Company or order of a court of competent junsdiction

Subject to the Companies Acts, a copy of the Company’s annual accounts and reports for that
financial year shall, at least 21 clear days before the date of the meeting at which copies of
those documents are to be laid in accordance with the provisions of the Companies Acts, be
sent to every member and to every holder of the Company’'s debentures of whose address
the Company is aware, and to every other person who is entitled to receive notice of meetings
from the Company under the provisions of the Companies Acts or of these Articles or, in the
case of joint holders of any share or debenture, to one of the joint holders
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Subject to the Companies Acts, the requirements of Article 181 shall be deemed satisfied 1n
relation to any person by sending to the person, instead of such coptes, a summary financial
statement derived from the Company's annual accounts and the directors’ report, which shall
be i the farm and containing the information prescribed by the Compames Acts and any
regulations made under the Companies Acts

(A)

(8)

(€)

©

Service of Notices

The Company can send, deliver or serve any notice or other document, including a
share certificate, to or on a member

)} personally,

{u) by sending 1t through the postal system addressed to the member at his
registered address or by leaving it at that address addressed to the member,

(m} through a relevant system, where the notice or document relates to
uncertificated shares,

(#v) where appropriate, by sending or supplying it in electronic form to an address
notified by the member to the Company for that purpose,

(v) where appropriate, by making 1t avallable on a website and notifying the
member of its availability in accordance with this Articie, or

(v} by any other means authornsed in writing by the member
In the case of joint holders of a share

(i) service, sending or supply of any notice, document or other information on or
to one of the joint holders shall for all purposes be deemed a sufficient
service on, sending or supply to all the joint holders, and

(n) anything to be agreed or specified in relation to any notice, document or cther
information to be served on, sent or supplied to them may be agreed or
specified by any one of the jont holders and the agreement or specification of
the first named in the register shall be accepted to the exclusion of that of the
other joint holders

Where a member (or, in the case of joint holders, the person first named in the
register) has a registered address outside the United Kingdom but has notified the
Company of an address within the United Kingdom at which notices, documents or
other information may be given to him or has given to the Company an address for
the purposes of communications by electronic means at which notices, documents or
other infformation may be served, sent or supplied to him, he shall be entitied to have
notices served, sent or supplied to him at such address or, where applicable, the
Company may make them available on a website and notify the holder of that
address Otherwise no such member shall be entitied to receive any notice,
document or other information from the Company

If on three consecutive occasions any notice, document or other information has been

sent to any member at his registered address or his address for the service of notices
(by electrontc means or otherwise) but has been returned undelivered, such member
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shall not be entitled to receive notices, documents or other information from the
Company until he shall have communicated with the Company and supplied in writing
a new registered address or address within the United Kingdom for the service of
notices or has informed the Company of an address for the service of notices and the
sending or supply of documents and other information in electrontc form  For these
purposes, any not:ice, document or other information served, sent or supplied by post
shall be treated as returned undelivered f the notice, document or other information 1s
served, sent or supphed back to the Company (or its agents) and a notice, document
or other information served, sent or supplied in electronic form shall be treated as
returned undelivered f the Company (or its agents) receives notffication that the
notice, decument or other information was not delivered to the address to which it
was served, sent or supphed

The Company may at any time and in ifs sole discretion elect to serve, send or supply
notices, documents or cther information in hard copy form alone to some or all of the
members

The Company may give notice to the person entitled to a share because of the death
or bankruptcy of a member or otherwise by operation of law, by sending or delivering
it in any manner authorised by these Articles for the glving of notice to a member,
addressed to that person by name, or by the title of representative of the deceased or
trustee of the bankrupt or representative by operation of law or by any like
description, at the address (if any) within the United Kingdom supplied for the
purpose by the person claimed to be so entitled or to which notices may be sent in
electronic form  Until such an address has been so supplied, a notice may be given
in any manner in which it might have been given if the death or bankruptcy or
operation of law had not occurred

Any notice, document or other information addressed to a member at his registered
address or address for service in the United Kingdom shall, if served, sent or suppled
by first class post, be deemed to have been served or delivered on the day after the
day when it was put in the post (or, where second class post is employed, on the
second day after the day when it was put in the post) Proof that an envelope
containing the notice, document or other iInformation was properly addressed and put
mnto the post as a prepaid letter shall be conclusive evidence that the notice was
given

Any notice, document or other information not served, sent or supplied by post but
delvered or left at a registered address or address for service in the United Kingdom
(other than an address for the purposes of communications by electronic means)
shall be deemed to have been served or delivered on the day on which it was so
delivered or (eft

Any notice, document or other informatron, f served, sent or supplied by electronic
means shall be deered to have been received on the day on which the electronic
communication was sent by or on behalf of the Company notwithstanding that the
Company subsequently sends a hard copy of such notice, document or other
information by post Any notice, document or other information made available on a
website shall be deemed to have been received on the day on which the nolice,
document or other information was first made available on the website or, f later,
when a notice of availability 1s received or deemed to have been received pursuant to
this Article Proof that the notice, document or other information was properly
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addressed shall be conclusive evidence that the notice by electronic means was
given

Any notice, document or other information served, sent or supplted by the Company
by means of a relevant system shall be deemed to have been received when the
Company or any sponsoring system-participant acting on its behalf sends the issuer-
instruction relating to the notice, document or other information

Any notice, document or other infermation served, sent or supplied by the Company
by any other means authonsed in writing by the member concerned shall be deemed
to have been received when the Company has carried out the action it has been
authonised to take for that purpose

If at any time by reason of the suspension, interruption or curtalment of postal
services within the United Kingdom the Company i1s unable effectively to convene a
general meeting by notices sent through the post, the Company need only give notice
of a general meeting to those members with whom the Company can communicate
by electronic means and who have provided the Company with an address for this
purpose The Company shalt also advertise the notice in at least one national
newspaper published in the United Kingdom and make it available on its website from
the date of such advertisement until the conclusion of the meeting or any
adjournment of t In any such case the Company shall send confirmatory copies of
the notice by post to those members to whom notice cannot be given by electronic
means i, at least seven days prior to the meeting, the posting of notices to addresses
threughout the United Kingdom again becomes practicable

Destruction of Documents

Power to 184 The Company shall be entitied to destroy

destroy
documents

(A)

)

©)

(D)

(€}

(F

all instruments of transfer of shares which have been registered, and all other
documents on the basis of which any entry is made in the register, at any time after
the exprration of six years from the date of regstration,

alt dwvidend mandates, vanations or cancellations of dividend mandates, and
notifications of change of address, at any time after the expiration of two years from
the date of recording,

all share certificates which have been cancelled at any time after the expiration of one
year from the date of the cancellation,

all paid dividend warrants and cheques at any time after the expiration of one year
from the date of actual payment,

all proxy appointments which have been used for the purpose of a poll at any tme
after the expiration of one year from the date of use, and

all proxy appointments which have not been used for the purpose of a poll at any tme
after one month from the end of the meeting to which the proxy appeointment relates
and at which no poll was demanded

Presumptionin 185 It shall conclusively be presumed in favour of the Company that

retstion to
destroyed
documents
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(A) every entry in the register purporting to have been made on the basis of an
instrument of transfer or other document destroyed in accordance with Article 184
was duly and properly made,

(B) every instrument of transfer destroyed in accordance with Article 184 was a vahd and
effective instrument duly and properly reqgistered,

(C) every share cerlificate destroyed in accordance with Article 184 was a valid and
effective certificate duly and properly cancelled, and

(D) every other document destroyed in accordance with Article 184 was a vald and
effective document 1n accordance with its recorded particulars 1n the books or records
of the Company,

but

(E) the prowvisions of this Article and Article 184 apply only to the destruction of a
document in good faith and without notice of any claim (regardiess of the parties} to
which the document might be relevant,

(F) nothing in this Article or Article 184 shall be construed as imposing on the Company
any liability in respect of the destruction of any document earlier than the time
specified in Article 184 or in any other circumstances which would not attach to the
Company In the absence of this Article or Article 184, and

(G) any reference in this Article or Article 184 to the destruction of any document includes
a reference to its disposal in any manner ’

Indemnity and Insurance

Indemnityto 186 Subject to the provisions of the Companies Acts, but without prejudice to any indemnity to

::n"::;" and which the person concerned may otherwige be entitled

(A) every director, the secretary or other officer (excluding an auditor) of the Company or
of an associated company shall be indemnified by the Company against any liability
incurred by him in the actual or purported exercise of his powers or otherwise In
relation to or in connection with his duties, powers or office, and

(B) any director of a company that 1s a trustee of an occupational pension scheme for
employees of the Company or of an associated company may be indemnified by the
Company against iability incurred in connection with the Company's activities as
trustee of the scheme,

provided that this Article 186 shail be deemed not to provide for, or entitle any such person to,
indemnification to the extent that it would cause this Article 188, or any element of it, to be
treated as void under the Act or otherwise under the Companies Acts

Purchaseof 187 Except to the extent prohibited or restncted by the Companies Acts, the board may purchase

::::cr:::::; and maintain for or for the benefit of any person who holds or has at any time held a relevant

officers office Insurance against any hability incurred by him in respect of any act or omission In the
actual or purported discharge of his duties or In the exercise or purported exercise of his
powers or otherwise in relation to his holding of a relevant office; and for this purpose

relevant office means that of director, secretary or other officer (excluding an auditor) or
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employee In relation to the Company or any company which 1s or was a subsidiary
undertaking of or associated with the Company or any predecessor in business of the
Company or any such subsidiary undertaking or associated company, or that of trustee of any
pension fund or retirement, death or disability scheme for the benefit of any employee of the
Company or such subsidiary undertaking or associated company
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