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No 2234775

THE COMPANIES ACT 2006

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
INTERMEDIATE CAPITAL GROUP PLC

(as adopted by Special Resolution passed on 18th May 1994 and as amended by
Special Resolutions passed on 18th July 2007, 1st July 2008, 13 July 2010 and
' 21 July 2016)

PRELIMINARY

1 odel Articles ot to

The regulations contained in Model Articles of Association apphcable to the Company
under or pursuant to the 2006 Act, or in Table A in the schedule to The Companies
(Tables A to F) Regulations 1985 and in any Table A applicable to the Company under any
former enactment relating to companies shall not apply to the Company except in so far
as they are repeated or contained in these Articles

2 nterpr

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

“the 2006 Act" means the Companies Act 2006

“these Articles” means these Articles of Association as altered or vaned from time to time
(and "Article” means one of these Articles)

“Auditors" means the auditors for the time betng of the Company or, in the case of joint
auditors, any one of them

"Board" means the board of Directors for the time being of the Company or the Directors
present at a duly convened meeting of Directors at which a quorum s present

London\JRISEA\16468284 06




"Chairman” means the chairman (if any) of the Board or, where the context requires, the
chairman of a general meetng of the Company

“clear days" means (in relation to the penod of a notice} that period, excluding the day
when the notice is given or deemed to be given and the day for which it 1s given or on
which it 15 to take effect

“Company" means Intermediate Capital Group PLC

“Depositary™ means a custodian or other person (or a nominee for such custodian or other
person) appointed under contractual arrangements with the Company or other
arrangements approved by the Board whereby such custodian or other person or nominee
holds or s interested in shares of the Company or -rights or interests in shares of the
Company and issues securities or other documents of title or otherwise ewvidencing the
entitlement of the holder thereof to or to receiwve such shares, rights or interests, provided
and to the extent that such arrangements have been approved by the Board for the
purpose of these Articles, and shall include, where approved by the Board, the trustees
(acting n thewr capacity as such) of any employees' share scheme established by the
Company or any other scheme or arrangement principally for the benefit of employees or
those In the service of the Company and/or its subsidiaries or their respective businesses
which the Board has approved

"Director” means a dwector for the time bemng of the Company

“the Disclosure and Transparency Rules” means the disclosure and transparency rules
issued by the United Kingdom Listing Authority for the purpose of part VI of the Financial
Services and Markets Act 2000

nelectronic form” and “electrontc means” shall, where the context so requires, have the
same meaning as in the 2006 Act

nexecution” means and sncludes any mode of execution and "executed" shall be construed
accordingly

*FSMA" means the Financial Services and Markets Act 2000

*holder” means (in relation to any share) the member whose name is entered n the
Register as the holder or, where the context permits, the members whose names are
entered in the Register as the joint holders of that share

"London Stock Exchange" means The International Stock Exchange of the United Kingdom
and the Republic of Ireland Limited or other the principal stock exchange in the United
Kingdom for the time being - : :

"member" means a member of the Company or, where the context requires, a member of
the Board or of any committee

"Office* means the registered office for the time being of the Company
"oaid up” means paid up or credited as paid up

"Register” means the register of members of the Company to be kept pursuant to section
113 of the 2006 Act or, as the case may be, any overseas branch register kept pursuant

to Article 111
"Regulations" means the Uncerbficated Securities Regulations 2001
"relevant system” shall have the same meaning as in the Regulations

: 2
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22

23

24

25

26

27

"Seal" means the common seal of the Company or any official seal kept by the Company
by virtue of section 50 of the 2006 Act

"Secretary” means the secretary for the time being of the Company or any other person
apponted to perform any of the duties of the secretary of the Company including (subject
to the provisions of the Statutes) a joint, temporary, assistant or deputy secretary

"share” means a share of the Company

"Statutes” means the Companies Acts, as defined by section 2 of the 2006 Act, and
includes the Regulations, and every other statute or subordinate legistation for the time
being in force concerning companies and affecting the Company

"United Kingdom" means Great Britain and Northern Ireland

“wniting or written" méans and includes printing, typewrting, hthography, photography
and any other mode or modes of representing or reproducing words in visible form -
whether sent or supphied In electronic form, made avallable on a websste, or otherwise

Unless the context otherwise requires
(a)  words in the stngular include the plural and vice versa,
(b)Y  words smporting the mascuhine gender include the ferrunine gender, and

(©) a reference to a person includes a body corporate and an unincorporated body of
persons

A reference to any statute or provision of a statute shall include any orders, regulations or
other subordinate legislation made under it and shall, unless the context otherwise
requires, include any statutory modification or re-enactment of it for the time being in

force

Save as aforesaid, and unless the context otherwise requires, words or expressions
contained in these Articles shall bear the same meaning as (n the Statutes

Where for any purpose an ordinary resolution of the Company 1s required, a speoal
resolution shall also be effective

References herein to a share being n uncertificated form are references to that share
being an uncertificated vrit of a secunity

The headln'gs are inserted for convenience only and shall not affect the construction of
these Articles ‘

aqi ce

The Office shall be at such place in Engfand and Wales as the Board shall from time to
time appoint

SHARE CAPITAL

A en

Save as otherwise provided sn the Statutes or in these Articles, the Directors may allot
{with or without conferring rights of renunciation), grant options over, offer or otherwise
deal with or dispose of shares in the Company or rights to subscribe far or convert any
security into shares to such persons (including the Directors themselves), at such times
and generally on such terms and condiions as the Board may decide, provided that no

3
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72

share shall be ssued at a discount, and save as permitted by the Statutes shail not be
allotted except as paxd up at least as to one-quarter of their nominal value and the whole
of any premium thereon

Redeemable shares

Subject to the provisions of the Statutes, any shares may be 1ssued which are to be
redeemed or are liable to be redeemed at the option of the Company or the sharehoider
The terms and conditions and manner of redemption may be determined by the Directors
provided that this s done before the shares are allotted

Power to attach rights

Subject to the provisions of the Statutes and to any special rights for the time being
attached to any existing shares, any shares may be aliotted or issued with or have
attached to them such preferred, deferred or other special nights or restnctions, whether
in regard to dividend, voting, transfer, return of capsitat or otherwise, as the Company may
from time to time by ordinary resolution determine or, If no such resolution has been
passed or so far as the resolution does not make specific provision, as the Board may
determine

ha rra r

The Company may, with respect to any fully paid shares, issue a warrant (a "share
warrant") stating that the bearer of the warrant 1s entitied to the shares specified n it and
may provide (by coupons or otherwise) for the payment of future dividends on the shares
included 1n a share warrant

The powers referred to in Articte 7 1 may be exercised by the Board, which may
determine and vary the conditions on which share warrants shall be issued, and In

partsicutar on which

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

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

(¢} dividends will be paid, and

(d) a share warrant may be surrendered and the name of the holder entered i the
Register in respect of the shares specified in it

' Subject to such conditions and to these Avticles, the bearer of a share warrant shall be

deemed to be a member for all purposes The bearer of a share warrant shall be subject
to the conditions for the time being in force and apphcable thereto, whether made before
or after the 1ssue of such share warrant

-

(4] 1 ]

The Company may in connection with the ssue of any shares exercise all powers of
paying commission and brokerage conferred or pernmitted by the Statutes. Subject to the
provisions of the Statutes, any sucth commission or brokerage may be satusfled by the
payment of cash, the allotment of fully or partly paid shares, the grant of an option to call
for an allotment of shares or any combination of such methods

T (1) co d
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101

102

103

104

105

11

111

Except as otherwise expressly provided by these Articles, as required by law or as ordered
by a court of competent junsciction, the Company shall not recognise any person as
hotding any share on any trust, and (except as aforesaid) the Company shail not be bound
by or recogrise (even if having notice of it} any equitable, contingent, future, partial or
other claim to or interest in any share except an absolute night of the holder to the whole
of the share

SHARE CERTIFICATES
iah certificates

Subject to Article 11, every person (other than a recognised cleanng house (within the
meaning of FSMA) or a nominee of a recognised clearing house or of a recognised
investment exchange (within the meaning of FSMA) 1 respect of whom the Company 15
not by law required to complete and have ready for delivery a certficate) upon becoming
the holder of a certificated share and whose name is entered as a member on the Register
shall be entitled without payment to receive within two months after allotment or
lodgement of transfer (or within such other period as the conditions of 1ssue shall provide)
one certificate for all the certificated shares registered in his name or, in the case of
shares of more than one class being registered in his hame, a separate certificate for each
class of certificated share so registered, and where a member {except such a clearing
house or nominee} transfers part of the shares of any class registered (n his name he shall
be entitled without payment to one certificate for the balance of certificated shares of that
class retained by um  Such certificate shall spécify the number, class, and distinguishing
numbers (If any) of the certificated shares in respect of which it s iIssued and the amount
or respective amounts paid up thereon and shall be issued either under the Seal (which
may be affixed to it or printed on 1t} or in such other manner having the same effect as if
issued under a seal as the Board may approve If a member shall require additional
certificates he shall pay for each additional certificate such reasonable sum (if any) as the
Board may determine

The issued shares of a particular class which are fully paid up and rank parr passu for all
purposes shall not bear a distinguishing number All other shares shall bear a
dhstinguishing aumber

The Company shall not be bound to 1ssue more than one certificate in respect of
certificated shares held jointly by two or more persans Delvery of a certificate to the
person first named on the register shall be sufficient delivery to alf joint holders

Whare a member (other than a recogmsed clearing house or its nominee) has transferred
part only of the shares camprised i a certificate, he shall be entitled without charge to a
certificate for the balance of such shares ‘

No certificate shall be issued representing certificated shares of more than one class or in
respect of certificated shares held by & recognised cleanng house or its nominee

Uncertificated shares

Unless otherwise determined by the Board and permitted by the Regulations, no person
shall be entitled to receive a certificate in respect of any share for so long as the ttle to
that share 15 evidenced otherwise than by a certificate and for so long as transfers of that
share may be made otherwise than by a written instrument by virtue of the Regulations
Notwithstanding any provisions of these Articles, the Directors shail have power to
implement any arrangements they may, n their absolute discretion, think fit in relabion to
the evidencing of title to and transfer of an uncertificated share (subject always to the
Regulations and the faciities and requirements of the relevant system concerned) No
provision of these Articles shall apply or have effect to the extent that it 15 in any respect
inconsistent with the holding of shares in uncertificated form

5
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Conversion of a certificated share into an uncertificated share, and vice versa, may be
made 1 such manner as the Directors may, in their absolute discretion, think fit (subject
always to the Regulations and the facilities and requirements of the relevant system
concerned)

The Company shall enter on the Register how many shares are held by each member In
uncertificated form and n cerbificated form and shall mamtamn the Register in each case as
required by the Regulations and the relevant system concerned Unless the Directors
otherwise determine, holdings of the same holder or jomt holders in certificated form and
uncertificated form shall be treated as separate holdings

A class of share shall not be treated as two classes by vitue only of that class comprising
both certificated shares and uncertificated shares or as a result of any provision of these
Articles or the Regulations which apphes only in respect of certificated or uncertificated
shares

The Company shall be entitled, in accordance with regulation 32(2)(c) of the Regulations,
to require the conversion of an uncertificated share into certificated form to enable it to
deal with that share i accordance with any provision n these Articles, including n
particular, Articies 43, 68, 77 and 78

The provisions of Articles 10 and 12 shall not apply to uncertificated shares
ce certifica

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 (n e
without charge on surrender of the original certificates for cancellation

1f any member shall surrender for cancellation a share certificate representing shares held
by him and request the Company to issue In lieu two or more share certificates
representing such shares in such proporttons as he may specify, the Board may, iIf it
thenks fit, comply with such request

Share certificates may be renewed or replaced on such terms as to provision of evidence
and indemnity (with or without securnity) and to payment of any exceptional out of pocket
expenses, including those incurred by the Company in investigating such evidence and
prepanng such indemnity and security, as the Board may decide, and on surrender of the
oniginal certificate (where It 1s defaced or worn out) but without any further charge

In the case of shares held jointly by several persons, any such request as 1s mentioned n
this Article 12 may be made by any one of the joint holders

LIEN ON SHARES

ien on s 25 o id

The Company shall have a first and paramount hien on any of its shares which are not fuilly
paid, to the extent and in the circumstances permitted by section 670 of the 2006 Act
The Board may waive any lien which has arisen and may resolve that any share shall for
some limited period be exempt wholly or partially from the provisions of this Article

nforcement of | [

The Board may sell all or any of the shares sub)ect to any lien at such time or times and
in such manner as it may determine However, no sale shall be made until such time as
the moneys i respect of which such lien exists or some part thereof are or 1s presently
payable or the hability or engagement n respect of which such hen exists is liable to be
presently fulfilled or discharged, and unti a demand and notice in writing stating the

6
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amount due or specfying the habiity or engagement and demanding payment or
fulfilment or discharge thereof and giving notice of intention to sell in default shall have
been served on the holder or the persons (if any) entitled by transmission to the shares,
and default \n payment, fulfilment or discharge shall have been made by him or them for
14 clear days after service of such notice For giving effect to any such sale, the Board
may authorise some person to execute an instrument of transfer of the shares sold in the
name and on behalf of the holder or the persons entitled by transmission in favour of the
purchaser or as the purchaser may direct The purchaser shall not be bound to see to the
apphcation of the purchase money, and the title of the transferee to the shares shall not
be affected by any irregularity in or invahdity of the praceedings in reference to the sale

15 Application of proceeds of sale

The net proceeds of any sale of shares subject to any lien, after payment of the costs,
shall be applied in or towards satisfaction of so much of the amount due to the Company
or of the hiability or engagement (as the case may be) as 1s presently payable or is hiable
to be presently fulfilled or discharged The balance (if any) shall (on surrender to the
Company for cancellation of the certificate for the shares sold, and sub)ect to a like lien
for any moneys not presently payable or any liabiity or engagement not liable to be
presently fulfiled or discherged as existed on the shares before the sale) be paid to the
holder or the person (if any) entitled by transmission to the shares so sold (without
interest)

CALLS ON SHARES

16 Calls

Subject to the terms of allotment of shares, the Board may from time to bime make calls
on the members in respect of any moneys unpaid on the shares, of any class, held by
them respectively (whether In respect of nominal value or premum) and not payable on a
date fixed by or in accordance with the terms of 1ssue Each member shall (subject to
receiving at least 14 clear days' notice specifying when and where payment s to be made
and whether or not by instaiments) be hable to pay the amount of every call so made on
him as required by the notice A call shall be deemed to have been made at the time
when the resolution of the Board authonising such call was passed or {as the case may
require) any person to whom power has been delegated pursuant to these Articles serves
notice of exercise of such power A call may be required to be paid by instalments and
may, before receipt by the Company of any sum due thereunder, be either revoked or
postponed In whole or part as regards all or any such members as the Board may
determime A person on whom a call is made shall remain hable notwithstanding the
subsequent transfer of the shares in respect of which the call was made The joint holders
of a share shall be jointly and severally hable for the payment of all calls in respect .
thereof

17 Is call

If the whole of the sum payable n respect of any call 1s not paid on or before the day
appointed for payment, the person from whom it 1 due and payable shall pay all costs,
charges and expenses that the Company may have incurred by reason of such non-
payment, together with interest on the unpaid amount from the day appointed for
payment thereof to the time of actual payment at the rate fixed by the terms of the
allotment of the share or in the notice of the cali or, if no rate I1s so fixed, at such rate, not
exceeding 15 per cent per annum (compounded on a 6-monthly basis), as the Board shall
determine The Board may waive payment of such costs, charges, expenses or interest in
whole or in part

18 ights o ember
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19

20

21

22

23,

Unless the Board otherwise determunes, no member shall be entitied to receive any
dwidend or to be present and vote at any general meeting either personally or (save as
proxy for ancther member) by proxy, or be reckoned in a quorum, or to exercise any
other privilege as a member unless and until he shall have paid all calls for the time being
due and payable on every share held by tum, whether alone or jointly with any other
person, together with interest and expenses (if any)

due on allot eate calls

Any sum payable i respect of a share on allotment or at any fixed date, whether in
respect of the nominal value of the share or by way of premiusn or as an instalment of a
call, shall for all purpases of these Articles be deemed to be a call duly made If it 15 not
paid, the provisions of these Articles shall apply as if such amount had become due and
payable by virtue of a call

Po o differ £

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

ent in_ad ce of cal

The Board may, if it thinks fit, receive from any member willing to advance the same all
or any part of the moneys uncalled and unpaid on the shares heid by him Such payment
in advance of calls shall (except to any extent subsequently repaid in accordance with the
following provisions of this Article 21) extinguish pro tanto the liabiity on the shares on
which it 1s made The Company may pay mnterest on the money paid n- advance, or so
much of it as exceeds the amount for the time being called up on the shares n respect of
which such advance has been made, at such rate as the Board may decide The Board
may at any time repay the amount so advanced on gwving to such member not less than
three months' notice 1 writing of its intention in that behalf, unless before the expiration
of such notice the amount so advanced shall have been called up on the shares 1n respect
of which it was advanced

ion o e ake calls

If any uncalled capital of the Company s Included in or charged by any mortgage or other
security, the Board may delegate on such terms as ut thinks fit to the person in whose
favour such mortgage or security 15 executed, or to any other person in trust for hum, the
power to make calls on the members sn respect of such uncalled capital, to sue in the
name of the Company or otherwise for the recovery of moneys becoming due in respect of
calls so made and to give vahd receipts for such moneys The power so delegated shall
subsist during the continuance of the mortgage or security, notwithstanding any change
of Directors, and shall be assignable If expressed so to be

FORFEITURE OF SHARES

otice if call id

If any mempber fails to pay the whole of any call or any instalment of any call on or before
the day appointed for payment, the Board may at any time serve a notice 1n wrnting on
such member or on any person entitled to the shares by transmission, requining payment,
on a date not less than 14 clear days from the date of the notice, of the amount unpad
and any snterest which may have accrued thereon and any costs, charges and expenses
ncurred by the Company by reason of such non-payment The notice shall name the place
where the payment 1s to be made and state that, if the notice is not comphed with, the
shares in respect of which such call was made will be liable to be forfeited

8
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25

26

27

28

29

30

orfei r non- =)

It the notice referred to in Article 23 1s not complied with, any share In respect of which it
was given may, at any time before the payment required by the notice has been made, be
forfeited by a resolution of the Board to that effect Such forfeiture shall include all
dividends declared or other moneys payable mn respect of the forfeited shares and not paid
before the forfeiture

Notice after forfeiture

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

otfeiture an

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

Surrender

The Board may accept a surrender of any share hable to be forfeited In such case
references In these Articles to forfeiture shall include surrender

isposal of forfeited s e

Every share which shall be forfeited shall thereupon become the property of the Company
Subject to the provisions of the Statutes, any such share may be sold, re-allotted or
otherwise disposed of, either to the person who was before forfeiture the holder thereof or
entitled thereto or to any other person, on such terms and in such manner as the Board
shall determine The Board may, for the purposes of the disposal, authorise some person
to transfer the share In question and may enter the name of the transferee in respect of
the transferred share in the Register notwithstanding the absence of any share cettificate
being lodged in respect thereof and may 1ssue a new certificate to the transferee An
instrument of transfer executed by that person shall be as effective as If it had been
executed by the holder of, or the person entitied by transmission to, the share The
Company may recewve the consideration (If any) given for the share on its disposal

Effect of forfeiture

A shareholder whose shares have been forfeited shall cease to be a member in respect of
the shares forfeited and shalt surrender to the Company for cancellation the certificate for
such shares He shall nevertheless be hable to pay to the Company all calls made and not
paid on such shares at the time of forfeiture, and interest thereon from the date of the
forfeiture ta the date of payment, in the same manner In ail respects as If the shares had
not been forfeited, and to satisfy all (if any) claims, demands and habiiies which the
Company might have enforced in respect of the shares at the time of forfeiture, without
any reduction or aliowance for the value of the shares at the time of forfeiture or for any
consideration recewved on their disposal

inction of ©

The forfeiture of a share shafl involve the extinction at the time of forfeiture of all interest
in and all ctaims and demands against the Company In respect of the share and all other
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rights and liabilities incidental to the share as between the holder whose share Is forfeited
and the Company, except only such of those rghts and labilities as are by these Articles
expressly saved, or as are by the Statutes given or imposed n the case of past members

videnc forfei

A statutory declaration by a Director or the Secretary that a share has been forfeited n
pursuance of these Articles, and stating the date on which it was forfeited, shall, as
against all persons claiming to be entitled to the share adversely to the forfeiture thereof,
be conclusive evidence of the facts therein stated The declaration, together with the
receipt of the Company for the consideration {If any) gtven for the share on the sale or
disposition thereof and a certificate for the share under the Seal delivered to the person to
whom the same 15 sold or disposed of, shall (subject if necessary to the execution of an
nstrument of transfer) constitute a good title to the share Subject to the execution of
any necessary transfer, such person shall be registered as the holder of the share and
shall be discharged from all calis made prior to such sale or disposition and shail not be
bound to see to the apphcation of the purchase money or other consideration {If any), nor
shall his title to the share be affected by any act, omission or irregularity relating to or
connected with the proceedings in reference to the forfeiture or disposal of the share
Such person shall not (except by express agreement with the Company) become entitled
to any dividend which mught have accrued on the share before the completion of the sale
or disposition thereof

TRANSFER OF SHARES

Form of transfer

Each member may transfer alt or any of his shares by instrument of transfer in writing 1n
any usual form or 1n any form approved by the Board Such instrument shall be executed
by or on behalf of the transferor and (in the case of a transfer of a share which s not fully
paid up) by or on behalf of the transferee The transferor shall be deemed to remain the
holder of such share {(whether a certificated or an uncerbificated share) untit the name of
the transferee 1s entered in the Register in respect of it

Transfers of ificated S

All transfers of uncertificated shares shalt be made 1h accordance with and be subject to
the provisions of the Regulations and the facilities and requirements of the relevant
system and, subject thereto, in accordance with any arrangements made by the Board
pursuant to Article 11

tor egistratio

The Board may, in its absolute discretion and without giving any reason, refuse to register
any share transfer unless .

(a) it 15 10 respect of a share which 1s fully paid up,

(b)  1tss n respect of only one class of shares (in respect of certificated shares),
{c) it 15 1 favour of & single transferee or not more than four joint transferees,
(d) it s duly stamped (if so required), and

{e) in respect of certificated shares 1t 1s delivered for registration to the Office or such
other place as the Board may from time to time determine, accompamed (except in
the case of a transfer by a recogmsed clearing house or its nominee where a
certificate has not been 18sued) by the certificate for the shares to which it relates
and such other evidence as the Board may reasonably require to prove the title of
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the transferor and the due execution by him of the transfer or, if the transfer 1s
executed by some other person on his behalf, the authority of that person to do so

Provided always that the Board shall not refuse to register any transfer of partly pad
shares which are listed on the grounds they are partly paid shares in circumstances where

~ refusal would prevent dealing in such shares from taking place on an open and proper

hasis
Notice of refusal

If the Board refuses to register a transfer of a share it shall in the case of certsficated
shares, within two months after the date on which the transfer was lodged with the
Company, send notice of the refusal to the transferee Any mstrument of transfer which
the Board refuses to register shall (except in the case of suspected fraud) be returned to
the person depositing it and in the case of uncertificated shares notify such person as may
be required by the Regulation and the requirements of the relevant system concerned All
instruments of transfer which are registered may be retained by the Company

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

jetters of administration, certificate of death or marmage, power of attorney, notice or
other nstrument relating to or affecting the title to any shares

W in T

Nothing in these Articles shall preclude the Board from recognising a renunciation of the
allotment of any share by the aliottee in favour of some other person

TRANSMISSION OF SHARES

On death

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

T ntitl ¥ i

Any person becoming entitled to a share in consequence of the death or bankruptcy of
any member, or of any other event giving rise to a transmission of such entitiement by
operation of law, may, on such evidence as to his title bemng produced as the Board may
require, elect either to become registered as a member or to have some person
nominated by him registered as a member If he elects to become registered himself, he
shall give notice to the Company to that effect If he elects to have some other person
registered, he shall execute an instrument of transfer of such share to that person All
the provisions of these Articles refating to the transfer of shares shall apply to the notice
or mstrument of transfer (as the case may be) as if it were an instrument of transfer
executed by the member and his death, bankruptcy or other event as aforesaid had not
occurred Where the entittement of a person to a share in consequence of the death or
bankruptcy of a member or of any other event giving nise to its transmission by operation
of law 1s proved to the satisfaction of the Board, the Board shall within two months after
proof cause the entitlement of that person to be noted in the Register

ran
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Where a person becomes entitled to a share in consequence of the death or bankruptcy of
any member, or of any other event giving rise to a transmisston of such entittement by
operation of law, the rights of the holder in relation to such share shall cease However,
the person so entitled may give a good discharge for any dividends and other moneys
payable in respect of it and shall have the same nghts to which he would be entitied if he
were the holder of the share, except that he shall not, before he is registered as the
holder of the share, he entitled tn respect of 1t to receive notice of, or to attend or vote at,
any meeting of the Company or at any separate meeting of the holders of any class of
shares of the Company The Board may at any time give notice requiring any such person
to elect ether to be registered himself or to transfer the share If the notice is not
complied with within 60 days, the Board may thereafter withhold payment of all dividends
and other moneys payable in respect of such share untl the requirements of the notice
have been comphied with

DESTRUCTION OF DOCUMENTS
tr i n
The Company may destroy

{a) any instrument of transfer (which phrase, together with references to documents,
shall for the purposes of this Article 41 include electronically generated or stored
communications in relation to the transfer of uncertificated shares and any
electronic or tangible copies of the same) or other document which has been
registered, or on the basis of which registration was made, after six years from the
date on which it s registered,

(b) any dvidend mandate or any vanation or cancellation thereof or any notification of
change of name or address (which shall include, in relation to communications In
electronic form, any numbers or addresses used for the purposes of such
communications), at any time after two years from the date on which 1s recorded,

(c) any share certificate, after one year from the date on which it Is cancelled,

(d) any proxy form, aftér one year from the date it was used If it was used for a poll,
or after one month from the end of the meeting to which 1t relates if it was not
used for a poll, and

(e)  any other document on the basis of which any entry in the Register 1s made, after
six years from the date on which an entry was first made in the Register in respect
of it,

Provided that the Company may' destroy any such type of document after such shorter
period as the Board may determine if a copy of such document 1s retained on microfilm or
other similar means

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

(a) this Article shall apply only to the destruction of a document In good faith and

without notice of any claim (regardless of the parties to it) to which the document
might be relevant,

12

Lendon\VRISEA\16468284 06




42

43

431

(b)  nothing In this Article shall be construed as impaosing on the Company any hability
in respect of the destruction of any such document otherwise than as provided for
In this Article which would not attach to the Company in the absence of this Article,

{c) references 1n this Article to snstruments of transfer shall include, in relation to
uncertificated shares, instructions and/or notifications made n accordance with the
relevant system concerned refating to the transfer of such shares,

() reference in this Article to the destruction of any document include references to
the disposal of it in any manner, and

(e) n relation to uncertificated shares, the prowisions of this Article shall apply only to
the extent the same are consistent with the Regulations

ALTERATION OF SHARE CAPITAL

Consoli on and sub-divisi

The Company may subject to the passing of a resolution authorising it to do so In
accordance with the 2006 Act .

(a) consolidate and divide all or any of its share capital into shares of larger nominal
amount than its existing shares and

(b)  subject to the provisions of the Statutes, sub-divide its shares or any of them into

: shares of smaller nominal amount, provided that (1) in the sub-dwision,

consohdation or division, the proportion between the amount paid and the amount,

if any, unpaid on each resulting share shall be the same as it was In the case of the

5 hare from which that share is derived, and {n) such resolution may determine

that, as between the shares resulting from such sub-division, one or more of the

shares may, as compared with the others, have any such preferred, deferred or

other special rights or be subject to any such restrictions as the Company has
power to attach to new shares

Fractions

Whenever as the result of any consolidation, dwvision or sub-division of shares any
difficulty anises, the Board may settle st as it thinks fit, and in particular (but without
prejudice to the generahty of the foregoing) where the number of shares held by any
holder 15 not an exact multiple of the number of shares to be consolidated nto a single
share and as a result of such consolidation such holder would become entitled to a
fraction of a consolidated share ‘

(a) the Board may determine which of the shares of such holder are to be treated as
giving nise to such fractional entitfement and may decide that any of those shares
shall be consolidated with any of the shares of any other holder or holders which
are similarly determined by it to be treated as giving rise to a fractional entitlement
for such other holder or holders, into a single consohidated share and the Board
may, on behalf of all such holders, seil such consohdated share for the best price
reasonably obtainable to any person {(including the Company) and distribute the
net proceeds of sale after deduction of the expenses of sale 1n due proportion
among those holders (except that any amount otherwise due to a holder, being
less than £3 or such other sum as the Board may from time to time determine,
may be retained for the benefit of the Company), or

(b)  the Board may issue to such holder credited as fully pawd by way of capitahisation

the mimimum number of shares required to round up his holding to an exact
multiple of the number of shares to be consohdated into a single share (such i1ssue
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being deemed to have been effected pnior to consohdation}) and the amount
required to pay up such shares shall be appropriated at the Board's discretion from
any of the sums standing to the credit of any of the Company's reserve accounts
(including share premuum account and capital redemption reserve} or to the credit
of profit and loss account and capitaiised by applying the same In paying up the
share

For the purposes of any sale of consolidated shares pursuant to Article 43 1, the Board
may n respect of certificated shares authorise some person to execute an instrument of
transfer of the shares to, or in respect of, uncertificated shares, nominate any person to
transfer such shares 1n accordance with the faciities and requirements of the relevant
system concerned or make such other arrangements as are compatible with the relevant
system concerned, or, n ether case, in accordance with the directions of the buyer
thereof and may cause the name of the transferee(s) to be entered in the Register as the
holder(s) of the shares compnsed n any such transfer

For the purposes of this Article, any shares representing fracbionai entitlement to which
any member would, but for this Article, become entitied may be issued 10 certificated form
or uncertificated form

Reduction of capital

Subject to the provisions of the Statutes and to any rights for the time being attached to
any shares, the Company may by special resolution reduce its share capttal or any capital
redemption reserve or share premum account or any redenomination reserve 10 any
manner ‘

Purchase of own shares
Subject to the prowisions of the Statutes, the Company may purchase any of its own
shares (including any redeemabie shares) ’

VARIATION OF CLASS RIGHTS
Sanction to varjation

If at any time the share capital of the Company I1s divided into shares of different classes,
any of the rights for the time being attached to any share or class of shares in the
Company (and notwithstanding that the Company may be or be about to be in hiquidation)
may be varied or abrogated in such manner (if any) as may be provided by such rights or,
in the absence of any such provision, either with the consent in writing of the holders of at
least three-quarters in nominal value of the issued shares of the class (excluding shares of
that class held as treasury shares) or with the sanction of a spectal resolution passed at a
separate general meeting of the holiders of shares of the class duly convened and held as
heremnafter provided (but not otherwise) '

Class meetings

The provisions of Chapter 3 of Part 13 of the 2006 Act (save as stated in section 334(2) to
(3)) and all the provisions in these Articles as to general meetings shall mutatis mutandis
apply to every meeting of the holders of any class of shares The quorum at every such
meeting shall be not less than two persons holding or representing by proxy at |least one-
third of the nominal amount paid up on the issued shares of the class (excluding shares of
that class heid as treasury shares) Every holder of shares of the class, present in person
or by proxy, may demand a poll Each such holder shall on a poll be entitied to one vote
for every share of the class held by him If at any adjourned meeting of such holders such
quorum as aforesaid s not present, not less than one person holding (a) share(s) of the
class who 1s present In person or by proxy shall be a quorum
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For the purposes of Articte 47 above, where a person 15 present by proxy or proxies, he i1s
treated as holding only the shares in respect of which those proxies are authorsed to
exercise voling rights

Deemed variation

Subject to the terms on which any shares may be issued, the rights or privileges attached
to any class of shares shall be deemed to be vaned or abrogated by the reduction of the
capital paid up on such shares or by the allotment of further shares ranking in prionty
thereto in any respect, but shall not be deemed to be varied or abrogated by the creation
or 1ssue of any new shares ranking par passu in all respects (save as to the rate from
which such new shares shall rank for dividend) with or subsequent to those already ssued
or by the purchase or redemption by the Company of its own shares in accordance with
the provisions of the Statutes and these Articles

GENERAL MEETINGS

n e ti

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

G al i

For the purposes of these articles the term 'general meeting' shall include an annual
generat meeting unless stated otherwise :

nvening o ral in

The Board may convene a general meeting, other than an annual general meeting,
whenever it thinks fit A general meeting, other than an annual general meeting, shail
also be convened on such requisition, or n defauit may be convened by such
requisitiorists, as provided by the Statutes At any meeting convened on such requisition
or by such requisitionists no business shall be transacted except that stated by the
requisition or proposed by the Board If there are not within the United Kingdom sufficient
members of the Board to convene such a general meeting, any Director, or any member
of the Company, may call such a general meeting :

otice o neraf eti

Subject to the provisions of section 307A of the 2006 Act, an annual general meeting shall
be convened by not less than 21 clear days' notice In wnting Al general meetings, that
are not annual general meetings, shall be convened by not less than 14 clear days’ notice
in writing '

A separate meeting of the holders of a class of shares of the Company shall,
notwithstanding that it 1s called by shorter notice than that specified In the last preceding

"Article, be deemed to have been duly called if it 1s so agreed by a majority :n number of

the Members having a right to attend and vote at the meeting, being a majority together
nolding not less than 95 per cent in nominal value of the shares giving that nght
{excluding any shares in the Company held as treasury shares)

The notice shali speafy
{a) whether the meeting 1s an annual general meeting or other general meeting,
(b} the place, the day and the time of the meeting,

{¢) the general nature of the business to be transacted at the meeting,
15
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(d) if the meeting i1s convened to consider a special resolution, the intention to propose
the resolution as such, and

(e)  with reasonable prominence, that a member entitled to attend and vote 15 entitled -
to appoint one or more proxies to attend and, on a poll, vote instead of him and
that a proxy need not also be a member

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

Oomission to send notice

The accidental omission to send a notice of meeting or, of a resolution intended to be
moved at a meeting or, in cases where it 1s intended that it be sent out with the notice, an
instrument of proxy to, or their non-receipt by, any one of more persons entitled to
receive the same shall not mvalidate the proceedings at that meeting

PROCEEDINGS AT GENERAL MEETINGS
Quorum

No business shall be transacted at any general meeting unless a quorum is present when
the meeting proceeds to business Two persons entitled to attend and to vote on the
business to be transacted, each being a member or a proxy for a member or a duly
authonsed representative of a corporation which 15 a member, shall be a quorum

If guorum not present

Subject to the provisions of section 307A of the 2006 Act, if within 15 mmnutes (or such
longer tnterval as the Chairman in his absolute discretion thinks fit) from the time
appointed for the holding of a general meeting a quorum 15 not present, or If during a
meeting such a quorum ceases to be present, the meeting, If convened on the requisition
of members, shall be dissolved In any other case the meeting shall stand adjourned to
such other day and at such time and place as the Chairman (or, n default, the Board)
may determine If at such adjourned meeting a quorum is not present within 15 minutes
from the time apponted for holding the meeting, one present \n persen entitled to vote on
the business to be transacted, being a member or a proxy for a member, shall be quorum

Chairman

The Chairman of the Board shall preside at every general meeting of the Company If

" there be no such Chairman or if at any meeting he shall not be present within 15 minutes

after the time apponted for holding the meeting, or shall be unwilling to act as Chairman,
the Deputy Chairman (if any) of the Board shall if present and willing to act preside at
such meeting If no Chairman or Deputy Chairman shall be so present and withng to act,
the Directors present shail choose one of their number to act or, it there be only one
Director present, he shall be Chairman (f withing to act If there be no Diwector present and
willing to act, the members present and enbitled to vote shall choose one of their number
to be Chairman of the meeting

] or e

A Director shall, notwithstanding that he 1s not a member, be entitled to attend and speak
at any general meeting and at any separate meeting of the holders of any class of shares
of the Company

oC ouin

16

Londor\JRISEA\16468284 (6




59

60

61

62

The Chairman may, with the consent of a meeting at which a quorum 1s present, and
shall, if so dwrected by the meeting, adjourn any meeting from time to time (or
indefinitely) and from place to place as the meeting shall determine However, without
prejudice to any other power which he may have under these Articles or at common law,
the Chairman may, without the need for the consent of the meeting, interrupt or adjourn
any meeting from time to time and from place to place or for an indefinite period if he 1s
of the opinion that it has become necessary to do so in order to secure the proper and
orderly conduct of the meeting, to give all persons entitled to do so a reasonable

opportunity of speaking and voting at the meeting or to ensure that the business of the

meeting 1s properly disposed of

Notice of adjourned meeting

Where a meeting 1s adjourned indefinitely, the Board shall fix the time and place for the
adjourned meeting Whenever a meeting 1s adjourned for 14 days or more or indefinitely,
seven clear days' notice at the least, specifying the place, the day and time of the
adjourned meeting and the general nature of the business to be transacted, shall be given
in the same manner as in the case of an original meeting Save as aforesaid, no member
shall be entitled to any notice of an adjournment or of the business to be transacted at
any adjourned meeting )

iness of adjourned mee

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

VOTING
Method of voting

At any general meeting a resolution put to a vote of the meeting shall be decided on a
show of hands, unless (before or on the declaration of the result of the show of hands) a
poll 1s duly demanded Subject to the provisions of the Statutes, a poll may be demanded
by

(3) the Chairman of the meeting, or

(b) by at least five members present in person or by proxy and entitled to vote on the
resofution, or }

(c) a member or members present in person or by proxy representing not less than
one-tenth of the total voting rnights of all the 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} a member or members present in person or by proxy holding shares confernng a
right to vote on the resolution, being shares on which an aggregate sum has been
paid up equal to not less than one-tenth of the totai sum paid up on all the shares
conferring that nght

i ' aratio nc ve on show a

Unless a poll 1s duly demanded and the demand 1s not withdrawn, a declaration by the
Chairman of the meeting that a resolution has on a show of hands been carrted, or carried
unamsmously or by a particular majonity, or lost, or not carried by a particular majonty,
and an entry to that effect in the book containing the minutes of proceedings of the
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Company, shall be conclusive evidence thereof, without proof of the number or proportion
of the votes recorded in favour of or against such resolution

{1] e in

No objection shall be raised to the qualfication of any voter or to the counting of, or
farlure to count, any vote, except at the meeting or adjourned meeting at which the vote
objected to i1s 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 Chawman decdes that the same s of sufficient
magnitude to wvitiate the resolubion or may otherwise have affected the decision of the
meeting The decision of the Chairman on such matters shall be final and conclusive
Whether a proxy or corporate representative has voted in accordance with any
instructions given by the member who has appointed such proxy or corporate
representative need not be verfied by the Company or any other person and any vote
{whether on a show of hands or a poll) given by such proxy or corporate representative
will be vahd for all purposes notwithstanding any failure to follow such instructions

d resolu

If an amendment shall be proposed to any resolution under constderation but shall in

good faith be ruled out of order by the Chairman of the meeting, any error in such rufing

stall not mnvahdate the proceedings on the substantive resolution In the case of a

resolution duly proposed as a special resolution, no amendment thereto (other than a

mere clerical amendment to correct a patent error) may n any event be considered or

voted on

Procedure on a poll

Any poli duly demanded on the election of a Chairman of a meeting or on any question of
adjournment shall be taken forthwith A poll duly demanded on any other matter shall be

taken i such manner (including the use of ballot or voting papers or tickets) and at such

time and place, not being more than 30 days from the date of the meeting or adjourned

meeting at which the poll was demanded, as the Chairman shali direct No notice need be

given of a poll not taken immediately if the time and place at which it 1s to be taken are

announced at the meeting at which it 15 demanded In any other case at least seven clear
days' notice shall be given specifying the time and place at which the poll 1s to be taken
The result of the poll shall be deemed to be the resolution of the meeting at which the poll

was demanded '

The demand for a poll {other than on the election of a Chairman or any question of
adjournment) shall not prevent the continuance of the meeting for the transaction of any
business other than the question on which a poll has been demanded If a poll Is
demanded before the dectaration of the result on a show of hands and the demand s duly
withdrawn, the meeting shall continue as if the demand had not been made

The demand for a poll may, before the poll Is taken, be withdrawn, but only with the
consent of the Chairman A demand so withdrawn shall vahdate the result of a show of
hands declared before the demand was made

On a poll votes may be given in person or by proxy A member entitled to more than one
vote need not, If he votes, use aill hus votes or cast all the votes he uses to the same way

Votes of members

Subject to the provisions of the Statutes, to any special terms as to voting on which any
shares may have been issued or may for the ime being be held and to any suspension or
abrogation of voting rights pursuant to these Articles, at any general meeting every
member who s present In person and every person present as a duly appomnted proxy of
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one or more members shall on a show of hands have one vote and every member present
in person or by proxy shall on a poll have one vote for each share of which he 15 the
hoider

On a show of hands, a proxy has one vote for and one vote against the resolution the
proxy has been duly appointed by more than one member entitled to vote on the
resolution, and the proxy has been instructed by, or exercises a discretion given by, one
or more of those members to vote for the resolution and has been instructed by, or
exercises a discretion given by, one or more other of those members to vote aganst it

If two or more persons are Joint holders of a share, then in voting on any question 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 of the holders stand in the Register

Where in England or elsewhere a receiver or other person (by whatever name called) has
been appomnted by any court claiming jurisdiction in that behalf to exercise powers with
respect to the property or affawrs of any member on the ground {however formulated) of
mental disorder, the Board may i its absolute discretion on or subject to production of
such evidence of the appointment as the Board may require, permit such receiver or other
person to vote in person or, on a poll, by proxy on behalf of such mernber at any general
meeting Ewvidence to the satisfaction of the Board of the authority of the person claiming
to exercise the night to vote shall be deposited at the Office, or at such other place as is
specified in accordance with these Articles for the deposit of instruments of proxy, not less
than 48 hours before the time appointed for holding the meeting or adjourned meeting at
which the right to vote 15 to be exercised, and in default the right to vote shall not be -
exercisable

striction on yotl ts npaid ca <

No member shall, unless the Board otherwise determines, be entitled to vote at a general
meeting or at any separate meetmg of the holders of any class of sharegs, either mn person
or by proxy, or to exercise any other rnight or privilege as a member In respect of any
share held by him or to exercise any right as a member unless ali calls or other sums
presently payable by him in respect of that share whether alone or jointly with any other
person, together with interest and expenses (if any) have been paid to the Company

Voting by proxy

Any one or more persons (whether 2 member of the Company or not) may be appointed
as a proxy to attend and to speak and to vote on the same occasion, provided that each
proxy is appotnted to exercise the rights attached to a different share or shares held by
the member Deposit of an instrument of proxy shall not preclude 2 member from

attending and voting in person at the meeting 1n respect of which the proxy 1s appointed
or at any adjournment thereof '

[+] [ +) ro
An instrument appointing a proxy shall

(a) be in writing in any common form or n such other form as the Board may approve,
under the hand of the appomtor or of his attorney duly authonised i writing or, if
the appointor Is a corporation, under its common seal, If permitted by the Board, in
electronic form in the manner and form and subject to such terms and conditions
as the Board may deade or under the hand of some officer or attorney duly
authorised m that behalf;

(b)  be deemed {subject to any contrary direction contamned In the same) to confer
authornty to demand or join in demanding a poll and to speak and to vote on any
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70

resolution or amendment of a resolution put to the meeting for which 1t 1S given, as
the proxy thinks fit,

() unless the contrary is stated therein, be valid as well for any adjournment of the
meeting as for the meeting to which i relates, and

{d} where it 15 stated to apply to more than one meeting, be vakd for all such meetings
as well as for any adjournment of any such meetings

De () (+]

The tnstrument appointing a proxy and the power of attorney or other authority (f any)
under which it 1s signed, or a copy of such authority cerbified notarially or in some other
way approved by the Board, shall

(a)  where the appointment 1s by instrument in writing, be deposited at the Office or at
such other place within the United Kingdom as 1§ specified 1n the notice convening
the meeting or in any instrument of proxy sent out by the Company in relation to
the meeting not less than 48 hours before the time of the holding of the meeting or
adjourned meeting at which the person named i the instrument proposes to vote,
or

(b)  where the appointment is sent in electronic form, be received at such address, f
any, as has been specified by the Company for the purpose of recewing the
appomtment of a proxy in electromc form in or by way of note to the notice
convening the meeting or any proxy or other document accompanying such notice
in any invitation sent in electronic form to appoint a proxy iIssued by the Company
in relation to the meeting not less than 48 hours before the time of the holding of
the meeting or adjourned meeting at which the person named i the electronic
communication proposes to vote, or

(¢) n the case of a poll taken more than 48 hours after it is demanded, be deposited
- as aforesaid after the polf has been demanded and not less than 24 hours before
the time appointed for the taking of the poll, or

(d) - where the poll 1s not taken forthwith but i1s taken not more than 48 hours after it
was demanded, be delivered at the meeting at which the poll was demanded to the
Chairman of the meeting or to any Director,

and an instrument of proxy not deposited or delivered 1n a manner so permitted shall be
invalid No instrument appointing a proxy shall be valid after the expiry of 12 months from
the date named in it as the date of its execution, except at an adjourned meeting or on a
poll demanded at a meeting or an adjourned meeting In cases where the meeting was
originally held withun 12 months from such date '

In calculating the time penods mentioned 1 this Article no account shall be taken of any
part of a day that is not a working day

Without miting the foregoing, in relation to any shares which are held in uncertificated
form, the Board may from time to time permit appointments of a proxy to be made by an
Uncertificated Proxy Instruction, (that is, a properly authenticated dematerialised
instruction, and/or other instruction or notification, which 1s sent by means of the relevant
system concerned and received by such participant in that system acting on behaif of the
Company as the Board may prescribe, i such form and subject to such terms and
conditions as may from time to tme be prescribed by the Board (subject always to the
faclities and requirements of the relevant system concerned)), and may n a simlar
manner permit supplements to, or amendments or revocations of , any such
Uncertificated Proxy Instruction to be made by hke means Notwithstanding any other
provision of these Articles, the Board may in addition presctibe the method of determining
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72

73

74

the time at which any such properly authenticated dematerialised instruction {and/or
other instruction or notfication) 1s to be treated as received by the Company or such
participant The Board may treat any such Uncerbificated Proxy Instructhion which purports
to be or is expressed to be sent on behalf of a holder of a share as sutficient ewvidence of
the authority of the person sending that instruction to send it on behalf of that holder

More than one proxy may be appointed

A member may appoint more than one proxy to attend on the same accasion When two
or more vaid but differing instruments of proxy are delivered or (in the case of
appointments i electronic form) received In accordance with Article 70 n respect of the
same share for use at the same meeting and n respect of the same matter, the one which
1s last validly delivered (regardiess of its date or of the date of its execution) shall be
treated as replacing and revoking the other or others as regards that share If the
Company 15 unable to determine which instrument was last vahdiy delivered, none of
them shal! be treated as vahid 1n respect of that share

d uppl

The Board may &t the expense of the Company send, by post or otherwise, mstruments of
proxy (reply-paid or otherwise) to members for use at any general meeting or at any
separate meeting of the holders of any class of shares, either 1n blank or nominating in
the alternative any one or more of the Directors or any other persons If for the purpose
of any meeting invitations to appoint as proxy a person or one of a number of persons
specified mn the mvitations are tssued at the expense of the Company, such invitations
shall, subject to Article 53, be issued to all {and not some only) of the members entitied
to be sent a notice of the meeting and to vote thereat by proxy.

Revocation of proxy

A vote given or poll demanded in accordance with the terms of an instrument of proxy
shall be valid notwithstanding the death or mental disorder of the principal or the
revocation of the instrument of proxy, or of the authonty under which the instrument of
proxy was executed, or the transfer of the share In respect of which the instrument of
proxy Is given, unless notice in writing of such death, mental disorder, revocation or
transfer shall have been recewved by the Company at the Office, or at such other place as
has been appointed for the appointed for the deposit of instruments of proxy, {or, where
the appointment of proxy 1s in electronic form, at the address at which such appomntment
was duly received in accordance with Article 70) at least 48 hours hefore the
commencement of the meeting or adjourned meeting or the taking of the poll at which the
instrument of proxy 1s used

Corporate representative

A corporation {whether or not a company within the meaning of the Statutes) which 15 a
member may, by resolution of its directors or other governing body, authorise such
person or persons as it thinks fit to act as its representative or representatives at any
meeting of the Company or at any separate meeting of the holders of any class of shares
Any person or persons so authorised shall be entitled to exercise the same powers on
behalf of the corporation (In respect of that part of the corporation's holdings to which the
authority relates) as the corporation could exercise If it were an individual member The
corporation shall for the purposes of these Articles be deemed to be prasent in person at
any such meetng f a person so authorised 15 present at i, and all references to
attendance and voting in person shall be construed accordingly A Director, the Secretary
or some person authorised for the purpose by the Secretary may require the
representative to produce a certified copy of the resolution so authonising hum or such
other evidence of his authority reasonably satisfactory to them before permitting him to
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751

752

753

754

755

exercise his powers Where the corporation authorises more than one person, the
provisions of section 323(3) and (4) of the 2006 Act apply

ailure to disclos: terests i r

If a member, or any other person appearing to be interested in shares held by that
member, has been 1ssued with a notice pursuant to section 793 of the 2006 Act and has
failed in relation to any shares (“the default shares") to give the Company the information
thereby required within the prescribed period from the date of service of the notice, the
following sanctions shail apply (unfess the Board otherwise determines)

(a) the member shall not be entitied tn respect of the default shares to be present or
to vote (either in person or by representative or proxy) at any general meeting or
at any separate meeting of the holders of any class of shares or on any poll or to
exercise any other right conferred by membership in relation to any such meeting
or poll, and :

(b) where the default shares represent at least O 25 per cent (in nominal value) of
their class : :

() any dividend or other money payable n respect of the shares shafl be
withhetd by the Company, which shall not have any obligation to pay
interest on 1t, and the member shall not be entitlted to elect, pursuant to
Article 145, to receive shares instead of that dividend, and

(1) no transfer, other than an excepted transfer, of any shares held by the
member shall be registered unless

(A) the member is not himself mn default as regards supplying the
information required, and

(B) the member proves to the satisfaction of the Board that no person In
default as regards supplying such information 1s interested in any of
the shares the subject of the transfer

Where the sanctions under Article 75 1 apply in relation to any shares, they shall cease to
have effect (and any dividends withheld under Article 75 1(b) shall become payable)

(a) i the shares are transferred by means of an excepted transfer, or

(b)  at the end of the period of seven days {or such shorter period as the Board may
determine) following receipt by the Company of the information required by the
notice mentianed in that paragraph and the Board being fully satisfied that such
information s full and complete

Where, on the basis of information obtained from a member in respect of any share held
by him, the Company 1ssues a notice pursuant to section 793 of the 2006 Act to any other
person, it shall at the same time send a copy of the notice to the member, but the
accidental omission to do so, or the non-receipt by the member of the copy, shall not
invaldate or otherwise affect the application of Article 75 1

Where default shares in which a person appears to be interested are held by a Depositary,
the provisions of this Article 75 shall be treated as applying only to those shares held by
the Depositary in which such person appears to be interested and not {insofar as such
person's apparent interest 1$ concerned) to any other shares held by the Depositary

Where the member on which a notice under sectton 793 of the 2006 Act 15 served 1s a

_ Depositary acting n its capacity as such, the obligations of the Depositary as 8 member of

the Company shall he limited to disclosing to the Company such infarmatian reiating to
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any person appearing to be interested in the shares held by it as has been recorded by 1t
pursuant to the arrangements entered into by the Company or approved by the Board
pursuant to which it was apposnted as a Depositary

756 For the purposes of this Article 75

(a)

(b)

(c)

(d)

(e)

(f

a person other than the member holding a share, shall be treated as appearing to
be interested in that share if the member has informed the Company that the
person Is, or may be, so interested, or if the Company (after taking account of any
information obtained from the member or, pursuant to a notice under section 793
of the 2006 Act, from anyone else) knows or has reasonable cause to believe that
the person s, or may be, so interested, '

"nterested” shall be construed as it 1s for the purpose of section 793 of the 2006
Act, '

reference to a person having failed to give the Company the information required
by a notice, or being n defauit as regards supplying such information, includes
reference

{1 to his having faited or refused to give all or any part of it, and

(n) to his having given information which he knows to be false in a matenal
particular or having recklessly given information which 1s false in a materiai
particular, '

the "prescribed period® means

{n in a case where the default shares represent at least 0 25 per cent of thew
class, 14 days, and

(n) in any other case, 28 days,
an "excepted transfer" means, in relation to any shares held by a member

() a transfer by way of or pursuant to acceptance of a takeover offer for the
Company (as defined in section 974 of the 2006 Act), or

{1 a transfer in consegquence of a sale made through a recognised investment
exchange (as defined in the Financial Services Act 1986) or any other stock
exchange outside the United Kingdom on which the Company's shares are
normally traded, or

(m)} a transfer which 15 shown to the satisfaction of the Board to be made In
consequence of a sale of the whole of the beneficial interest in the shares to
a person who I1s unconnected with the member and with any other person
appeanng to be interested in the shares, and

“takeover offer” means an offer made to all the holders (or all the holders other
than the person making the offer and his nominees) of the shares in the Company
to acquire those shares or a specified portion or proportion of them or to ali the
holders (or all the holders other than the person making the offer and his
nominees) of a partscular class of those shares to acquire the shares of that class
or a specified portion or proportion of them

757  Nothing contained in this Article 76 shall be taken to himit the powers of the Company
under the Statutes
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76 1

76 2

763

UNTRACED MEMBERS

wer al

The Company shall be entitied sell at the best price reasonably obtainable at the time of
sale any share of 3 member, or any share to which a person is entitted by transmission, If
and provided that

(a) during the period of 12 years prior to the date of the publication of the
advertisements referred to in sub-paragraph (b) below (or, If published on different
dates, the earlier or earliest thereof) no cheque, order or warrant i respect of such
share sent by the Company through the post in a pre-paid envelope addressed to
the member or to the person entitled by transmission to the share, at his address
on the Register or other last known address given by the member or person to
which cheques, orders or warrants in respect of such share are to be sent has been
cashed and the Company has received no communications in respect of such share
from such member or person, provided that during such period of 12 years the
Company has paid at least three cash dividends (whether intenim or final} and no
such dividend has been claimed by the person entitled to it,

(b)  on or after expiry of the said pertod of 12 years the Company has given notice of
Its mtention to sell such share by advertisements in two newspapers of which one
shall be a national daily newspaper published In the United Kingdom and the other
shall be a newspaper circulating Iin the area of the address on the Register or other
fast known address of the member or the person entitied by transmission to the
share,

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

(d)  during the further period of three months following the date of publication of the
said advertisements (or, If published on different dates, the later or latest thereof)
and prior to the exercise of the power of sale the Company has not received any
communication in respect of such share from the member or person entitied by
transmission, and

(e) the Company has given notice to the London Stock Exchange of its intention to
make such sale, If shares of the class concerned are listed or dealt in on that
exchange C

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

If during the period of 12 years referred to in Articie 76 1, or during any period endmg on
the date when all the requirements of paragraphs (a) to (d) of Article 76 1 have been
satisfied, any additional shares have been issued n respect of those held at the beginning
of, or previously so issued during, any such period and all the requirements of paragraphs
(b) to (d) of Article 76 1 have been satisfled in regard to such additional shares, the
Company shall also be entitled to sell the additional shares
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78

79

80

81

82

tion of proce

The Company shall account to the member or other person entitled to such share for the
net proceeds of such sale by carrying all moneys m respect thereof to a separate account
The Company shall be deemed to be a debtor to, and not a trustee for, such member or
other person in respect of such moneys Moneys carried to such separate account may
either be employed In the business of the Company or invested in such investments as the
Board may from time to time think fit No interest shall be payable to such member or
other person in respect of such moneys and the Company shall not be required to account
for any money earned on them

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS
mber of D ors

Unless and until otherwise determined by the Company by ordinary resolution, the
number of Directors (other than any alternate Directors) shall be not more than 15 or less
than two

Power of Co n o) i

Subject to the provisions of these Articles, the Company may by ordinary resolution
appoint a person who i1s wilhing to act to be a Director, either to fill a vacancy or as an
addition to the existing Board, but the total number of Directors shall not exceed any
maximum number fixed 1n accordance with these Articles :

OWEr O ard to a i r

Without prejudice to the power of the Company to appoint any person to be a Director
pursuant to these Articles the Board shall have power at any tme to appoint any person
who ts withng to act as a Director, esther to fill a vacancy or as an addition to the existing
Board, but the total number of Directors shall not exceed any maximum number fixed In
accordance with these Articles Any Director so appointed shall retire at the annuaj
general meeting of the Company next following such appointment and shall not be taken
into account 1n determining the number of Directors who are to retire by rotation at such
meeting

ointm e tiv acto

Subject to the provisions of the Statutes, the Board may from time to time appoint one or
more of its body to hold any employment or executive office (including that of Managing
Director) for such term (subject to the provisions of the Statutes) and subject to such
other conditions as the Board thinks fit 1 accordance with Article 104 The Board may
revoke or ternunate any such apposntment without prejudice to any claim for damages for
breach of centract between the Director and the Company

Eliaibility of l

No person, other than a Director retiring (by rotation or otherwise), shall be appointed or
re-appointed a Director at any general meeting unless '

(&) he s recommended by the Board, or

(b)  not less than seven nor more than 35 clear days before the date appointed for the
meeting, notice duly executed by a member (other than the person to be
proposed) qualified to vote at the meeting has been given to the Company of the
intention to propose that person for appointment or re-appointment, stating the
particulars which woutd, If he were so appointed or re-appointed, be required to be
included in the Company's register of directors, together with notice executed by
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85

86

87

88

g9

that person of his willingness to be appointed or re-appointed, 1s lodged at the
Office

Sphar ificati
A Director shall not be requeired to hold any shares of the Company

jon fo D, en

‘A resolution for the appomtment of two or more persons as Directors by a single

resolution shall be void unless an ordinary resolution that it shall be so proposed has first
been agreed to by the meeting without any vote baing given against it

+

[ ment b tatio

At each annual general meeting of the Company one-third of the Directors who are
subject to rebrement by rotation or, if thesr number 1s not three or a multiple of three, the
number nearest to but not exceeding one-third shali retire from office 1f there are fewer
than three Directors who are subject to retirement by rotation, one Director shall retire
from office

ec ubi tirem by rotatio

Subject to the provisions of the Statutes and of these Articles, the Directors to retire by
rotation at each annual general meeting shall exclude any ODirector who 15 for the time
bemg the sole Managing Director or Chief Execulive of the Company and shall include, so
far as necessary to obtain the number required, first, any Director who wishes to retire
and not offer himself for re-election and secondly, those Directors who have been longest
\n office since their last appomntment or re-appointment: As between two or more
Directors who have been n office an equal length of tume, the Director to retire shail, in
default of agreement between them, be determined by lot The Directors to retire on each
occasion (both as to number and identity) shall be determined by the composition of the
Board at the start of business on the date of the notice convening the annual general
meeting notwithstanding any change in the number of identity of the Directors after that
time but before the close of the meeting

ositi retirin recto

A Director who retires at an annual general meeting (whether by rotation or otherwise)
may, if willing to act, be re-appointed If he 1s not re-appointed or deemed to have been
re-appointed, he shall retain office until the meeting appoints someone In his place or, if it
does not do so, untif the end of the meeting

Peemed re-appointment

At any general meeting at which & Director retires by rotation the Company may fill the
vacancy and, if it does not do so, the retsring Director shall, if wiling, be deemed to have
been re-appointed unless It 1s expressly resolved not to fil) the vacancy or a resolution for
the re-appointment of the Director 1s put to the meeting and lost or such Director has
attained any retiring age applicable to him as Director pursuant to the provisions of the
Statutes

Removal by ordinary resolution

The Company may by ordinary resolutien remove any Director before the expiration of his
period of office In accordance with the provisions of the Statutes, but without prejudice to
any claim for damages which he may have for breach of any contract of service between
him and the Company, and may (subject to these Articles) by ordinary resolution appoint
another person who is willing to act to be a Director in his place Any person so appointed
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o1.

92

921

922

923

shall be treated, for the purposes of determining the time at which he or any other
Director 15 to retire, as if he had become a Director on the day on which the person in
whose place he 1s appointed was last appointed or re-appointed a Director

Vacation of office b recto

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

(a)  he resigns by notice In wniting delivered to the Secretary at the Office or tendered
at a Board meeting,

{b)  he ceases to be a Director by virtue of any provision of the Statutes, 1s removed
from office pursuant to these Articles or becomes prohibited by taw from benng a
Director,

{c)  he becomes bankrupt, has an interim receving order made against him, makes any
arrangement or compounds with his creditors generally or applies to the court for
an interim order under section 253 of the Insolvency Act 1986 in connection with a
voluntary arrangement under that Act, '

(d)  an order 1s made by any court of competent junsdiction an the ground (howsoever
formulated) of mental disorder for his detention or for the appointment of a
guardian or receiver or other person to exercise powers with respect to his affairs
or he 1s admitted to hospital in pursuance of an appiication for admission for
treatment under the Mental Health Act 1983 or, :n Scotland, under the Mental
Health (Scotland) Act 1984 and the Board resolves that his office be vacated, or

{e) he 1s requested to resign by notice in writing addressed to him at tus address as
shown in the register of Directors and signed by all the other Directors (without
prejudice to any claim for damages which he may have for breach of any contract
between him and the Company) and, for this purpose, a set of itke notices each
signed by one or more of the Directors shall be as effective as a single notice
signed by all the Directors

Resoluti ac conclusiv

A resolution of the Board declaring a Director to have vacated office under the terms of
Article 90 shall be conclusive as to the fact and grounds of vacation stated m the
resolution

ALTERNATE DIRECTORS

Appointments

Each Director {other than an alternate Director) may, by notice 1h writing delivered to the
Secretary at the Office, or in the case of an appointment in electronic format, at such
address (if any) as specfied by the Company for such purpose, or it any other manner
approved by the Board, appoint any cther Director or any person approved for that
purpose by the Board and willing to act, to be his alternate

No appointment of an atternate Director shall be effective untit hus consent to act as a
Director in the form prescribed by the Statutes has been recewved at the Office or in the
case of an appomtment in electronic format, at such address (If any) as specified by the
Company for such purpose

An alternate Director need not hold a share qualification and shall not be counted in
reckoning any maximum number of Directors allowed by these Articles

27

London\JRISEA\16468284 06




93

94

g5

96
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P ipati a

Every alternate Director shall (subject to his giving to the Company an address within the
United Kingdom or an address for the purpose of sending or recewving documents or
information by efectrontc means at which notices may be served on him) be entitled to
receive natice of all meetings of the Board and all committees of the Board of which his
appolntor 1s a member and, in the absence from such meetings of s appointor, to attend
and vote at such meetings and to exercise all the powers, nights, duties and authorities of
tis appointor A Director acting as alternate Director shall have a separate vote at Board
meetings for each Director for whom he acts as alternate Director, but he shall count as
only one for the purpose of determiming whether a quorum 1s present

Iter Dir

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

Interests of alternate Director

An alternate Director shall be entitled to contract and be interested 1n and benefit from
contracts or arrangements with the Company and to be repaid expenses and to be
indemnified to the same extent mutatis mutandis as if he were a Director However, he
shall not be entitled to receve from the Company any fees for his services as alternate,
except only such part (f any) of the fee payable to his appointor as such appotntor may
by notice in writing to the Company direct Subject to this Articie, the Company shall pay
to an alternate Director such expenses as might properly have been pard to him if he had
been a Director

f ointmen
An alternate Director shali cease to be ah alternate Director
(a)  if hus appointor revokes his appointment, or
{b) If hus appointor ceases for any reason to be a Director, ﬁrowded that f any blrector
retires but 15 re-appointed or deemed to be re-appointed at the same meeting, any

valid appointment of an alternate Director which was In force immediately before
his retirement shall remain 1n force, or

(¢} if any event happens n relation to him which, if he were a Director otherwise
appounted, would cause him to vacate office

DIRECTORS' REMUNERATION, EXPENSES AND PENSIONS
I M { |

The Directors (other than alternate Directors) shall be entitled to receive by way of fees

‘for ther services as Directors such surm as the Board may from time to time determine

(not exceeding n aggregate £1,000,000 per annum or such other sum as the Company in
general meeting shall from time to time determne) Such sum (unless otherwise directed

by the resolution of the Company by which it 15 voted) shall be divided among the

Directors n such proportions and in such manner as the Board may determine or, In
default of such determination, equally (except that in such event any Director holding
office for less than the whole of the relevant period in respect of which the fees are paid
shall only rank in such division in proportion to the time during such period for which he
holds office) Any fees payable pursuant to this Article shall be distinct from, any salary,

28

London\JRISEA\16468284 06




98

99

100

101

162

remuneration or other amounts payable to a Director pursuant to any other provisions of
these Articles and shall accrue from day to day

Expensies

Each Director shall be entitled to be repaid all travelling, hotel and other expenses
properly incurred by him in or about the performance of his duties as Director, including
any expenses incurred (n attending meetings of the Board or any committee of the Board
or general meetings or separate meetings of the holders of any .class of shares or of
debentures of the Company

Additional i

If by arrangement with the Board any Director shall perform or render any special duties
or services outside his ordinary duties as a Director and not in his capaaty as a hoider of
employment or executive office, he may be paid such reasonable additionat remuneration
(whether by way of salary, commission, participation profits or otherwise) as the Board
may from time to time determine

Re eration o ecutive

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

Pensions and other benefits

The Board may exercise all the powers of the Company to provide pensions or other
retirement or superannuation benefits and to provide death or disability benefits or other
allowances or gratutties (whether by insurance or otherwise} for, or to Institute and
maintain any institution, association, society, club, trust, other establishment or profit-
sharing, share incentive, share purchase or employees' share scheme caiculated to
advance the interests of the Company or to benefit, any person who is or has at any time
been a Director of the Company or any company which 15 8 holding company or a
subsidiary undertaking of or allied to or associated with the Company or any such holding
company or subsidiary undertaking or any predecessor In business of the Company or of
any such holding company or subsidiary undertaking, and for any member of his family
(including spouses, awvil partners, former spouses, former civil partners) and any person
who 15 or was dependent on him For such purpose the Board may establish, maintan,
subscribe and contribute to any scheme, institution, association, club, trust or fund and
pay premiums and, subject to the provisions of the Statutes, lend money or make
payments to, guarantee or give an indemnity Ih respect of, or give any financial or other
assistance 1n connection with any of the aforesaid matters The Board may procure any of
such matters to be done by the Company either alone or in conjunction with any other
person Any Director or former Director shall be entitied to receive and retain for tns own
benefit any pension or other benefit provided under this Article and shall not be obliged to
account for it to the Company

POWERS AND DUTIES OF THE BOARD
o 5 O oar

Subject to the provisions of the Statutes and these Articles and to any directors given by
special resolution of the Company, the business of the Company shall be managed by the
Board, which may exercise all the powers of the Company, whether relating to the
management of the business or not No alteration of these Articles and no such direction
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given by the Company shall nvahidate any prior act of the Board which would have been
vald If such alteration had not been made or such direction had not been given
Provisions contained elsewhere in these Articles as to any specific power of the Board shall
not be deemed to imit the general powers given by this Article

ower Dire e inimu ber

If the number of Directors 15 less than the mimimum for the tlmé being prescribed by
these Articles, the remaining Director or Directors shall act only for the purposes of
appointing an addttional Director or Directors to make up such minimum or of convening a

~ general meeting of the Company for the purpose of making such appointment If there

are no Director or Directors able or willing to act, any two members may summon a
general meeting for the purpose of appointing Directors Subject to the provisions of these
Articles, any additional Director so appointed shall hold office only until the dissolution of
the annual general meeting of the Company next following such appointment unless he 1s
re-elected during such meeting .

ers o C i ors
The Board may from time to time

{a) delegate or entrust to and confer on any Director holding executive office {mcluding
a Managing Director) such of its powers, authorities and discretions (with power to
sub-delegate) for such time, on such terms and subject to such conditions as it
thinks fit, and

(b} revoke, withdraw, alter or vary all or any of such powers
legation to co ittee do rwise

The Board may delegate any of its powers, authonttes and discretions {with power to sub-
delegate) for such time on such terms and subject to such conditions as it thinks fit to any
committee consisting of one of more Directors and {if thought fit) one or more other
persons, provided that

(a) a majority of the members of a commuttee shall be Directors, and

{b) no resolution of a committee shall be effective unless a majority of those present
when it 1s passed are Directors or alternate Directors

The 8oard may confer such powers either collaterally with, or to the axclusion of and In
substitution for, all or any of the powers of the Board in that respect and may from time

‘to time revoke, withdraw, aiter or vary any of such powers and discharge any such

committee in whole or 1n part Insofar as any power, authonty or discretion Is so
delegated, any reference in these Articles to the exercise by the Board of such power,
authority or discretion shall be construed as (f it were a reference to the exercise of such
power, authority or discretion by such committee Any such delegation shall, n the
absence of express provision to the contrary in the terms of delegation, be deemed to
include authority to sub-delegate to one or more Directors (whether or not acting as a
committee) or to any employee or agent of the Company ali or any of the powers and
discretions delegated and may be made subject to such conditions as the Directors may -
specify and may be revoked or altered

Local mapagement

The Board may establish any local or divisional boards or agencies for managing any of
the affairs of the Company in any specified locality, either in the United Kingdom or
elsewhere, and may appomnt any persons to be members of such local or divisional board,
or any managers or agents, and may fix their remuneration The Board may delegate to
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any local or divisional board, manager or agent so appointed any of its powers, authorities
and discretions (with power to sub-delegate) and may authorise the members for the time
peing of any such local or divisional board, or any of them, to fill any vacancies and to act
notwithstanding vacancies, and any such appointment or defegation may be made for
such time, on such terms and subject to such conditions as the Board may think fit The
Board may confer such powers either collaterally with, or to the exclusion of and i
substitution for, all or any of the powers of the Board in that respect and may from time
to time revoke, withdraw, alter or vary all or any of such powers Subject to any terms
and conditions expressly imposed by the Board, the proceedings of any local or divisional
board or agency with two or more members shall be governed by such of these Articles as
regulate the proceedings of the Board, so far as they are capable of applying

2 O v

The Board may, by power of attorney or otherwise, appoint any person or persons to be
the attorney or attorneys or agent or agents of the Company and may delegate to any
such person or persons any of its powers, authonties and discretions (with power to sub-
delegate), in each case for such purposes and for such time, on such terms (including as
to remuneration) and subject to such conditions as it thinks fit The Board may confer
such powers either collaterally with, or to the exclusion of and in substitution for, all or
any of the powers of the Board n that respect and may from time to time revoke,
withdraw, alter or vary any of such powers

Assistant directors

The Board may appoint any person (not being a Director) to any office or employment
having a designation or title including the word “director” or attach to any existing office
or employment with the Company such designation or title and may terminate any such
appointment or the use of such designation or title The inclusion of the word “director” in
the designation or titie of any such office or employment shall not imply that such person
15, or 1s deemed to be, or 15 empowered in any respect {o act as, a Director for any of the
purposes of the Statutes or these Articles '

of voting power

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

company)

Provision for emplovees

The Board may exercise any power conferred on the Company by the Statutes to make
provision for the benefit of persons employed or formerly employed by the Company or
any of its subsidiaries in connection with the cessation or the transfer to any person of the
whole or part of the undertaking of the Company or that subsidiary

0 iste

subject to the provisions of the Statutes, the Board may exercise the powers conferred on

- the Company with regard to the keeping of an overseas branch register and may make

and vary such regulations as 1t thinks fit respecting the keeping of any such register

Borrowing powers
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The Board may exercise all the powers of the Company to borrow money and to mortgage
or charge all or any part of the undertaking, property and assets (present or future) and
uncalled capital of the Company and, subject to the provisions of the Statutes, to 1ssue
debentures and other securities, whether outnight or as collateral secunity for any debt,
habiity or obligation of the Company or of any third party

PROCEEDINGS OF DIRECTORS AND COH MITTYEES
Board meetings

Subject to the provisions of these Articles, the Board may meet for the despatch of
business, adjourn and otherwise regulate its proceedings as it thinks fit

Notice of Board meetinas

One Director may, and the Secretary at the request of a Director shall, summon a Board
meehling at any time Notice of a meeting of the Directors shall be deemed to be duly
gtven to a Director (f it is given to lum personally or by word of mouth or sent tn writing to
him at his last known address or any other address given by him to the Company for this
purpose or sent in electronic form to such address (if any) for the time being specfied by
twm or on his behalf to the Company for that purpose A Director may wawe the
requrement that notice be given to him of any Board meeting, either prospectively or
retrospectively 1t shall not be necessary to give notice of a Board meeting to a Director
who Is absent from the United Kingdom unless he has requested the Board in writing that
notices of Board meetings shall during his absence be given to him at any address in the
United Kingdom or an address for the purpose of sending or receiving documentation or
information by electronic means notified to the Company for this purpose, but he shall
not, in such event, be entitled to a longer period of notice than if he had been present in
the Umted Kingdom at that address

Quorum

The quorum necessary for the transaction of business may be deterrmined by the Board
and until otherwise determined shall be two persons, each being a Director or an alternate
Director A duly convened meeting of the Board at which a quorum Is present shall be

. competent to exercise all or any of the authonties, powers, and discretions for the time

being vested in or exercisable by the Board
Chair of Bo.

The Board may appoint one or more of its body Chauman or Jomnt Chawrman and one or
more of its body Deputy Chairman .of its meetings and may determine the period for
which he s or they are to hold office and may at any time remove lim or them from
office If no such Chairman or Deputy Chairman is elected, or if at any meeting neither a
Chairman nor a Deputy Chairman is present within five minutes of the time appointed for
holding the same, the Directors present shall choose one of thewr number to ba Chairman
of such meeting In the event of two or more Joint Chairmen or, in the absence of a
Chairman, two or more Deputy Chawmen being present, the Joint Chairman or Deputy
Chatrman to act as Chairman of the meeting shall be decided by those Directors present
Any Chairman or Deputy Chairman may also hold executive office under the Company

Voting

Questions ansing at any meeting shall be determimed by a mayority of votes In the case
of an equality of votes the Chairman of that meeting shall not have a second or casting
vote A resolution on which there is such an equality of votes shall (for the avoidance of
doubt) be taken not to have been passed

32

London\IRISEA\16468284 06




118. atio epho

118.1 A meeting of the Board or of a3 committee of the Board may consist of a conference
between the Directors or alternate Directors some or ali of whom are in different places
provided that each person who participates 1s able.

(a) to hear each of the other participants addressing the meeting, and
(b) f he s0 wishes, to address all of the other participants simultaneously

throughout such meeting, whether directly, by conference telephone or by any other form
of communications equipment (whether in use when these Articles are adopted or
developed subsequently) or by a combination of such methods

118 2 A quorum is deemed to be present if those conditions are satisfied in respect of at least
the number of Directors or alternate Directors required to form a quorum, subject to the
provisians of Arficle 115

1183 A meeting held 1n this way 15 deemed, unless all attending agree, to take place at the
place where the largest group of participating Directors or alternate Directors is
assembied or, \f no such group 15 readily identifiable, at the place from where the
Chairman of the meeting participates

119 olutio in

A resolution in writing signed or otherwise agreed to by all those Directors for the time
being entitied to receive notice of a Board meeting and not being less than a quorum, or
by all the members of a committee of the Board for the time entitled to receive notice of
such committee meeting and nat being fess than a quorum of that commuittee, (in each
case) who would have been entitled to vote on the resolution at a meeting of the Dwectors
or of such committee, shali be as valid and effective for all purposes as a resolution duly
passed at a meeting of the Board (or committee, as the case may be) Such a resolution

(a) may consist of several documents in the same form each signed or agreed to by
one or more of the Directors or members of the relevant committee, including
executions evidenced by means of facsimile transmission,

(b) need not be signed or agreed to by an alternate Director if it Is signed or agreed to
"by the Director who appointed tum, : '

(c})  if signed or agreed to by an alternate Director, need not also be signed or agreed
to by his appointor, .

{d} to be effective, need not be signed or agreed to by a Director who 1s prohibited by
these Articles from voting thereon, or by his alternate

120 roc i of co itteas

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

121 inutes of edi
121 1 The Board shall cause minutes to be made in.books kept for the purpose of recording

{a) all appointments of officers and committees made by the Board and of any such
_officer's salary or remuneration, and
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(b)  the names of Directors present at every meeting of the Board, of a committee of
the Board, of the Company or of the holders of any class of shares or debentutes of
the Company, and all orders, resolutions and proceedings of such meetings

1212 It shall not be necessary for Directors present at any meeting of Directors or a committee
of the Directors to sign their names in the Minute Book or other book kept for recording
attendance Any such munutes, if purporting to be signed by the Chairman of the meeting
at which the proceedings were held or by the Chairman of the next succeeding meeting or
the Secretary, shall be pnma facie evidence of the matters stated In such meinutes without
any further proof ' :

122 Validity of proceedings

All acts done by 2 meeting of the Board, or of a committee of the Board, or by any person
acting as a Director, afternate Director or member of a committee shall, notwithstanding
that 1t 1s afterwards discovered that there was some defect in the appointment of any
person or persons acting as aforesaid, or that they or any of them were or was
disqualfied from holding office or not entitled to vote, or had in any way vacated their or
his office, be as valid as If every such person had been duly appointed, and was duly
quahified and had continued to be a Director, alternate Director or member

DIRECTORS' INTERESTS

123 or ma ve intey

Subject to the provisions of the Statutes and provided that Article 124 15 complied with, a
Director, notwithstanding his office

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

{b) may hold any other office or place of profit under the Company {except that of
Auditor or of auditor of a subsidiary of the Company) in comyunction with the office
of Director and may act by himself or through his firm n a professional capacity for
the Company, and m any such case on Such terms as to remuneration and
otherwise as the Board may arrange, etther i addiion to or in leu of any
rernuneration provided for by any other Article,

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

{d)  shall not be hable to account to the Company for any profit, remuneration or other
benefit realised by any such office, employment, contract, arrangement,
transaction or proposal,

and no such contract, arrangement transaction or proposal shall be avoided on the
grounds of any such interest or benefit

124 isclosu nte d

124 1 A Director who, to lis knowledge, 1s in any way (directly or indirectly) interested in any
contract, arrangement, transaction or proposal with the Company shall declare the nature
of his nterest at the meeting of the Board at which the question of entering into the
contract, arrangement, transaction or proposal is first considered, if he knows his Interest
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then exists or, In any other case, at the first meeting of the Board after he knows that he
15 or has become so interested

124 2 For the purposes of this Articie

(a) a general notice given to the Board by a Diwrector that he 1s to be regarded as
having an interest (of the nature and extent specified 1n the notice} in any contract,
transaction, arrangement or propesal in which a specified person or class of
persons Is interested shall be deemed to be a sufficient disclosure under this Article
in relation to such contract, transaction, arrangement or proposal, and

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

125 ested D ot to vote or co (1) i

Save as provided n this Article, a Director shall not vote on, or be counted n the quorum
i relation to, any resolution of the Board or of a committee of the Board concermng any
contract, arrangement, transaction or any proposal whatsoever to which the Company is
or 1s to be a party and in which he (together with any interest of any person connected
with such Director) ts to his knowledge materially interested unless the resolution
concerns any of the following matters

(a)  the giving to him of any security, guarantee or indemnity 1n respect of money lent
or obligations incurred 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 gving to a third party of any security, guarantee or indemmity in respect of a
debt or obligation of the Company or any of its subsidhary undertakings for which
he himself has assumed responsibility \n whole or in part, either alone or jointly
with others, under a guarantee or indemnity or by the giving of security,

(c) the subscription or purchase by him of any shares, debentures or other secunties
of the Company or any of its subsidiary undertakings pursuant to any offer or
nvitation or the underwnting or sub-underwnting by him in any such shares,
debentures or other secunbies or any other contract, arrangement, transaction or
proposal in which he may be interested by wirtue of his interest 1n shares,
debentures or other securities of the Company or any of its subsidiary undertakings
or otherwise 1n or through the Company,

(d) any contract, arrangement, transaction or proposal to which the Company 15 or is
to be a party concerning any other company (including any subsidhary undertaking
of the Company) (a "relevant company"} in which he 15 mnterested, directly or
indirectly (and whether as an officer or shareholder, creditor or otherwise) provided
that he does not to his knowledge hold an interest (within the meaning of sections
820 to 825 of the 2006 Act) in one per cent or more of erther a relevant company
or an intermediate company {any such nterest betng deemed for the purposes of
this Article to be a material interest In all arcumstances), for the purposes of this
paragraph (d)

1)) an intermediate cormpany means @ company having an interest in a relevant
company which would be material «f held by a Director,

(n)  a Director shall be deemed to have an interest in one per cent or more of a
relevant company or an intermediate company f directly or indwectly he 1s
the holder of ar beneficially interested In one per cent or more of any class
of equity share capital or of the voting nghts avallable to members of either
such company, and :
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() there shall be disregarded any shares held by a Cirector as bare or
custothan trustee and n which he has no beneficial interest, any shares
compnised tn a teust 1n which the Director's interest 1S 1N reversion Or 15 n
remainder (if and so lang as some other person I5 entitled to recewve the
income from the trust) and any shares comprised in any authonsed unit
trust scheme 1n which the Director Is interested only as a unit holder,

(e) any contract, arrangement, transaction or proposal concerning the adoption,
modification or operation of a pension fund, retirement, death or disabifity benefits
scheme, persona!l pension plan, superannuation or similar scheme or employees’
share scheme under which he may benefit and which either

(1) has been approved by or 1s subject to and conditional on approval by the
Board of Inland Revenue for taxation purposes; or

(1) relates to both employees and Directors of the Company {or any of its
subsidiaries) and does not award to any Director as such any privilege or
benefit not awarded to the employees to which such scheme or fund relates,

(f any contract, arrangement, transaction or proposal cancerning the purchase and/or
maintenance of any insurance policy pursuant to Article 164, and

(g) the giing of an indemnity pursuant to Article 162

or's interes o en

A Director shail not vote or be counted in the quorum on any resolution of the Board or
commuittee of the Board concermng his own appomntment (including fixing or varying the
terms of his appointment or Its termination) as the holder of any office or place of profit
with the Company or any company in which the Company is interested Where proposals
are under consideration concerning the appointment {including fixing or varying the terms
of appointment or its termination) of two or more Directors to offices or places of profit
with the Company or any company in which the Company Is interested, such proposals
may be divided and & separate resolution considered in relation to each Director In such
case each of the Directors concerned (if not otherwise debarred from voting under these
Articles) shall be entitled to vote (and be counted n the guorum) in respect of each

_resolution except that concermng his own appomntment

hai ' i ONc e j or's

If any question arises at any meeting as to the materiaiity of a Director's interest (other
than the Chairman's interest) or as to the entitlement of any Dwector (other than the
Charman) to vote or be counted in a quorum, and such question Is not resolved by his
voluntarily agreeing to abstain from voting or being counted in the quorum, such gueastion
shail be referred to the Chasrman of the meeting The Chairman's ruling in relation to the
Director concerned shall be final and conclusive

-

ire ' resolution conclusi n Cha an's i st

If any question arises at any meeting as to the materiality of the Chairman's interest or as
to the entitlement of the Chairman to vote or be counted in a quorum, and such guestion
1s not resolved by his voluntanly agreeing to abstain from voting or being counted in the
guorum, such question shall be decided by resolution of the Directors or committee
members present at the meeting (excluding the Chairman), whose majority vote shall be
final and conclusive

(+] ) royisio
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Subject to the provisions of the Statutes, the Company may by ordinary resolution
suspend or relax the provisions of Articles 123 to 128, either generally or In respect of any
particular matter, or rabfy any transaction not duly authorised by reason of a
contravention of these Articles

130 efinitio
For the purposes of Articles 123 to 129

(a)  an interest of a person who 1s for the purposes of the Statutes connected (which
word shall have the meaning given to it by section 252-5 of the 2006 Act) with a
Director shalt be treated as an interest of the Director, and

(b} n relation to an aiternate Director, an interest of his appointor shall be treated as
an interest of the alternate Director in addition to any interest which the alternate

Director otherwise has

131  Directors’ Conflicts

(A)  For the purposes of section 175 of the 2006 Act, the Directors may authorise any
matter proposed to them in accordance with these Articles which would, f not so
authorised, constitute or give rise to an infringement of duty by a Director under that
section

(B)  Authonsation of a matter under sub paragraph (A) of this paragraph of this Article
shall be effective only 1f -

(1) the matter 1n question shali have been proposed by any person for
consideration at a meeting of the Directors, In accordance with the Directors
procedures, If any, for the time being relating to matters for consideration
by the Directors or in such other manner as the Directors may approve;

i) any requirement as to the quorum at the meettng of the Directors at which
the matter 15 considered s met without counting the Director in gquestion
and any other interested Director (together the *Interested Directors"), and

() the matter was agreed to without the Interested Directors voting or would
have been agreed to If the votes of the Interested Directors had not been
counted

(C} Any authorisation of a matter pursuant to sub paragraph (A) of this paragraph of
this Articte shall éxtend to any actual or potential conflict of interest which may
reasonably be expected to arise out of the matter so authornised

(D)  Any authorisation of a matter under sub paragraph (A) of this paragraph of this
Article shall be subject to such conditions or limitations as the Diectors may
specify, whether at the time such authonsation 1s given or subsequently, and may
be terminated or varied by the Directors at any time A Director shall comply with
any obhgations mmposed on twm by the Directors pursuant to any such
authorisation

(E} A Director shall not, by reason of his office or the fiduciary refationship thereby
established, be accountable to the Company for any remuneration or other benefit
which derives from any matter authorsed by the Directors under sub-paragraph
{A) of this paragraph of this Article and any contract, transaction or arrangement
relating thereto shall not be lable to be avoded on the grounds of any such
remuneration or ather benefit or on the ground of the Director having any interest '
as referred to in the said section 175
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(F) A Director shall be under no duty to the Company with respect to any nformation
which he obtains or has obtained otherwise than as a director or officer or
employee of the Company and in respect of which he owes a duty of confidentiality
to another person However, to the extent that his connection with that other
person conflicts, or possibly may conflict, with the interests of the Company, this
sub-paragraph (F) of this paragraph of this Article appltes only If the existence of
that connechion has been authonsed by the Directors under sub-paragraph (A) of
this paragraph of this Article In particular, the Director shall not be in breach of
the general duties he owes to the Company by virtue of sections 171 to 177 of the
2006 Act because he fails -

(a)  to disclose any such information to the Directors or to any Director or other
officer or employee of the Company, and/or

(b)  to use any such nformation in performing his duties as a Director or officer
or employee of the Company

(G) Where the existence of a Director's connection with another person has been
authorised by the Directors under sub-paragraph (A) of this paragraph of this
Article and his connection with that person conflicts, or possibly may conflict, with
the interests of the Company, the Director shall not be in breach of the general
duties he owes to the Company by virtue of sections 171 to 177 of the 2006 Act
because he - ‘

(c) absents timself from meetings of the Directors or any committee thereof at
which any matter relating to the confiict of interest or possible conflict of
interest will or may be discussed or from the discussion of any suth matter
at a meeting or otherwise, and/or

(d) makes arrangements not to receive documents and information relating to
any matter which gives rise to the confiict of interest or possible conflict of
nterest sent or supplied by the Company and/or for such documents and
nformation to be recetved and read by a professional adviser,

for so long as he reasonably believes such conflict of interest (or possible confiict of
interest) subsists

{H)  The provisions of sub-paragraphs (F) and (G) of this paragraph of this Article are
without prejudice to any equitable principle or rule of law which may excuse the
Director from - '

(e} disclosing information, in circumstances where disclosure would otherwise
be required under these Articles or otherwise, or

(f) attending meetings or discussions or receiving documents and information
as referred to 1n sub-paragraph (G) of this paragraph of this Article, In

" circumstances where such attendance or recewving such documents and
information would otherwise be required under these Articles

(1 For the purposes of this Article, a conflict of interest includes a conflict of interest
and duty and a conflict of duties

‘THE SEAL

132 cation of S

132 1 The Seal shall be used only by the authonty of a resolution of the Board or of a committee
of the Board so authorised The Board may determine whether any instrument to which
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1351
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137

the Seal 15 affixed shall be signed and, If It 1s to be signed, who shall sign it Unless
otherwise so determined

(a) share certificates and, subject to the provisions of any instrument constituting the
same, certificates 1ssued under the Seal in respect of any debentures or other
securities need not be signed and any signature may be affixed to or printed on
any such certificate by any means approved by the Board including mechanical or
electromic methods or systems, and

(b)  every other instrument to which the Seal 1s affixed shall be signed by one Diector
and by the Secretary or by two Directors or as otherwise determined by the

Directors

Every certificate or share warrant shall be 1ssued under the Seal or in such other manner
as the Board, having regard to the terms of 1ssue, the provisions of the Statutes and the
reguiations of the London Stock Exchange, may authorise, all references in these Articles
to the Sea!, shall be construed accordingly

Deed without sealing

Where the Statutes so permit, a document signed by a Director and by the Secretary or
by two Directors or by a Director in the presence of a witness who attests the signature,
and expressed {in whatever form of words) to be executed by the Company as a deed
shall have the same effect as if & were executed under the Seal The Board may by
resolutton determine that such signatures or either of them shall be affixed by some
mechanical or electronic methods or systems An instrument or document which s
executed by the Company as a deed shall not be deemed to be delivered by the Company
solely as a result-of it having been executed by the Company

Official seal fo b

Subject to the prowvisions of the Statutes, the Company may have an official seal for use in
any place abroad

THE SECRETARY

The Secretary

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

Any provision of the Statutes or of these Articles requiring or authonsing a thing to be
done by or to a Director and the Secretary shall not be satisfied by s being done by or to
the same person acting both as Director and as, or in place of, the Secretary

'DIVIDENDS AND OTHER PAYMENTS

of n

Subject to the provisions of the Statutes and of these Articles, the Company may by
ordinary resolution declare dividends to be paid to members according to thewr respective
rights and interests in the profits of the Company. However, no dividend shall exceed the
amount recommended by the Board

Interim dividend
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138

139

140

141

142

142 1

Subject to the provistons of the Statutes, the Board may declare and pay such mntenm
dividends (including any dividend payable at a fixed rate) as appears to the Board to be
justified by the profits of the Company available for distribution f at any time the share
capital of the Company 1s divided into different classes, the Board may pay such interim
dividends on shares which rank after shares conferring preferential rights with regard to
dividend as well as on shares conferning preferential nghts, unless at the time of payment
any preferential dividend 15 1n arrear Provided that the Board acts in good faith, it shall
not incur any liability to the holders of shares conferring preferential rights for any loss
that they may suffer by the lawful payment of any interim dividend on any shares ranking
after those with preferential rights

Entitlement to dividends

Except as otherwise provided by the nghts attached to shares, all dividends shail be
declared and paid according to the amounts paid up to (otherwise than in advance of
calls) on the shares on which the dividend 1s paid Subject as aforesaid, all dividends shali
be apportioned and paid proportionately to the amounts patd up on the shares during any
portion or portions of the period In respect of which the dividend 1s pawd, but if any share

15 1ssued on terms providing that it shail rank for dividend as from a particular date, «
shall rank for dividend accordingly

or debts du rom _dividends

The Board may deduct from any dividend or other money payable to any person on or In
respect of a share all such sums as may be due from him to the Company on account of
calls or otherwise in relation to the shares of the Company

i ionins

The Board may, with the authonty of an ordinary resolubion of the Company, direct that
payment of any dividend declared may be satisfied wholly or partly by the distribution of
assets, and in particular of paid up shares or debentures of any other company, ar i1y any
one or more of such ways Where any difficulty arises n regard to such distribution, the
Board may settle 1t as 1t thinks fit In particular, the Board may

(a) issue fractional cerbficates (or ignore fractions),

(b} fix the value for distribution of such assets or any part thereof and determine that
cash payments may be made to any members on the footing of the value sa fixed,
in order to adjust the nights of members, and

(c)  vest any such assets In trustees on trust for the persons entitled to the dividend
ividend ob inte

Unless otherwise provided by the rights attached to the share, no dividend or other
moneys payable by the Company or in respect of a share shall bear interest as against the
Company

Method of payment

The Company may pay any dividend, interest or other sum payable in respect of a share
ih cash or by direct debit, bank transfer, cheque, dividend warrant, or money order or

. other funds transfer system (subject always in respect of shares in uncertificated form, to

the facilities and requirements of the relevant system concerned, where payment is to be
made by means of such system) and may send the same by post or other delivery service
to the registered address (or in the case of a Depositary, subject to the approval of the
Board, such persons and addresses) of the member or person entitled to it (or, If two or

‘more persons are holders of the share or are jomtly entitled to it by reason of the death
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or bankruptcy of the member or otherwise by operation of law, to the registered address
of such of those persons as is first named in the Register) or to such person and such
address as such member or person or persons may direct in writing Every cheque,
warrant or order shall be crossed in accordance with the Cheques Act 1992 but Is sent at
the risk of the person entitled te the money represented by it and shall be made payable
to the order of the person or persons entitled, or to such other person as the person or
persons entitied may direct in writing Payment of the cheque, warrant or order or the
collection of funds from or transfer of funds by a bank 1n accordance with such direct debit
or bank or other funds transfer or, In respect of shares 1n uncertificated form, the making
of payment by means of the relevant system concerned shall be a good discharge to the
Company If any such cheque, warrant or order has or shall be alleged to have been lost,
stolen or destroyed, the Board may, at the request of the person entitled thereto, 1ssue a
replacement cheque or warrant or order, subject to compitance with such conditions as to
evidence and indemnity and the payment of out of pocket expenses of the Company in
connection with the request as the Board may think fit Any jont holder or other person
jointly entitled to a share may give an effective receipt for any dividend or other moneys
payable in respect of such share Any such dwidend, interest or other sum may also be
paid by any other method as the Board considers appropriate

142 2 The Board may, at its discretion, make provisions to enable such Depositary and/or
member as the Board shall from time to time determine to receive dividends duly deciared
In a currency or currencies other than sterling For the purposes of the calculation of the
amount receivable in respect of any dividend, the rate of exchange to be used to
determine the foreign currency equivalent of any sum payable as a dividend shall be such
market rate selected by the Board as it shall consider appropriate ruling at the close of
business in London on the date which is the business day last preceding

(a) In the case of a dividend to be declared by the Company 1n general meeting, the
date on which the Board publicly announces its intention to recommend that
specific dividend, and

(b) n the case of any other dividend, the date on which the Board publicly announces
its ntention to pay that specific dividend

Provided that where the Board considers the circumstances to be approprate it shall
determine such foreign currency equivalent by reference to such market rate or rates or
the mean of such market rates prevaiing at such time or times or on such other date or
dates, in each case falling before the time of the relevant announcement, as the Board

may select

143 Uncashed dividends

If cheques, warrants or orders for dividends or other sums payable in respect of a share
sent by the Company to the person entitled thereto are returned to the Company or left
uncashed on two consecutive occasions, the Company shall not be obhged to send any
dividends or other moneys payable in respect of that share due to that person until he
notifies the Company of an address to be used for the purpose

144 la lvid

All dividends, interest or other sum payable and unclaimed for 12 months after havinhg
become payable may be invested or otherwise made use of by the Board for the benefit of
the Company until claimed and the Company shall not be constituted a trustee in respect
thereof All dividends unclaimed for a period of 12 years after having become due for
payment shall (iIf the Board so resolves) be forfeited and shall cease to remain owing by
the Company

145  Payment of scrip dividends
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The Board may, with the prior authority of an ordinary resolution of the Company and
subject to such conditions as the Board may determine, offer to any holders of Ordinary
Shares the right to elect to receive Ordinary Shares, credited as fully paid, instead of the
whole (or some part, to be determined by the Board) of any dividend specified by the
ordinary resolution The following provisions shall apply

(a) the said resolution may specfy a particular dividend, or may specify all or any
dividends declared within a specified period or periods,

(b) the entitlement of each holder of Ordinary Shares to new Ordinary Shares shall be
such that the relevant value of the entitlement shall be as nearly as possible equal
to (but not greater than) the cash amount (disregarding any tax credit) of the
dividend that such holder would have received by way of dividend For this purpose
"elevant value" shall be calculated by reference to the average of the middie
market quotations for the Ordinary Shares on the London Stock Exchange, as
derived from the Daily Official List, for the day on which the Ordinary Shares are
first quoted “ex" the relevant dividend and the four subsequent dealing days, or in
such other manner as the Board may determine on such basis as it considers to be
fair and reasonable A certificate or report by the Auditors as to the amount of the
relevant value n respect of any dwidend shall be conclusive evidence of that
amount,

-(c) no fractions of a share shall be allotted,

(d) the Board shall, after determining the basis of allotment, notify the holders of
Ordinary Shares in writing, of the nght of election offered to them, and specify the
procedure to be followed and place at which, and the latest time by which,
elections must be lodged in order to be effective,

(e) the Board may exclude from any offer any holders of Ordinary Shares or any
Ordinary Shares held by a Deposstary or any Ordinary Shares on which dividends
are payable i foreign currency where the Board considers that the making of the
offer to them or In respect of such shares would or might involve the contravention
of the laws of any terntory or that for any other reason the offer shouid not be
made to them or in respect of such shares,

) the Board may determine that every duly effected election in respect of any
Ordinary Shares shall be binding on every successor in title to the holder thereof,

(g} the dmvdend (or that part of the dividend in respect of which a right of election has
been offered) shall not be payable on Ordinary Shares in respect of which an
election has been duly made ("the elected Ordinary Shares”) and instead additional
Ordinary Shares shall be allotted to the holders of the elected Ordinary Shares on
the basis of allotment determined as aforesaid For such purpose the Board may
capitalise, out of any amount for the time being standing to the credit of any
reserve or fund (including any share premium account or capital redemption
reserve) or of any of the profits which could otherwise have been applied In paying
dividends 1n cash as the Board may determine, a sum equal to the aggregate
nominal amount of the additional Ordinary Shares to be allotted on that basis and
apply 1t in paying up in full the appropriate number of new Ordinary Shares for
allotment and distribution to the holders of the elected Ordinary Shares on that
basis A Board resolution capitahising any part of such reserve or fund or profits
shall have the same effect as If such capitaisation had been declared by ordinary
resolution of the Company n accordance with Article 147 and n relation to any
such capitahisation the Board may exercise all the powers conferred on them by
Article 147 without need of such ordinary resolution,
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(h)  the additional Ordmary Shares so allotted shall rank parr passu in all respects with
each other and with the fuily paid Ordinary Shares in issue on the record date for
the dividend in respect of which the nght of election has been offered, except that
they wili not rank for any dividend or other distribution or other entitlement which
has been declared, paid or made by reference to such record date, and

() the Board may terminate, suspend or amend any offer of the nght to elect to
receive Ordinary Shares in lhieu of any cash dividend at any time

146  Reserves

The Board may, before recommending any dividend (whether preferential or otherwise),
carry to reserve out of the profits of the Company such sums as it thinks fit All sums
standing to reserve may be applied from time to time, at the discretion of the Board, for
any other purpose to which the profits of the Company may properly be apphed, and
pending such application may, at the like discretion, either be employed in the business of
the Company or be mvested in such investments as the Board thinks fit The Board may
divide the reserve into such special funds as it thinks fit, and may consohdate into one
fund any special funds or any parts of any special funds into which the reserve may have
been divided as 1t thinks fit Any sum which the Board may carry to reserve out of the
unrealised profits of the Company shall not be mixed with any reserve to which profits
available for distribution have been carried The Board may also, without placing the same
to reserve, carry forward any profits which It may think prudent not to distnbute

147 o ali erve
The Board may, with the authority 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 available for distribution) or any sum standing to the credit of any reserve or
fund of the Company which is available for distnbution or standing to the credit of
share premium account or capital redemption reserve or other undistributable
reserve

(b)  appropriate the sum resolved to be capitalised to the holders of Qrdinary Shares in
proportion to the nominal amounts of the shares (whether or not fully paid) held by
them respectively which would entitle them to participate in a distribution of that
sum - the shares were fufly paid and the sum were then distributable and were
distributed by way of dividend and apply such sum on thewr behalf either n 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 new shares or debentures of the
Company of a nominal amount equal to that sum, and allot the shares or
debentures credited as fully paid to those holders of Ordinary Shares or as they
may direct, tn those proportions, or partly in one way and partly in the other,
provided that: :

(1} the share premium account, the capital redemption reserve, any other
undistributable reserve and any profits which are not available for
distribution may, for the purposes of this Article, only be apphed in paying
up new shares to be aliotted to holders of Ordinary Shares credited as fully
pad, and

(u) i a case where any sum 1s apphed i paying amounts for the time being
unpaid on any shares of the Company or in paying up n full debentures of
the Company, the amount of the net assets of the Company at that time i1s
not tess than the aggregate of the called up share capital of the Company
and_its undistributable reserves as shown In the latest audited accounts of
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149

150

i51

the Company or such other accounts as may be relevant and would not be
reduced below that aggregate by the payment thereof,

(c) 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,

(d) make such provision by the issue of fracttonal cerbificates (or by 1gnoring fractions
or by accruing the benefit thereof to the Company rather than to the holders of
Ordinary Shares concerned) or by payment in cash or otherwise as it thinks fit in
the case of shares or debentures becoming distributable in fractions,

(e) authorise any person to enter on behalf of all the holders of Ordinary Shares
concerned Into an agreement with the Company providing for either

(1) the allotment ta them respectively, credited as fully paid up, of any shares
or debentures to which they may be entitled on such capitalisation, or

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

(any agreement made under such authority being effective and binding on all such
holders), and

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

Record dates

Notwithstanding any other provision of these Articles, but without prejudice to the nghts
attached to any shares the Company or the Board may fix any date as the record date for
any dividend, distribution, allotment or 1ssue Such record date may be on or at any time
before any date on which such dividend, distribution, allotment or issue I1s paid or made
and on or at any time before or after any date on which such dividend, distribution,

allotment or 1ssue 1s declared

ACCOUNTS

Accoupting records

The Board shall cause accounting records to be kept in accordance with the provisions of
the Statutes

nspec (4] oras

No member (other than a Director) shall have any right to inspect any accounting record
or other document of the Company unless he 1s authorised to do so by statute, by order of
the court, by the Board or by ordinary resolution of the Company

Agcounts to be sent to members

Except as provided n Article 152, a printed copy of the Directors’ and Auditors’ reports
accompantied by printed copies of the annual accounts shall, not less than 21 clear days
before the annual general meeting before which they are to be land, be delivered or sent
by post to every member and holder of debentures of the Company and to the Auditors
and to every other person who s entitied to receive notice of general meetings However,
this Article shall not require a copy of those documents to be sent to any person who
under the provisions of these Articles 1s not entitled to receive notices from the Company
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or of whose address the Company 1s unaware or to any holder of debentures of whose
address the Company 1s unawate or to more than one of the joint holders of any shares or
debentures If all or any of the shares in or debentures of the Company are histed or dealt
in on any stock exchange, there shall at the same time be forwarded to the secretary of
that stock exchange such number of copies of each of those documents as the regulations
of that stock exchange may require

i52 ma inancial statements

The Company may, In accordance with the provisions of the Statutes send a summary
financial statement to any member instead of or in addition fo the documents referred to
in Article 151 Where it does so, the statement shatl be delivered or sent by post to the
member not less than 21 clear days before the annual general meeting before which those
documents are to be laid

NOTICES
153  Notices to be in writing

Any notice to be given to or by any person pursuant to these Artllcies shall be in writing,
except that a notice convening a Board meeting need not be in writing

154 i otlce o

154 1 The Company may give any notice, information or document (including a share certificate)
to @ member, either personally or by sending, supplying, dekvery or providing it to any
member 1n accordance with the 2006 Act, subject to these Articles. The Company may at
any time and 1n its sole discretion choose to give, send, supply, deliver or provide any
notice, document or information in hard copy form alone to some or ali members

154 2 In the case of a member registered on an overseas branch register any such notice or
document may be sent, supplied, delivered or provided either 1n the United Kingdom or in
the territory in which such branch register is mamtained

154 3 1In the case of joint holders of a share, all notices, infermation or documents shall be given
to the joint holder whose name stands first in the Register in respect of the joint holding
Notice so given shall be sufficient notice to alf the joint holders

Anything to be agreed or speaified by joint holders of a share may be agreed or specified
by any of the joint holders (and any such agreement or specification shall be deemed for
all purposes to be agreed or specified by all the joint holders) unless the Directors require
it to be agreed or specified by all the joint holders or by the joint holder first named in the
Register in respect of the share

154 4 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, information or other documents may
be qiven to him ‘he shall be entitied to have notices given to hum at that address, but
otherwise no such member shall be entitted to receive any notice or document from the

Company.

154 5 If on three consecutive occasions notices, information or other documents have been
sent, supplied, delivered or provided (whether through the post or in electronic form) to
any member in accordance with the 2006 Act, but have been returned undehvered (in the
case of an item sent or supplied in electronic form, it will be treated as undelivered if the
Company recewves notification that it was not delivered to the address to which it was
sent), such member shall not thereafter be entitled to receive notices or other documents
or information from the Company untit he shall have communicated with the Company
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and supplied in wnting a new registered address or address within the United Kingdom or
an address for the purpose of sending or recewving notices, information or other
documents by electronic means, for the service of notices

155 otice in of death ruptcy o disorder

The Company may give notice to the person entitled to a share in conseguence of the
death or bankruptcy of a member or otherwise by operation of law, by sending or
delivering 1t In any manner authonsed by these Articles for the gwving 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 Iike
description, at the address (if any) within the United Kingdom supphed for the purpose or
an address supphed for the purpose of recewing notices, information or other
documentation in electronic form by the person claiming to be so entitled Until such an
address has been so0 supplied, a notice may be given In any manner in which 1t might
have been given If the death or bankruptcy or operation of law had not occurred

156 Evidence of service

i56 1 Any member present, in person or by proxy, at any meeting of the Company or of the
holders of any class of shares of the Company shall be deemed to have received due
notice of such meeting, and, where requisite, of the purposes for which such meeting was
called

156 2 Any notice, information, certficate or other document, addressed to a member at his
registered address or address for service in the United Kingdom shall, «f sent by 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 mail 1s employed, on the second day after the day when it
was put In the post) In proving such service or delivery it shall be sufficient to prove that
the envelope containing the notice or document was properly addressed and put into the
post as a prepaid letter Any notice, information, certificate or other document not sent
by post but delivered or left at a registered address or address for service In the Umted
Kingdom shall be deemed to have been served or defivered on the day on which it was so

delivered or left .

156 3 Where a notice or other document or information ts given, sent, supplted, delivered or
provided by the Company by electronic means, service of the notice or other document or
information shall be deemed to be effected by sending It by electronic means to an
address for the time being notified by the person giving the notice or other document or
information or as otherwise permitted by the Statutes for that purpose, and to have been
effected at the latest at the expiration of 24 hours from when it was sent (even if the
Company subsequently sends a hard copy of such notice, document or information by
post) In proving such service by electronic means, it shall be sufficient to prove that the
notice or other document or information was properly addressed subject to the provisions
of section 1147(4) of the 2006 Act as to deemed delvery of documents or information by
means of a website

157' otice binding on transferee

Every person who, by operation of law, transfer or by any other means becomes entitled
to a share shall be bound by any notice In respect of that share (other than a notice given
by the Company under section 793 of the 2006 Act) which, before his name I1s entered in
the Register, has been duly given to a person from whom he derives his title
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158 Natice by advertisement

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

1589, s on o 1 serv

If at any time by reason of the suspension, interruption or curtailment of postal services
in or any part of the United Kingdom or for services for delivery by electronic means (or
the threat thereof) the Company 15 or would be unable in the opinion of the Directors
effectively to convene a general meeting by notices sent through the post {or by
notification by post as to the availability of the notice of meeting on a website) or (in the
case of those members in respect of whom an address has for the time being been
notified to the Company, 1n 8 manner specified by the Board for the purpose of giving
notices by electronic means) by electronic means, the Directors may decide that the only
persons to whom notice of the affected general meeting must be sent are

(a) the Directors,
{b) the Company's auditors,

(c) those Members to whom notice to convene the general meeting can validly be sent
by electronic means, and

(d) those Members to whom notice to convene the general meeting can validiy be sent
by means of a website and to whom notification as to the avalability of the notice of
meebing on a website can validly be sent by electronic means

In any such case the Company shall

(e) send confirmatory copies of the notice {or a confirmatory notification as to the
availability of the notice on the Company's website in the case of those Members to whom
notice to convene the general meeting can validly be sent by means of a website but to
whom notification as of the availability of the Notice of Meeting on a website cannot
validly be sent by electronic means) by post or {(as the case may be) by electronic means
if, at least seven days prior to the date of the general meeting, the posting of notices to
addresses throughout the Umted Kingdom or (as the case may be) the sending of notices
by electronic means again becomes, in the opinion of the Directors, practicable,

{H advertise the Notice of Meeting in at least one national newspaper, and

(g) make the Notice of Meeting available on its website from the day the notice was
sent until the conclusion of the Meeting or any adjournment thereof

WINDING-UP

160 Division of assets

If the Company 15 wound up the iquidator may, with the sanction of a special resolution
of the Company and any other sanction required by law, divide among the members mn
specie the whole or any part of the assets of the Company and may, for that purpose,
valye any assets and determine how the diviston shail be carried out as between the
members or different classes of members Any such division may be otherwise than in
accordance with the existing rights of the members, but if any division 1s resolved
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otherwise than in accordance with such nghts, the members shall have the same right of
dissent and consequential nghts as If such resolution were a special resolution passed
pursuant to section 110 of the Insolvency Act 1986 The liquidator may, with the like
sanction, vest the whole or any part of the assets in trustees on such trusts for the benefit
of the members as he with the like sanction shall determine, but no member shall be
compelled to accept any assets on which there is a liability -

161 ransfer or s er on 110 Ins 86

A special resolution sanctioning a transfer or sale to another company duly passed
pursuant to section 110 of the Insolvency Act 1986 may i the ke manner authorise the
distibution of any shares or other consideration receivable by the liquidator among the
members otherwise than in accordance with thewr existing rights, and any such
determination shail be binding on all the members, subject to the right of dissent and
consequential nghts conferred by the said section

INDEMNITY

162 Indemnity of officers

Subject to the prowisions of the Statutes (but so that this Article does not extend to any
matter insofar as it would cause this Article or any part of it to be void under the Statutes)
but without prejudice to any indemnity to which the person concerned may otherwise be
entitled, every person who 1s or was at any time a director or other officer of the
Company or any Group Company, excluding the Auditors may be indemnified out of the
assets of the Company agasst all costs, charges, expenses, losses or habilities (together
"Liabilities"} which he may sustain or-incur in or about the actual or purported execution
and/or discharge of his duties (including those in relation to any Group Company or any
company that 1s a trustee of an occupational pension scheme (as defined 1n section
235(6) of the 2006 Act) and/or the actual or purported exercise of his powers or
discretions and/or otherwise in relation thereto or n connection therewith, including
{without prejudice to the generality of the foregoing) any Liabilities suffered or incurred by
him n disputing, defending, investigating or providing evidence tn connection with any

~ actual or threatened or alleged claims, demands, investigations, or proceedings, whether
avil, cniminal, or regutatory or in connection with any application under section 661 {3} or
(4) or section 1157 of the 2006 Act

163 Funding of expenditure (n defending proceedings

The Company may also, subject to the prowvisions of the Statutes, prowvide funds to any
Director or other officer (excluding the Auditors) to meet, or do anything to enable a
Director or other officer to avoid incurring, expenditure to the extent perrmitted by the
Statutes

164 Power to insure

Subject to the provisions of the Statutes, the Board may purchase and maintain insurance
at the expense of the Company for the benefit of any person who ts or was at any time a
Director or other officer or employee of the Company or of any other company which 1s a
subsichary or subsidiary undertaking of the Company or in which the Company has an
interest whether direct or indirect or who 1s or was at any time a trustee of any pension
fund or employee benefits trust in which any employee of the Company or of any such
other company or subsidiary undertaking 15 or has been interested indemnufying such
person agawmst any hability which may attach to him or loss or expenditure which he may
incur 1n relation to anything done or alleged to have been done or omitted to be done as a
Director, officer, employee or trustee

165  Limited hability
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The hability of the members s limited to the amount, if any, unpaid on the shares i the
Company respectively held by them

ELECTRONIC COMMUNICATION

166 ect 0 ication
Notwithstanding anything in these Articles to the contrary

1661 Any document or information to be given, sent, supplied, delivered or provided to any
person by the Company, whether pursuant to these Articles, the Statutes or otherwise, s
also to be treated as given, sent, supplied, delivered or provided where it s made
available on a website, or 1s sent in electronic form, in the manner provided by the 2006
Act for the purposes of the 2006 Act (subject to the provisions of these Articles)

For the purposes of paragraph 10(2)(b) of schedule 5 to the 2006 Act, the Company may
give, send, supply, deliver or provide documents or information to members by making
them available on a website

For the purposes of paragraph 6 1 8R(1} of the Disclosure and Transparency Rules, the
Company may use electromic means (as defined therein) to convey information or
documents to members

166 2 The Board may from time to ttme make such arrangements or regulations (if any) as they
may from time to time in ther absolute discretion think fit in relation to the giving of
notices or other documents or information by electronic means by or to the Company and
otherwise for the purpose of implementing and/or supplementing the provisions of these
Articles and the Statutes in relation to electronic means, and such arrangements and
regulations (as the case may be) shall have the same effect as if set out in this Article
Save as the Board otherwise determines, no electronic communication to the Company
shall be effective unless made in accordance with such arrangements or regulations
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