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GEORGIA HEALTHCARE GROUP PLC
Registered Number: 9752452
(the "Company")

Minutes of a general meeting of the Company held on 6 November 2015 at the offices of Baker &
McKenzie being 100 New Bridge Street, London, EC4V 6JA commencing at 6 30pm (the "Meeting"}

In Attendance. Kate Rea

Present Irakh Gilaun (Chairman) II ll“lullllm mlm |l||l|'|l||[lnl III
*AGKSXVLV*
AQ9 #

SATURDAY

14/11/2015
COMPANIES HOUSE

Chairman and quorum
Trakli Gilaun representing JSC BGEO Investments (the "Sole Shareholder"™) took the chair

The Chairman declared that in accordance with the provistons of s318(1) of the Compantes Act 2006
("CA 2006"), the sole member of the Company being present, a quorum was therefore present and so
called the Meeting to order,

Prelimimary

The consent to the Meeting being convened and held at short notice was tabled

Notice

[t was agreed that the notice dated 6 November 2015 convening the Meeting should be taken as read

Resolutions

The following resolutions were unanimously passed as Special Resolutions in the case of the
resolutions numbered 1, 3, 4, 6 to 8, and as Ordinary Resolutions in the case of all other 1esolutions

put to the Meeting, bemg the resolutions numbered 2, 5 and 9

1 THAT subject to the ordnary shaies in the capital of the Company (the "Shares") being
admitted to the premium histing segment of the Official List of the Financial Conduct
Authority and to being admitted to trading on the London Stock Exchange plc's main market
for listed securities (" Admuission™), the articles of association appended hereto be adopted as
the articles of association of the Company 1n substitution for, and to the exclusion of the

existing articles of association

2 THAT in addttion to the authorittes set out tn Resolution 5 below, the Duectors be generally
and unconditionally authorised for the purpose of section 551 of the Companies Act 2006
("CA 2006") to exercise all powers of the Company to allot new shares 1n the Company up to
a maximuim aggregate nommnal amount of £3,868,182 1n connection with Admssion, such
authority to expire on 31 December 2015 unless renewed, varied or revoked by the Company

prior to such date
3 THAT prior to Admission the Directors be empowered pursuant to section 570 of CA 2006 to
allot equity securities (within the meaning of section 560(1) of CA 2006) for cash pursuant to

the authonty conferred by Resolution 2 above as if section 561 of CA 2006 did not apply to
the allotment, such power to expire on 31 December 2015 uniess renewed, varied or revoked

by the Company priot to such date,
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THAT following Admission, the capital of the Company be reduced by.

{(a) reducing the paid-up share capital by reducing to £0 01 the nomtnal value of the
Shares (n 1ssue at 6,00 pm on the day before the date on which the High Court of
Justice of England and Wales shall confirm the reduction of capital provided for by
this Resolution (the "Relevant Time"), and

(b) cancelling the amount of the share premium account (if any) of the Company n
existence at the Relevant Time,

(the "Reduction of Capital")

THAT following Admission and in addition to the authorities set out in Resolution 2 above,
the Directors be and are generally and unconditionally authorised for the purpose of s551 CA
2006 to exercise all the powers of the Company to allot shares 1n the Company or to grant
rights to subscribe for or to convert any security tnto new shares in the Company ("Rights").

(a) up to a maximum aggregate nominal amount of £4,389,394 before the Reduction of
Capital has become effective and £438,939 thereafter, and

(b) in addstion to the amount referred to in paragraph (a) above, up to an agpregate
nominal amount of £4,389,394 before the Reduction of Capital has become effective
and £438,939 thereafter n relation to an allotment of equity securities (within the
meaning of s560(1) CA 2006) in connection with a Rights Issue,

for a period expuing at the conclusion of the Company's annual general meeting 1n 2016, save
that the Company may before the expiry of this authority make an offer or agreement which
would or might require shares to be allotted or Rights to be granted after such expiry and the
Directors may allot shares or grant Rights in pursuance of such offer or agreement as if the
authonty conferred by this Resolution had not expired.

For the purpose of this Resolution, a "Rights Issue" means an offer to (1) holders of Shares
made in proportion (as nearly as practicable) to their respective existing holdings of such
ordinary shares, and (i) holders of other equity securities of any class 1f this is required by the
rights attaching to those securities or, 1f the Directors consider it necessary, as permitted by
the rights attaching to those securities, to subscribe for further equity securities by means of
the 1ssue of a renounceable letter (or other negotiable document) which may be traded for a
pertod before payment for the securities 1s due, but subject to the Directors having a right to
make such exclusions or other arrangements as they consider necessary o1 expedient to deal
with treasury shares, fractional entitlements, record dates, legal, regulatory or practical
problems arising in, or under the laws of, any territory or any other matter

THAT following Admission the Directors be empowered pursuant to section 570 of CA 2006
to allot equity securnities (within the meaning of section 560(1) of CA 2006) for cash-

{a) pursuant to the authority conferred by paragraph (a) of Resolution 5 above as if
section 561 of CA 2006 did not apply to the allotment, piovided that the power
conferred by this Resolution is limited to,

(v an allotment of equity secunties in connection with a pre-emptive offer; or

(n) an allotment of equity securities otherwise than in connection with a pre-
emptive offer up to a nominal amount not exceeding 1n aggregate
£658,409 10 before the Reduction of Capttal has become effective and
£65,840 21 theseafter, and
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b)) pursuant to the authority conferred by paragraph (b) of Resolution 5 above as if
section 561 of CA 2006 did not apply to the allotment provided that the power
conferred by this Resolution is imited to an atlotment of equity securities in
connection with a rnights tssue,

such power to expire at the conclusion of our annual general meeting in 2016, save that we
may before the expiry of this authority make an offer or agreement which would or might
require shares to be allotted after such expiry and the Dnectors may allot shares in pursuance
of such offer or agreement as if the authorty conferred by this Resolution had not expired

For the purposes of this Resolution-
"rights issue" has the same meaning as set out above in paragraph (b) of Resolution 5 above;

"pre-emptive offer" means an offer of securities, open for acceptance for a period fixed by
the Directors, to (1) holders of Shares made in proportion (as nearly as practicable) to their
respective existing holdings of Shares and (11) holders of other equity secunties of any class if
this 1s required by the rights attaching to these securities or, 1f the Directors consider 1t
necessary, as permitted by the rights attaching to those securities, but subject to the Directors
having a right to make such exclusions or other arrangements as they consider necessary or
expedient to deal with treasury shares, fractional entitlements, record dates, legal, regulatory
or practical problems arising in, or under the laws of, any territory or any other matter; and

references to the allotment of equity securities shall include a sale of treasury shares

THAT following Admission, the Company be and is hereby unconditionally and generally
authorised for the purpose of s701 CA 2006 to make market purchases (as defined m s693 CA
2006) of ordinary shares in the capital of the Company, provided that

{(a) the maximum number of ordmary shares authorised to be purchased may not be more
than the number equa! to 10 per cent of the Shares in 1ssue immediately followmg
Admission,

(b) the mimimum price which may be paid for an ordinary share 15 £0 10 before the
reduction of capital and £0.01 thereafier, being an amount equal to 1ts nomnal value,
and

{c) the maximum price which may be paid for each ordinary shares purchased under this
authority shall be the higher of

(D an amount equal to five per cent above the average market value of an
ordnary share for the five business days immedately preceding the day on
which that share 1s contracted to be purchased, and

(11} an amount equal to the higher of the price of the last independent trade and
the highest current independent bid on the hading venue where the purchase
1s carried out, in each case exclusive of expenses,

such power to apply unt1] the conclusion of the Company's annual general meeting in 2016
but, m each case, so that the Company may enter into a contract to purchase shares which wil
or may be completed o1 executed wholly or partly after the power ends and we may purchase
shares pursuant to any such contract as 1f the power had not ended

THAT subject to the passing of Resolution 1 above and to Admission, the Company be
authorsed n accordance with the articles of association to call general meetings other than an
annnal general meeting on 14 clear days’ notice; and
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9. THAT the Company and all of its subsidiaries are authorised to make political donations in
accordance with section 366 CA 2006

Close of Meeting

There being no further business, the Chairman declared the Meeting closed

o
Qemmﬁ%
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PRELIMINARY
ARTICLES OF ASSOCIATION

These Articles constitute the articles of association of the Company No regulations
contained m any statute or subordinate legislation, including the regulations contained in
Schedule 3 to The Companies (Model Articles) Regutations 2008, apply to the Company

INTERPRETATION

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

"Acts" means CA 2006 and every other enactment from tume to time in force concerning
companies (including any orders, regulations or other subordinate legislation made under CA
2006 or any such other enactment), so far as they apply to or affect the Company,

"Articles” means the atticles of association of the Company as altered from time to time,

"anditors" means the auditors from time to time of the Company or, in the case of jomnt
auditors, any one of them,

"board” means the board of directors from time to time of the Company or the duectors
present at a duly convened meeting of the directors at which a quorum is present,

"business day" means a day (excluding Saturday) on which banks generally are open m the
City of London for the transaction of normal banking business;

"CA 2006" means the Companies Act 2006,
"certificated” in relation to a share means a share which 1s not in uncertificated form,

“clear days" m 1elation to a period of notice means that petiod excluding the day when the
notice 1s given ot deemed to be given and the day for which 1t 1s given or on which it 1s to
take effect,

"Company" means Geotgia Healthcare Group plc,

"company" mncludes any body coiporate (not being a corporation sole) o1 association of
persons, whether o1 not a company within the meaning of the Acts,

"director" means a ditector of the Company,

"electronic address” means any number o1 addiess used for the puiposes of sending or
recerving notices, documents ot information by electronic means,

“electronic form" has the same meaning as in section 1168 of CA 2006,
"electronic means" has the same meaning as in section 1168 of CA 2006,

"entitled by transmission" means, in relation to a share, entitled as a consequence of the
death or bankruptcy of a member, or as a result of another event giving rise to a transmission
of entitlement by operation of law,

"FCA" means the Financial Conduct Authority acting in its capacity as the competent
authority for the purposes of Part V1 of the Financial Services and Markets Act 2000,
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"hard copy form" and "hard copy" have the saime meanings as in section 1168 of CA 2006,

"holder” 1n relation to shares means the member whose name 1s entered in the register as the
holder of the shares;

"Listing Rules" means the listing rules made by the FCA pursuant to the Financial Services
and Markets Act 2000,

"London Stock Exchange" means London Stock Exchange ple;
"member" means a member of the Company,

"office " means the 1egisteted office of the Company,
“"paid”, "paid up" and "paid-up” mean paid o1 credited as paid,

"recognised financial nstitution" means a recognised clearing house acting in relation to a
1ecognised mvestment exchange or a nominee of a recogmsed clearing house acting i that
way o1 of a nommee of a 1ecognised mvestment exchange which is designated for the
putposes of section 778(2) of CA 2006,

“register" means the register of members of the Company kept pursuant to section 113 of CA
2006 or the issuet 1egister of members and Opetator 1egister of members matntained puisuant
to Regulation 20 of the Uncertificated Securities Regulations and, where the context requires,
any register maintained by the Company or the Operator of persons holding any renounceable
right of allotment of a share and cognate expressions shall be construed accordingly,

"seal” means the common seal of the Company and includes any official seal kept by the
Company by virtue of sections 49 ot 50 of CA 2006,

"secretary" means the secretary of the Company or any other person appointed by the bowd
to perform the duties of the secretary of the Company, including a joint, assistant o1 deputy
secretary,

"uncertificated proxy instruction" means a properly authenticated dematenialised
instiuction and/or other nstruction or notification sent by means of a televant system and
recetved by such participant in that system acting on behalf of the Company as the board may
piescribe, i such form and subject to such terms and conditions as may from time to tune be
prescribed by the board (subject always to the facilities and requirements of the relevant
system concerned},

"Uncertificated Securities Regulations” means the Uncertificated Securities Regulations
2001; and

"uncertificated” means, in relation to a share, a share title to which 1s recorded 10 the register
as bemng held in uncertificated form and title to which, by virtue of the Uncentificated
Secunitics Regulations, may be transfeired by means of a 1elevant system

The expresstons "issuer register of members", "Operator”, "Operator-instruction”,
"Qperator register of members", "participating issuer", "participating security" and
"relevant system" mean the same as m the Uncertificated Secuiities Regulations

All references n the Articles to the giving of instiuctions by means of a relevant system shall
be deemed to relate to a properly authenticated demateriahised instruction given in accordance
with the Uncertificated Secuuties Regulations The giving of such instiuctions shall be
subject to’
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(a) the facilities and requuements of the relevant system,
{b) the Uncertificated Securities Regulations, and

(c) the extent to which such instructions are permitted by or practicable under the rules
and practices fiom time to time of the Opeiator of the relevant system

Where an ordinary resolution of the Company is expressed to be required for any purpose, &
special resolution is also effective for that purpose

Refeiences to a "meeting” shall not be taken as requiring more than one person to be present
if any quorum requirement can be satisfied by one person

References to a "debenture” include debentuie stock,

The word "directors” in the context of the exercise of any power contammed n the Articles
includes any committee consisting of one or more dircctors, any director holding executive
office and any local or divisional board, manager or agent of the Company to which or, as the
case may be, to whom the power i question has been delegated

Powers of delegation shall not be 1estuctively constiued but the widest interpretation shall be
given to them

No powe: of delegation shall be linited by the existence or, except where expressly provided
by the terms of delegation, the exercise of that or any other power of delegation

Except where expiessly piovided by the tetms of delegation, the delegation of a power shall
not exclude the concuirent exercise of that power by any other body or person who 1s for the
time bewng authorised to exercise 1t under the Articles or under another delegation of the
power,

Save as aforesaid and unless the context otherwise 1equires, words or expressions contained
in the Articles shall bear the same meaning as in the Acts but excluding any statutory
modification thereof not in force when the Articles become binding on the Company

References to a document being executed include references to its being executed under hand
or under seal or by any other method

Unless the context otherwise requires, any reference to "writing" or "written" shall include
any method of reproducing words ot text n a legible and non-transitory form and documents
o1 nformation sent or supplied n electronic form or made available on a website aie in
"writing" for the purposes of the Articles

Save where specifically required or indicated otherwise words importing one gender shall be
treated as importing any gender, words importing individuals shall be tieated as importing
corporations and vice versa, words importing the singular shall be tieated as importing the
plural and vice versa, and words importimg the whole shall be tieated as including a reference
to any part thereof

Article headings are inserted for ease of reference only and shall not affect construction

References to any statutory provision or statute include any modification or re-enactment
thereof for the time being m force and all orders, tegulations or other subordinate legislation
made theieunder This Article does not affect the 1nterpretation of Article 2 11
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7.

LIABILITY OF MEMBERS

The hability of the members is imited to the amount, 1f any, unpaid on the shares in the
Company held by them

SHARES
ALLOTMENT

Subject to the provisions of the Acts and any relevant authority given by the Company in
general meeting, the board (or a designated sub commuittee) may exercise any power of the
Company to allot shares of the Company, or to grant rights to subscribe for ot to convert any
security into shares of the Company, to such persons, at such times and on such terms as the
board may decide.

The board may at any time afte: the allotment of a share but before a person has been entered
in the register as the holde: of the share recognise a renunciation of the share by the allottee m
favour of another person and may grant to an allottee a right to effect a 1enunciation on such
tetms and conditions as the board thinks fit

POWER TO ATTACH RIGHTS

Subject to the provisions of the Acts and to any rights attached to any existing shates, any
share may be allotted ot 1ssued with, or have attached to 1t, such rights ot restiictions as the
Company may by ordnary 1esolution deteimine, ol, subject to and m default of such
determination, as the boaid may determine

REDEEMABLE SHARES

Subject to the provisions of the Acts and to any rights attached to any existing shates, shares
may be 1ssued which are 1o be redeemed or are liable to be tedeemed at the option of the
Company or the holder, and the board may deteimine the teims, conditions and manner of
redemption of any shares so issued

COMMISSION AND BROKERAGE

The Company may exercise all the powers conferred or permitted by the provisions of the
Acts of paying commission o1 biokerage Subject to the provisions of the Acts, any such
commuission o1 brokerage may be satisfied by the payment of cash or by the allotment of fully
or partly paid shaies o1 by the grant of an option to call for such an allotment or by any
combination of such methods as the board thinks fit

TRUSTS NOT RECOGNISED

Except as ordered by a court of competent junisdiction or as required by law, no person shall
be recogmsed by the Company as holding any share on trust and (except as otherwise
provided by the Articles or by law) the Company shall not be bound by or 1ecognise any
interest 1n any shaie except an absolute right 1n the holder to the whole of the shate

SHARE WARRANTS

Subject to the provisions of the Acts and the Articles, the Company may issue a share watrant
with respect to any fully paid share

Every share wanant shall be issued undet the seal, or in such other manner as the board may
authorise, and shall state that the beaier 15 entitled to the shares to which it telates and may
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provide by coupons or otherwise for the payment of future dividends or other moneys on the
shares included in 1t,

A share ncluded 1n a share watrant may be hansferred by the delivery of the share wairant
without any written transfer and without registration and none of the other provisions of the
Articles relating to the transfer of shates shall apply to any such transfer

The board may determine and from time to time may vary the conditions upon which a new
share warrant or coupon may be issued in the place of one defaced, worn out, lost o
destroyed, but a new share warrant o coupon shall only be 1ssued to replace one that s
alleged to have been lost or destroyed if the board 15 satisfied beyond reasonable doubt that
the oniginal share wartant or coupon has been destroyed

The board may also determine and from time to time may vary the conditions upon which
share warrants shall be issued and, in particular, all or any of the conditions upon which

{a) the bearer of a share warrant shall be entitled to obtain payment of a dividend oi othe:
moneys payable in 1espect of the shares included m it,

(b) the beater of a share warrant shall be entitled to attend and vote at any genetal
meeting of the Company, and

{c) a share warrant may be surrendered for cancellation and the name of the beater
entered as a membei 1n the register in respect of the shares included in the warrant

The bearer of a shate warrant shall be subject to the conditions for the time being n force in
relation to shate warrants, whether made before or after the issue of the share warrant, and,
subject to such conditions and to the Acts, the bearer shall be deemed to be a member of the
Company and shall be entitled to the same rights as 1f his name were entered in the register as
the holder of the shates included 1n the share warrant

The Company shall not be bound to recognmise {even when having notice of 1t) any mterest in
o1 in respect of any share represented by a share warrant, other than the bearer's absolute right
to the wanant

The Company shall not be responsible for any loss or damage suffered by any person by
1eason of the Company enteuing in the tegister, upon the surrender of a shaie wanant, the
name of any person who is not the tiue and lawful owner of that wanant

UNCERTIFICATED SHARES

Subject to the provisions of the Acts and to the Uncertificated Secunties Regulations and the
facilities and requirements of the relevant system concerned, the board has the power to
resolve that a class of shares shall become a participating security and/or that a class of shaies
shall cease to be a participating security

Uncertificated shares of a class are not to be regarded as forming a separate class from
certificated shares of that class

A member may, 1n accordance with the Uncertificated Secutities Regulations, change a share
of a class which 1s a participating secunity from a certificated shaie to an uncertificated shaie
and from an uncertificated share to a certificated share

The Company may give notice to a member tequiring the member to change uncertificated
shares to certificated shares by the time stated in the notice The notice may also state that the
member may not change certificated shares to uncertificated shares If the member does not

6840577-vS5\LONDMS 5




105

106

107

10.8

11.

111

112

113

114

comply with the notice, the boaid may authorise a person to change the uncertificated shaies
to certificated shares in the name and on behalf of the member

While a class of shares 1s a participating secuiity, the Articles only apply to an uncertificated
share of that class to the extent that they are consistent with

(a) the holding of shares of that class in uncerbficated form,
(b) the transfer of title to shares of that class by means of a relevant system, and
(<) the Uncertificated Securities Regulations

Notwithstanding any ptovisions of these Articles, the duectors shall have power to implement
any arrangements they may, 1 their absolute discietion, think fit in telation to the evidencing
of title to and tiansfer of an uncertificated share (subject always to the Uncertificated
Secunties Regulations and the facilities and requirements of the 1elevant system concerned)

The Company shall entet on the tegister how many shates are held by each member i
uncertificated form and m certificated form and shall maintain the register in each case as
required by the Uncertificated Securities Regulations and the relevant system concerned
Unless the duectors otherwise determine, holdings of the same holder or jomnt holders tn
certificated form and uncertiticated form shall be treated as sepatate holdings

The Company shali be entitled to assume that the entries on any tecord of seculities
mamtained by it in accordance with the Uncertificated Securities Regulations and regularly
reconciled with the televant Opetator register of members are a complete and accurate
reproduction of the particulars entered n the Operator register of members and shall
accordingly not be liable in respect of any act or thing done o1 omuitted to be done by or on
behalf of the Company 1n 1eliance upon such assumption, 1n particular, any provision of these
Articles which 1equires or envisages that action will be taken i reliance on nformation
contamed 10 the register shall be construed to permit that action to be taken in reliance on
information contained in any relevant record of securities {as so maintained and teconciled)

SHARE CERTIFICATES
RIGHT TO CERTIFICATE

A person (except a person to whom the Company 1s not requied by law to 1ssue a certificate)
whose name is entered in the register as a holder of a cettificated share 1s entitled, without
charge, to receive within two months of allotment o1 lodgement with the Company of a
transfer to him of those shares o1 within two months after the relevant Opetator instruction 1s
recerved by the Company (o1 within any other peiiod as the terms of 1ssue of the shares
piovide) one certificate for all the certificated shares of a class registered n his name or, m
the case of cettificated shares of mote than one class being registeied in his name, to a
separate ceitificate for each class of shares

Where a member transfers part of lis shares comprised in a certificate he 1s entitled, without
charge, to one ceitificate for the balance of ceitificated shares retained by hin

The Company 15 not bound to 1ssue mote than one certificate for certificated shares held
jointly by two or more persons and delivery of a certificate to one jont holder is sufficient
delivery to all joint holders

A certificate shall specify the number and class and the distinguishing numbers (1f any) of the
shares 1n respect of which 1t 1s 1ssued and the amount paid up on the shares It shall be issued
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12.

121

122

123

13.
131

132

14.
141

under a seal, which may be affixed to o1 pinted on 1t, or in such other manner as the board
may apptove, having regard to the terms of allotment or 1ssue of the shares

The 1ssued shares of a particular class which are fully paid up and rank part passu for all
purposes shall not bear a distingwishing numbet  All other shares shall bear a distinguishing
number

Every shate certificate sent m accordance with these Articles will be sent at the 11sk of the
member o1 other person entitled to the certsificate The Company will not be responsible for
any share certificate lost or delayed 1n the course of delhivery

REPLACEMENT CERTIFICATES

Where a imember holds two or more certificates for shares of one class, the board may at his
request, on surrender of the original certificates and without charge, cancel the certificates and
1ssue a single 1eplacement certificate for certificated shares of that class

At the request of a member, the board may cancel a certificate and 1ssue two or mote 1 its
place (1eptesenting certificated shares in such proportions as the member may specify), on
surtender of the original certificate and on payment of such reasonable sum as the board may
decide

Where a certificate 1s worn out ot defaced the board may require the certificate to be
delivered to it before 1ssuing a 1eplacement and cancelling the onginal, If a certificate is lost
or destroyed, the board may cancel 1t and issue a replacement certificate on such terms as to
provision of evidence and indemmity and to payment of any exceptional out-of-pocket
expenses incuired by the Company in the investigation of that evidence and the preparation of
that indemnity as the board may decide

LIEN
COMPANY'S LIEN ON SHARES NOT FULLY PAID

The Company has a first and paramount lien on all partly pa:d shares for an amount payable
in 1espect of the share, whether the due date for payment has arrived o1 not  The lien applies
to all dividends from time to time declared or other amounts payable in respect of the share
and 1o any share or security 1ssved 1 nght of it.

The board may either generally o1 1n a particular case declare a share to be wholly or partly
exempt from the provisions of this Article. Unless otherwise agreed with the transferee, the
registration of a transfer of a share operates as a waiver of the Company's hen (if any) on that
share

ENFORCEMENT OF LIEN BY SALE

For the purpose of enforcing the lien referred to in Article 13, the board may sell all or any of
the shares subject to the hen at such time or times and n such manner as it may decide
provided that

(a) the due date for payment of the relevant amounts has arrived, and

(b) the board has served a written notice on the member concerned {or on any person
who 1s entitled to the shares by transmussion or by operation of law) stating the
amounts due, demanding payment thereof and giving notice that if payment has not
been made within 14 clem days after the setvice of the notice that the Company
intends to sell the shares,

6840577-v5\LONDMS 7




142

is.

16.

17.

18.

19.

To give effect to a sale, the boaid may authorise a person to transfer the shates i the name
and on behalf of the holder (or any person who 1s entitled to the shates by transmission o1 by
operation of law), or to cause the transfer of such shares, to the purchaser or hus nominee The
pwchaser 1s not bound to see to the application of the purchase money and the title of the
transferee 1s not affected by an 1regularity tm or invalidity of the proceedings connected with
the sale

APPLICATION OF PROCEEDS OF SALE

The net proceeds of a sale effected under Article 14, after payment of the Company's costs of
the sale, shall be applied 1n ot towards satisfaction of the amount in respect of which the lien
exists The balance (if any) shalt (on surtender to the Company for cancellation of any
certificate for the shares sold, or the provision of an ndemmty as to any lost o1 destroyed
certificate requited by the board and subject to a Iike hien equivalent to the Company's hen
over the shares for any amounts not presently payable as existed on the shares before the sale)
be paid to the member (o1 any person entitled to the shares by transmission or by operation of
law} immediately before the sale

CALLS ON SHARES
CALLS

The board may make calls on members in respect of amounts unpaid on the shares held by
them respectively (whether in respect of the nominal value or a premium) and not, by the
terms of 1ssue thercof, made payable on a fixed date Each member shall (on 1eceving at least
14 cleat days' notice specifying when and where payment 1s to be made) pay to the Company,
at the time and place specified, the amount called as required by the notice. A call may be
made payable by nstalments and may, at any time before receipt by the Company of an
amount due, be tevoked or postponed in whole or 1o part as the board may decide A call s
deemed made at the tune when the resolution of the board authorising the call is passed A
person on whom a call i1s made remains liable to pay the amount called despite the subsequent
transfer of the shate in respect of which the call 1s made The joint holders of a share are
Jomtly and seveially liable to pay all calls in 1espect of that share

POWER TO DIFFERENTIATE

The board may make arrangements on the allotment or, subject to the terms of the atlotment,
on the 1ssue of shares for a diffetence between the allottees o1 holders 1 the amounts or times
of payment of a call on their shates o1 both

INTEREST ON CALLS

If a sum called 15 not paid on or before the date fixed for payment, the person from whom 1t s
payable shall pay interest on the unpaid amount from the day the unpaid amount s due until
the day 1t has been paid The inteiest 1ate may be fixed by the terms of allotment o1 1ssue of
the share or, 1f no rate 15 fixed, at such rate (not exceeding 15 per cent. per annum) as the
boatd may decide The board may waive payment of the interest in whole or m part

PAYMENT IN ADVANCE

The board may, 1f 1t thinks fit, recerve from a member all ot part of the amounts uncalled and
unpaid on shaies held by him A payment in advance of calls extinguishes to the extent of the
payment the liability of the member on the shares in respect of which it 1s made The
Company may pay interest on the amount paid in advance, or on so much of 1t as fiom time to
time exceeds the amount called on the shares in respect of which the payment in advance has
been made, at such rate (not exceeding 15 pei cent per annum) as the board may decide
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21,

22,

23,

24,
241

24.2

243

AMOUNTS DUE ON ALLOTMENT OR ISSUE TREATED AS CALLS

An amount (whether 1n respect of the nominal value or a premium) which by the terms of
issue of a share becomes payable on allotment or issue or on a fixed date shall be deemed to
be a call In case of non-payment, the provisions of the Articles as to payment of interest,
forfeiture or otherwise apply as 1f that amount has become payable by virtue of a call

FORFEITURE
NOTICE IF CALL NOT PAID

If 2 member fails to pay the whole of a call or an nstalment of a call by the date fixed for
payment, the board may serve notice on the member or on a person entitled automatically by
law to the share in respect of which the call was made demanding payment of the unpaid
amount, on a date not less than 14 clear days fiom the date of the notice, together with any
interest that may have accrued on 1t and all costs, charges and expenses mcuried by the
Company by reason of the non-payment The notice shall state

{a) the place wheie payment is to be made, and

(b) that 1f the notice 15 not comphied with the share m respect of which the call was made
will be Liable to be forfeited

FORFEITURE FOR NON-COMPLIANCE

If the notice referred 1o in Article 21 is not complied with, any share in 1espect of which 1t 15
given may, at any time before the payment required by the notice (including nterest, costs,
chaiges and expenses) has been made, be forfeited by a resolution of the board. All dividends
declared or other amounts due in respect of the forfeited share and not paid before the
forfeiture shall also be forfeited

NOTICE AFTER FORFEITURE

When a share has been forfeited, the Company shall scrve notice of the foifeiture on the
person who was before forfeiture the holder of the share or the person entitled by transmission
to the share An entry of the fact and date of forfeiture shall be made in the registet No
forfeiture shall be invalidated by any omission to give such notice or to make such entry in
the register

DISPOSAL OF FORFEITED SHARES

A forfeited share and all rights attaching to 1t shall become the property of the Company and
may be sold, re-atlotted or otherwise disposed of, either to the person who was before such
forfeiture the holder thereof ot to another person, on such terms and 1n such manner as the
board may decide The board may, if necessary, authorise a person to transfer a forfeited
shate to a new holder The Company may 1eceive the consideration (1f any) for the share on
its disposal and may 1egster or cause the registration of the transferee as the holder of the
share

I'he board may, befote a forfeited share has been sold, re-allotted or otherwise disposed of,
annul the forfeiture on such conditions as 1t thinks fit

A statutory declaration that the declarant 1s a director or the secretary and that a share has
been forfeted or sold to satisfy a lien of the Company on the date stated in the declaration ts
conclustve evidence of the facts stated in the declaration against all persons claiming to be
entitled to the share The declaration (subject if necessary to the tiansfer of the share)
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26.

27.

271

272

273

28,

281

282

constitutes good title to the share and the person to whom the shaie 1s sold, re-allotted or
disposed of is not bound to see to the application of the consideration (1f any) His title to the
share 15 not affected by an irregulanty m or invahdity of the proceedings connected with the
forfenure or disposal

ARREARS TO BE PAID NOTWITHSTANDING FORFEITURE

A person whose share has been forfeted ceases on forfeiture to be a member 1n respect
thereof and if that share s in certificated form, shall surrender to the Company for
cancellation any certificate for the forfeited share A person remams liable to pay all calls,
Interest, costs, charges and expenses owing in respect of such share at the time of forfeitute,
with nterest, from the tume of forfeiture until payment, at such ate as may be fixed by the
terms of allotment or issue of such share or, if no tate 1s fixed, at such rate (not exceeding 15
per cent per annum) as the board may decide The board may 1f 1t thinks fit enforce payment
without allowance for the value of such share at the time of forfeiture ot for any consideration
recetved on 1ts disposal,

SURRENDER

The board may accept the sutrender of a shaie hable to be forfeited and n that case 1efeiences
in the Articles to forfeiture include surrender

TRANSFER OF SHARLS
METHOD OF TRANSFER

A member may tansfer all or any of his certificated shares by instrument of transfer m
writing in any usual form or 1n any other form approved by the board, and the instrument
shall be executed by or on behalf of the transferor and (in the case of a transfer of a share
which 1s not fully paid) by or on behalf of the tansfetee

A member may transfer all or any of his uncertificated shaies in accordance with the
Uncertificated Secunities Regulations

Subject to the provisions of the Uncertificated Secunties Regulations, the transferor of a share
1s deemed to 1emain the holdet of the share until the name of the transferee is entered n the
register in respect of it

RIGHT TO REFUSE REGISTRATION

Subject to this Article and Article 64, shares of the Company are fiee from any testriction on
transfer In exceptional circumstances approved by the FCA, the board may refuse to register
a transfer of certificated shares provided that such iefusal would not distutb the market n
those shares, Subject to the requirements of the Listing Rules, the board may, mn its absolute
discretion, refuse to register the transfer of a certificated share which is not fully paid or the
transfer of a certificated share on which the Company has a lien

The board may also, in its absolute discretion, refuse to repister the transfer of a certificated
share or a renunciation of a renounceable letter of allotment unless all of the following
conditions are satisfied

(a) it 15 1n respect of only one class of shares,

(b) it 15 i favous of (as the case may be) a single transferee or renouncee or not more
than four joint transfeiees or renouncees;

(c) 1t 15 duly stamped (if requited), and

4
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284

285

28.6

287

29,

291

292

(d) it 1s delivered for registration to the office or such other place as the board may
decide, accompanied by the certificate for the shares to which it relates (except in the
case of a transfer by a recognised financial institution where a certificate has not been
1ssued, or 1 the case of a renunciation) and such other evidence as the board may
reasonably require to prove the title of the transferor or person renouncing and the
due execution by him of the transfer ot renunciation or, if the transfer ot 1enunctation
15 executed by some other person on his behalf, the authority of that person to do so

If the board refuses to register the transfer of a certificated shaie it shall, within two months
aftei the date on which the tiansfer was lodged with the Company, send notice of the refusal,
together with its reasons for the refusal, to the transferee An instrument of tiansfer which the
board 1efuses to register shall (except in the case of suspected fraud) be returned to the person
depositing 1t Subject to Article 140, the Company may retam all instruments of transfer
wlhich are 1egistered

In accordance with and subject to the provisions of the Uncertificated Securities Regulations,
the Operator of the relevant system shall register a transfer of title to any uncertificated shae
o any 1encunceable tight of allotment of a share which 1s a participating secunity held m
uncertificated form unless the Uncertificated Secunittes Regulations permit the Operator of
the relevant system to refuse to register such a transfer in certain circumstances 1 which case
the said Operator may refuse such registration

If the Operator of the relevant system refuses to tegister the transfer of an uncertificated share
or of any such uncertificated 1enounceable right of allotment of a share 1t shall, within the
time persod stipulated by the Uncertificated Securities Regulations, send notice of the refusal
to the transferee

In accordance with and subject to the piovisions of the Uncertificated Securities Regulations,
where title to an uncertificated share 1s transfened by means of a relevant system to a person
who 15 to hold such share in certificated form thereafter, the Company as participating i1ssuer
shall register the nansfer in accotdance with the relevant Operator-instructton, but so that the
Company may refuse to register such a transfer i any circumstance permited by the
Uncertificated Securities Regulations

In accotdance with the Uncertificated Secunities Regulations, If the Company as participating
issuer refuses to register the transfer of title to an uncertificated share transferred by means of
a relevant system to a person who s to hold such share n certificated form thereafter, 1t shall,
within two months after the date on which the Operator-instiuction was received by the
Company, send notice of the refusal, together with its reasons for the refusal, to the
tiansferee

OWNERSHIP RESTRICTIONS

Without prejudice to the remaining provisions of this Article 29 each member acknowledges
that the Company may from time to time directly or indirectly hold interests in shares or
otherwise have the direct or indirect ability to exercise voting nights n regulated group
compantes. Such holding or ability to exercise voting rights may mpose regulatory
tequirements on the member or any other person (as a person indirectly mterested in such a
regulated group company) The provisions of this Article 29 are in addition to and without
prejudice to any obligations of any person to comply with regulatory requirements and other
laws and regulations Although the Company may from time to time publish on its website,
for formation purposcs only, regulatory requirements applicable to its regulated group
companies, it shall be under no abligation to do so

No person may directly or indirectly acquire (through a transaction or series of transactions),
hold and/or otherwise have the direct or indirect ability to exercise voting rights i respect of,
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interests in shares of the Company which would result in such person duectly or indirectly,
alone or together with any of its ielated peison(s), having a significant interest without the
priot satisfaction of, or timely compliance with, ail regulatory requirements

If, on the date of adoption of these Articles or at any subsequent time, a peison acquires ot
otheiwise holds a significant interest they shall be required to.

(a) disclose to the Company the identity of the ultimate beneficial owner(s) of such
significant mterest, and

(b) certify to the Company that such person(s) (or such ultimate beneficial owner(s)) has/
have comphied with all tegulatory requirements in respect of the acquisition and/or
holding (as apphicable) of such significant interest

A notification and certification to be given to the Company puisuant to this Article 29 3 shail
be 1n wiiting, addressed to the secietaly and delivered to the registered office of the Company
by facsimile or by hand or postal delrvery by the earlier of the date falling 5 business days
after the completion of the acquisition of the significant interest or the date on which such
person(s) otherwise obtain(s) the significant interest (as applicable).

If the Company (whether puisuant to Article 29 3 or otherwise) kinows o1 has rcasonable
cause to believe that a person has failed to comply with the terms of Articles 29 2 and/or 29 3
and the Company determines (based on a notification by a regulatory authonity or on legal
advice) that such failue has, will o1 may cause the Company and/or any of its subsidiaries to
be unable to exercise, directly or indirectly, voting rights in any regulated group company
and/or a regulatory authoty has, will or may impose any material penalties on the Company
and/o1 any of 1ts subsidianies and/or any regulated group company, the Company shall
forthwith either

(a) send a notice (a "default notice") to the peison(s) requing such person(s), by no
later than the end of the prescribed period, to*

(1 disclose the identity of the ultimate beneficial owner(s) of any sigmficant
interest held by mm and/or any of his telated persons (a "relevant holding"),
and

(1) certify that all regulatory requirements 1n respect of the relevant holding have
been satisfied, or

(b) send a notice (a "disenfranchisement notice") to the relevant member(s) informing
him/ them that, during the default period, in tespect of such part of hus/ their holding
of mterests in shaies in the Company (including, for the avoidance of doubt, any
interests in shares allotied or 1ssued after the date of the disenfranchisement notice 1n
respect of that holding) which s held mn contiavention of Article 29 2 and/ o1 Article
29 3, (a "default holding") he/ they shall not be entitled to vote (either i person or
by proxy) the default holding at a general meeting or at a separate meeting of the
holders of a class of shates or on a poll and any dividend {or any part of a dividend)
or other amount payable in respect of the default holding shall be withheld by the
Company, which has no obligation to pay interest on it, and the 1elevant member
shall not be entitled to elect, pursuant to Article 127, to teceive shares nstead of a
dividend

Wheie a default notice 1s served by the Company pursuant to Article 29 4(a) and the member
or other person fails to give the Company the 1equired disclosures and certificattons 1n an
acceptable form within the prescribed period and the Company determines (based on a
notification by a regulatory authority or on legal advice) that such failure has, will o1 may
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cause the Company andfor any of its subsidiaries to be unable to exercise, directly or
indirectly, voting rights in any regulated group company and/or a regulatory authority has,
will or may impose any material penalties on the Company and/or any of s subsidiaries
and/or any regulated group company, the Company shalt forthwith send a disenfianchisement
notice to the relevant member(s)

Any defautt notice or disenfranchisement notice served pursuant to Article 29 4 or Atlicle
29 5 shall specify the 1easons for such notice and, in the case of a disenfianchisement notice,
shall specify the restnction end date. If the Company sends a default notice or
disenfranchisement notice to any person other than a member, 1t shall at the same time send a
copy of such notice to the relevant member(s) but the accidental omission to do so, or the
non-receipt by the member(s) of the copy, shall not mvalidate or otherwise affect the
apphcation of Article 29.4 or Article 29 5

For the purpose of enforcing the sanctions i Article 29 4(b) and Article 29 5, the Company
may give notice to a member requiring the member to convert the shares comprising the
default holding held m uncertificated foim to certificated form by the time stated in the
notice The notice may also state that, with respect to any shares held in certificated form
constituting the default holding, the member may not convert such shares to uncertificated
form If the member does not comply with the notice, the Company may requue the Operator
to convert such shares held in uncertificated form mto certificated form in the name and on
behalf of the member 1n accordance with the Uncertificated Securities Regulations

For the purpose of this Article 29

(a) "default period” means the period commencing on the date of the
disenfranchisement notice and ending on the restriction end date,

{b) "restriction end date” means the date falling 7 days after the eather of (a) the date
on which all of the relevant default holding 1s tansferred pursuant to an excepted
transfer (as defined i Article 65) m each case 1n compliance with the provisions of
Article 29 2, o1 (b) the date on which the Company 1s reasonably satisficd (whether
pursuant to a notice received pursuant to Article 29 4(a) or otherwise) that the
provistons of Article 29.2 have been complied with in respect of the default holding,

(c) "interests in shares" has the meaning given to in sections 820 to 825 of CA 2006,

(d) "prescribed period" means the period of 30 days commencing on the date of the
default notice,

{e) "regulated group company" means any subsidiary undertaking of the Company
from time to time which 1s ficensed and/or supervised by a regulatory authority and
"regulated group companies"” shall be construed accordingly,

(H) "regulatory authority" means the relevant regulator in relation to a regulatory
requirement bemg at the date of adoption of these Articles the Insurance State
Supervision Setvice of Georgia (or any successor body(ies) thereto or other entity
with the authority to regulate the relevant regulatory requirement},

(g) "related person” means, with respect to a member, any peison having agreed with
such member, 1n writing or otherwise, to each acquire, sell or otherwise transfer
interests in shares of the Company or any regulated gioup company and/or to exeicise
voting rights in relation to such shates in accoidance with such agreement and/on to
implement a common policy with 1espect to the Company or the relevant regulated
group company (as the case may be} Unless satisfactory evidence to the contrary 1§
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provided to the Company, each of the following will also be deemed to be & related
person with respect to such member

(i) any person controlling ot controlled by such member,
(n) any person controlled by a company controlling such member, and

(m)  each of the managing directors, board of directors ot members of the
supervisory board {or equivalent) of such member,

(h) "regulatory requirement” means a requirement pursuant to the Law of Geoigia on
Insurance rules, orders, nonmative acts or regulations adopted pursuant thereto (in
each case as amended from time to time) to notify, seek the approval of or otherwise
comply with any requirement of a regulatory authouity 1n relation to the acquisition or
holding of a significant interest, and

(1) "significant interest" means a direct or ndirect mterest 1n shares of or ability to
exercise vottng rights over 10 per cent or more (o such other peicentages as a
regulatory authority may determine fiom time to time) in any regulated gioup

company
30. FEES ON REGISTRATION
The Company (1n 1ts absolute discretion) may ot may not charge a fee for registering the
transfer of a share or the tenunciation of a renounceable letter of allotment or other document
ot 1nstructions relating to or affecting the title to a share or the right to transfer 1t or for
making any other entty 1 the register.
TRANSMISSION OF SHARES
31. ON DEATH
311 The Company shall 1ecogiise only the executor or personal representalive or representatives
of a deceased member as having title to a share held by that member alone o1 to which he
alone was entitled In the case of a share held jointly by more than one person, the Company
may recognise only the survivor or survivors as being entitled to it
312 Nothing 1n the Articles releases the estate of a deceased member from hability in iespect of a
share which has been solely or jouitly held by hun,
32. ELECTION OF PERSON ENTITLED BY TRANSMISSION
321 A person becoming entitled by transmission to a share may, on production of such evidence
as the board may require as to his entitlement, elect either to be registered as a member or to
have a person nominated by him registered as a member
322  If he elects to be registered himself, he shall give notice to the Company to that effect [f he
clects to have another person registered, he shall’
(a) of it 15 a certificated share, execute an instrument of transfer of the share to that
person, or
(b) If 1t 15 an uncertificated share
(1) procure that nstructions are given by means of a relevant system to effect
transfer of the shaie to that person, or
6840577-vS\LONDMS 14
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(1i) change the share to a certificated share and execute an instrument of transfer
of the share to that person

All the provisions of the Articles relating to the transfer of certificated shares apply to the
notice or mstrument of transfer {as the case may be) as 1f 1t wete an mstrument of transfer
executed by the member and his death, bankiuptcy or other event giving rise to a transmission
of entitlement had not occurred

The board may give notice 1equiring a person to make the election 1eferred to 1n Article 32 1
If that notice 1s not complied with within 60 days, the board may withhold payment of all
dividends and other amounts payable in respect of the share until notice of election has been
made

RIGHTS ON TRANSMISSION

Whete a person becomes entitled by transmission to a share, the rights of the holder m
relation to that share cease The person entitled by transmission may, however, give a good
discharge for dividends and other amounts payable in respect of the share and, subject to
Articles 32 and 120, has the rights to which he would be entitled 1f he weie the holder of the
share The person entitled by transmission is not, howevet, befote he 1s registered as the
holder of the share entitled in respect of 1t to receive notice of ot exercise rights conferred by
membership in relation to meetings of the Company or a separate meeting of the holdeis of a
class of shares

UNTRACED SHAREHOLDERS
POWER OF SALE

Subject to the Uncertificated Secunities Repulations, the Company may sell the share of a
member or of a person entitled by transmission at the best price reasonably obtainable at the
time of sale, if*

(a) duting a petiod of not less than 12 years before the date of publication of the
advertisements referred to m Article 34 i(c) (or, if published on two different dates,
the fiist date) (the "relevant period") at least three cash dividends have become
payable in respect of the share,

(b) throughout the relevant period no cheque, warrant or money order payable on the
share has been presented by the holder of, or the person entitled by transmission to,
the share to the paying bank of the relevant cheque, warant or money cider, no
payment made by the Company by any other means permitted by Article 121 1 has
been claimed o1 accepted and, so far as any director of the Company at the end of the
televant petiod is then aware, the Company has not at any time during the relevant
period received any communtcation from the holdet of, or person entitled by
transmission to, the share,

(c) on expiry of the relevant period the Company has given notice of its intention to sell
the share by advertisement in a national newspaper and (n a newspaper circulating in
the area of the address of the holder of, or person entitled by transmission to, the
share shown in the register, and

(d) the Company has not, so far as the board 1s aware, during a further petiod of three
months after the date of the advertisements referred to in Article 34 1{c) (or the later
advertisement if the advertisements aie published on different dates) and before the
exercise of the power of sale received a communication from the holder of, or person
entitled by transmission to, the share
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362

Where a power of sale 1s exercisable over a share pursuant to Article 34 1 (a "Sale Share"),
the Company may at the same time also sell any additional share sssued in 11ght of such Sale
Share or in right of such an addiional share previously so issued provided that the
requitements of Articles 34.1(a) to 34.1(d) (as 1f the words “"throughout the relevant pertod”
were omitted from Article 34 1(b) and the words "on expiry of the relevant period" wete
omitted from Atrticle 34 1{c)) shall have been satisfied 1n relation to the additional share

To give effect to a sale pursuant to Articles 34 1 or 34 2, the board may authonise a person to
transfet the share in the name and on behalf of the holder of, or the peison entitled by
transmission to, the shaie, or to cause the transfer of such share, to the puichaser ar his
nominee and such transfer shall be effective as if 1t had been carried out by the registered
member, and 1 relation to an uncertificated share may requue the Operator to convert the
share into certificated form in accordance with the Uncertificated Securities Regulations  The
purchaser 1s not bound to sec to the application of the purchase money and the utle of the
transferee 1s not affected by any irregulanty or vahdity 1 the proceedings connected with
the sale of the share

APPLICATION OF PROCEEDS OF SALE

The Company shall be indebted to the member or other peison entitled by transmission to the
share for the net ptoceeds of sale and shall carry any amount received on sale to a separate
account The Company 1s deemed to be a debtor and not a trustee n respect of that amount for
the membe:r or other person Any amount carried to the sepavate account may either be
employed in the business of the Company or invested as the board may think fit. No mterest
1s payable on that amount and the Company 1s not required to account for money earned on it

FRACTIONS AND VARIATION OF RIGHTS
FRACTIONS

If, as the result of consolidation and division or sub-division of shares, membets would
become entitled to fractions of a share, the board may on behalf of the membeis deal with the
fractions as it thinks fit Subject to the provisions of the Acts, the board may, n effecting
divisions and/or consolidations, treat a member's shaies held m certificated form and
uncertificated form as separate holdings In particular, the board may.

(a) sell uny shares representing fractions to a person {including, subject to the provisions
of the Acts, to the Company) and distribute the net proceeds of sale in due proportion
amongst the persons entitled or, (f the board so decides, some or all of the sum raised
on a sale may be retamed for the benefit of the Company, or

(b) subject to the provisions of the Acts, allot or tssue to a membe: ciedited as fully paid
by way of capitalisation the minimum number of shares required to round up his
holding of shares to a number which, following consolidation and division or sub-
division, leaves a whole number of shaies (such allotment or issue being deemed to
have been effected immediately before consolidation or sub-division, as the case may

be)

To give effect to a sale pursuant to Article 36.1(a) the board may airrange for the shaies
representing the fractions to be entered in the register as certificated shaies. The board may
also authorise a person to execute a transfer of the shaies sold on behalf of the members so
entitled, or, in 1espect of uncertificated shares, nomate any person to transfer such shares in
accordance with the facilities and requirements of the relevant system concerned o1, 1n either
case, 1n accordance with the directions of the purchaser thereof or any other person nominated
by the purchaser and may cause the name of the purchaser or his nominee to be entered n the
register as the holder of the shares comprised i any such transfer The purchaser 1s not bound
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to see to the application of the purchase money and the title of the transfeiee to the shares 1s
not affected by an irregulanty or mvalidity in the proceedings connected with the sale

If shares are allotted o1 1ssued pursuant to Article 36 L(b), the amount required to pay up
those shares may be capitalised as the board thinks fit out of amounts standing to the credit of
reseives (including a share premum account, capital redemption reserve and profit and loss
account), whether or not available for distribution, and applied in paying up 1n full the
appropriate number of shares, A tcsolution of the board capitalising part of the reserves has
the same effect as If the capitabsation had been declared by ordinary resolution of the
Company pursuant to Article 128 In telation to the capitahsation the board may exercise all
the powers confented on it by Article 128 without an ordinary resolution of the Company

VARIATION OF RIGHTS

Subject to the provisions of the Acts, the rights attached to a class of shares may be varied or
abirogated (whether or not the Company 1s being wound up) either with the consent in wiiting
of the holders of at least three-fourths of the nominal amount of the 1ssued shares of that class
(excluding any share of that class held as treasury shares) or with the sanction of a special
resolution passed at a separate meeting of the holders of the issued shares of that class vahdly
held in accordance with Article 63 and other relevant provisions of the Articles

The rights attached to a class of shaies aie not, unless otherwise expressly piovided for in the
nghts attaching to those shares, deemed to be vatied by the creation, allotment or 1ssue of
further shares ranking part passy with o1 subsequent to them or by the putchase or
1edemption by the Company of its own shares in accordance with the provisions of the Acts

GENERAL MEETINGS
ANNUAL GENERAL MEETINGS

The Company shall hold annual general meetings in accordance with the requitements of the
Acts Such meetings shall be convened by the board at such times and, subject to Articles 51
and 54, places as 1t thinks fit  All other meetings of sharcholders shatl be called general
meetings

CONVYENING OF GENERAL MEETINGS

The board may convene a genetal meeting from the Umted Kingdom whenever it thinks fit
The board must convene a general meeting immediately on receipt of a requisition from
members in accoidance with the provisions of the Acts and, in default, a meeting may be
convened by tequisitionists as provided m the Acts At a meeting convened on a requisition or
by requisitionists, no business may be transacted except that stated by the requisition or
proposed by the board. A general meeting may also be convened mn accordance with Articie
89

LENGTH AND FORM OF NOTICE

Subject to the provisions of the Acts, an annual general meeting shall be called by not less
than 21 clear days' notice and all other general meetings shall be called by not less than 14
clear days' notice

Subject to the provisions of the Acts, and although called by shorter notice than that specified
in Article 40 1, a meeting 15 deemed to have been duly called if 1t 1s so agreed

(a) in the case of an annual general meeting, by all the members entitled to attend and
vote at the meeting, and
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(b) in the case of a general meetmg (other than an annual general meeting), by a majority
in number of the membeis having a right to attend and vote at the meeting, being a
majority who together hold not less than 95 per cent n nominal value of the shates

giving that right

The notice of meeting shall

(a) if 1t 1s a notice calling an annual general meeting, state that the meeting 1s an annual
genetal meeting and (where applicable) include the statements 1equired by section
337(3) of CA 2006,

(b) specify the time, the date and the place of the meeting (including any satellite meeting
place arranged for the purpose of Article 50, which shall be identified as such i the
notice of meeting),

(c) specify the general nature of the business to be dealt with at the meeting,

(d) if the meeting 15 convened to considet a special resolution, sclude the text of the
resolution and specify the intention to propose the resolution as a special resolution,

(e) include the statements 1equired by section 311(3) of CA 2006 (so far as applicable to
the Company), and

H state, with 1easonable prominence, that a member 1s entitled to appoint another person
as his proxy to cxercise all or any of his rights to attend and to speak and vote at the
meeting and to appoint more than one proxy in ielation to the meeting (provided that
each proxy 1s appouted to exercise the rights attached to a different share or shares
held by hum), and that a proxy need not also be a member

The notice of meeting shall be given to the members {(other than any who, unde: the
provisions of the Articles or the tetms of allotment or 1ssue of shares, are not entitled to
recetve notice), to the directors and to the auditots

The board may determine that persons entitled to 1eceive notices of meeting are those persons
entered on the tegister at the close of business on a day determined by the boaid, provided
that, if the Company 1s a participating 1ssuer, the day determined by the board may not be
more than 21 days befoie the day that the 1elevant notice of meeting 1s being given

The notice of meeting must also specify a time (which shall not be more than 48 hours before
the time for the helding of the meeting) by which a person must be entered on the registet n
order to have the night to attend or vote at the meeting, Changes to entries on the 1egister afier
the time so specified m the notice shall be disregarded in determining the 11ghts of any petson
to so attend or vote. In calculating the penod 1eferred to in this Article 40 6 no account shall
be taken of any part of & day that 15 not a working day

The notice of meeting shall nclude details of any airangements made for the purpose of
Article 50 making 1t clear that participation in those atrangements will amount to attendance
at the meeting to which the notice 1elates Participation 1n such arrangements may be made
subject only to such requirements and restrictions as are necessary to ensure the dentification
of those taking part and the security of any electronic communication and as are proportionate
to the achievement of those objectives

Where the Company has given an eleciomic address m any notice of meeting, any document
or information relating to proceedings at the meeting may be sent by electronic means to that
address, subject to any conditions or limitations specified in the relevant notice of meeting
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OMISSION TO SEND NOTICE

Subject to the provisions of the Acts, the accidental omission to give notice of a meeting or
any resolution intended to be moved at a meeting or any document 1¢lating to a meeting, or
the non-receipt of any such notice, resolution o1 document by a person entitled fo 1eceive any
such notice, resolution or document, shall not invahdate the proceedings at that meeting

POSTPONEMENT OF GENERAL MEETINGS

If the board, 1n its absolute discretion, considers that it 1s impractical or unreasonable for any
reason to hold a general meeting at the time or place specified 1 the notice calling the general
meeting, it may move and/or postpone the general meeting to another time and/or place
When a meeting is so moved and/or postponed, notice of the time and place of the moved
and/or postponed meeting shall (af practical) be placed n at least two national newspapers 1n
the United Kingdom Notice of the business to be transacted at such moved and/o1 postponed
meeting 15 not required The board must take reasonable steps to ensure that membets trying
to attend the general meeting at the ongmal time and/or place ate informed of the new
anangements for the general meeting, Proxy forms can be delivered as specified in Article 58
until 48 hours before the rearranged meeting Any moved and/or postponed meeting may also
be further moved and/or postponed under this Article

PROCEEDINGS AT GENERAL MEETINGS
QUORUM

No business may be transacted at a general meeting unless a quorum 1s present The absence
of a quorum does not prevent the appointment of a chairman n accordance with the Articles,
which shall not be teated as part of the business of the meeting,

The quorum foi a general meeting 1s two members piesent in person or by proxy and entitled
to vote.

PROCEDURE IF QUORUM NOT PRESENT

If a quorum is not present within 15 minutes {or such longer time not exceeding 45 minutes as
the chairman decides to wait) after the time fixed for the start of the meeting or 1f there 1s no
longer a quorum piesent at any time during the meeting, the meeting, 1f convened by or on the
requisition of members, 1s dissolved 1n any other case, the meeting stands adjourned to such
other day (being not less than 10 days later) and at such other ime and/or place as the
chairman (o1, 1f he 15 not willing or able, the board) decides If at the adjourned meeting a
quorum 15 not present within 15 minutes after the time fixed fot the start of the meefing, the
meeting 1s dissolved

The Company shall give not less than 10 clear days' notice of any meeting adjouined for the
lack of & quorum and the notice shall state the quorum requirement No business may be
dealt with at any meeting adjourned for the lack of a quorum the general nature of which was
not stated n the notice convening the original meeting

CHAIRMAN

The chairman (if any) of the board or, in his absence, the deputy chairman (if any) shall
preside as chairman at a general meeting If there 1s no chairman or deputy chairman, or if ata
meeting neithet 1s present and willing and able to act within five minutes after the ume fixed
for the start of the meeting, the directors present shall select one of theit number to be
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chairman If only one director 1s present and willing and able to act, he shall be chanman In
default, the members present in person or by proxy and entitled to vote shall choose one of
their number to be chairman

Without prejudice to any other power which he may have under the piovisions of the Articles
or at common law, the chairman may take such action as he thinks fit to promote the orderly
conduct of the business of the meeting as specified in the notice of mecting and the
chairman's decision on matters of procedute or atistng incidentally from the busmess of the
meeting shall be final, as shall be his deteimination as to whether any matter 1s of such a
nature.

RIGHT TO ATTEND AND SPEAK

Each director shall be entitled to attend and speak at a general meeting and at a separate
meeting of the holders of a class of shares or debentures whether or not he 15 a member

The chairman may invite any person to attend and speak at any gencral meeting of the
Company where he considers that this will assist in the deliberations of the meeting

POWER TO ADJOURN

The chairman may, with the consent of a meeting at which a quotum s present (and shall, if
so directed by the meeting), adjourn a meeting from tume to time and ftom place to place o1
for an indefinite petiod

Without piejudice to any other power which he may have under the provisions of the Articles
or at common law, the chairman may, without the consent of the meeting, interrupt o1 adjourn
a meeting from time to time and from place to place or for an indefimte period if he decides
that 1t has become necessary to do so in oider to

{a) secure the pioper and ordeily conduct of the meeting,

(b) give all petsons entitled to do so a reasonable opportunity of speaking and voting at
the meeting, ot

(c) ensure that the business of the meeting 1s properly disposed of
NOTICE OF ADJOURNED MEETING

Whenever a meeting 15 adjourned for 14 days o1 mote or for an indefimte period pursuant to
Article 47, at least seven clear days' notice specifying the place, date and time of the
adjoutned mecting and the geneial nature of the business to be transacted shall be given to the
members (othet than any who, under the provisions of the Articles or the terms of allotment
or 1ssue of the shares, are not enuitled to 1eceive notice), the directors and the auditors Except
in these circumstances, tt is not necessary to give notice of a meeting adjourned pursuant to
Article 47 or of the business to be transacted at the adjourned meeting The board may
determine that persons entitled to receive notice of an adjourned meeting 1n accordance with
this Article are those persons entered on the register at the close of business on a day
determined by the board, provided that, «f the Company is a participating issuer, the day
determined by the board may not be more than 21 days before the day that the relevant notice
of meeting 1s being sent

The notice of an adjourned meeting given in accordance with this Article must also specify a
tune (which shall not be more than 48 hours before the time for the holding of the meeting)
by which a person must be entered on the register in order to have the 11ght to attend or vote
at the meeting Changes to entries on the register after the time so specified in the notice shali
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be disregarded 1n determining the nights of any person to so attend or vote In calculating the
period referred to i this Article 48 2 no account shall be taken of any part of a day that is not
a working day

BUSINESS AT ADJOURNED MEETING

Subject to Article 44 2 no business may be transacted at an adjourned meeting other than the
busmess which might pioperly have been hansacted at the meeting fiom which the
adjournment took place

SATELLITE MEETINGS

The board may resolve to enable persons entitled to attend a general meeting to do so by
simultancous attendance and participation at a satellite meeting place anywhere n the world
The members present 1n person or by proxy at satellite meeting places shall be counted in the
quorum for, and entitled to vote a(, the general meeting 1n question, and that meeting shall be
duly constituted and 1ts proceedings vahd provided that the chairman of the general meeting
1s satisficd that adequate facilities are available thioughout the general mecting to ensute that
members attending at all the meeting places are able to

(a) participate m the business for which the meeting has been convened,

()] hear and see all persons present who speak (whether by the use of microphones, loud-
speakers, audio-visual communications equipment or otherwise) in the principal
meeting place and any satellite meeting place, and

(c) be heard and seen by all other persons present in the same way

The chairman of the general meeting shall be present at, and the meeting shall be deemed to
take place at, the pincipal meeting place

ACCOMMODATION OF MEMBERS AT MEETING

If it appears to the chairman that the principal meeting place or any satcellite meeting place 1s
inadequate to accommodate all members entitled and wishing to attend, the meeting shall be
duly constituted and its proceedings valid 5f the charman 1s satisfied that adequate facihties
are available to ensure that a member who 1s unable to be accommodated is able to

(a) participate 1n the business for which the meeting has been convened,

(b) hear and see all persons present who speak (whether by the use of microphones, loud-
speakets, audio-visua) communications equipment or otherwise) whether in the
pirincipal meeting place, any satellite meeting place ot elsewhere, and

(c) be heard and seen by all other petsons present in the same way
SECURITY

The board may make any arrangement and (mpose any restriction it considers appropilate to
ensure the security of a meeting including, without lunitation, the searching of a person
attending the meeting and the restriction of the items of personal property that may be taken
into the meeting place The board may authorise one ot more persons, who shatl include a
director or the secretary or the chairman of the meeting, to*

(a) refuse entry to a meeting to a person who refuses to comply with these arrangements
o1 restrictions, and
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(b) eject from a meeting any person who causes the proceedings to become disorderly

VOTING

MLETHOD OF VOTING

At a general meeting, a resolution put to the vote of the meetmg shall be decided on a show of
hands unless (before o1 on the declaration of the result of the show of hands) a poll 1s properly
demanded by

(a) the chairman of the meeting,
(b) not less than five members having the right to vote on the resolution;

(c) a member or members 1epresenting not less than one-tenth of the total voting 1ights of
all the members having the right to vote on the resolution (excluding any voling
rights attached to any shaies held as treasury shares), or

(d) a member or members holding shares conferting a right to vote on the resolution,
being shares on which an aggregate sum has been paid up equal to not less than onc-
tenth of the total sum patd up on all the shares conferring that right (excluding any
shares conferring a right to vote on the resolution which are held as treasury shares)

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

Unless a poll 1s duly demanded (and the demand is not subscquently withdrawn), a
declaration by the chairman that the resolution has been carried, or carried by a particular
majority, or lost, ot not carried by a particular majority, and an entry to that effect m the
minutes of the meeting, 1s conclusive evidence of the fact without proof of the number or
proportion of the voles recorded in favown of or against the resolution.

PROCEDURE ON A POLL

If a poll 1s duly demanded, 1t shall be taken 1n such manner as the chanman directs He may
appoint sciutineers, who need not be members, and may fix a time and place fot declaring the
result of the pol! The iesult of the poll shall be deemed to be the resolution of the meeting at
which the poll was demanded

A poll demanded on the election of a chairman or on any question of adjournment shall be
taken at the meeting and without adjournment A poll demanded on another question shall be
taken at such time and place as the chauman decides, eithet at once or after an nterval ol
adjournment (but not more than 30 cleai days after the date of the demand)

No notice need be given of a poll not taken immeduately if the time and place at which 1t is to
be taken are announced at the meeting at which it 18 demanded In any other case at least
seven clear days' notice shall be given specifying the time and place at which the poll shall be
taken

The demand for a poll may be withdiawn but only with the consent of the chairman A
demand withdrawn n this way validates the result of a show of hands declated before the
demand was made If a poll is demanded before the declaration of the result of a show of
hands and the demand 1s duly withdrawn, the meeting shall continue as 1f the demand had not
been made

The demand for a poll (other than on the election of a chairman or on a question of
adjournment) does not pievent the meeting continuing for the transaction of business other
than the question on which a poll has been demanded
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On a poll a member entitled to more than one vote need not, 1f he votes, use all his votes or
cast all the votes he uses m the same way

VOTES OF MEMBERS

Subject to any rights ot restrictions as to voting attached to any class of shares by or n
accordance with the Articles and subject to Article 60, at a general meeting

(a) on a vote on a resolution on a show of hands
(1) every membet who 1s present in person has one vote,

(11) subject to Article 55 1(a)(m), every proxy present who has been duly
appomted by one or more members entitled to vote on the 1esolution has one
vote,

(m)  every proxy present who has been duly appomted by more than one member
entitled to vote on the resolution and who has been nstiucted by one or moie
of those members to vote for the resolution and by one or more other of those
members to vote against 1t has one vote for and onc vote against the
resolution,

(b) on a vote on a tesolution on a poll, every member (whether present m person or by
proxy) has one vote for every share of which he 1s the holder

In the case of jont holders of a share, the vote of the sentor who tenders a vole, whether 1n
person or by proxy, shall be accepted to the exciusion of the vote or votes of the othel joint
holder ot holders, and seniority 1s determined by the order in which the names of the holders
stand n the register

A member mn respect of whomm an otder has been made by a court or official having
junsdiction (whether in the United Kingdom or elsewhere) that he 1s or may be suffering from
mental disotder or 1s otherwise incapable of running his affairs may vote, whether on a show
of hands or on a poll, by his guardian, receiver, curator bonis or other petson authorised for
that purpose and appomted by the court A guardian, recervet, curator boms or other
authorised and appointed person may, on a poll, vote by proxy 1f evidence (to the satisfaction
of the boaid) of the authority of the person clanning to exercise the right to vote is received at
the office (or at another place specified n accordance with the Articles for the delivery or
1eceipt of forms of appointment of a proxy) or 1n any other manner specified in the Articles
for the appomntment of a proxy within the time hmuts presciibed by the Articles for the
appointment of a proxy for use at the meeting, adjourned meeting or poll at which the nght to
vote is to be exercised

RESTRICTION ON VOTING RIGHTS FOR UNPAID CALLS ETC,

Unless the boaid otherwise decides, no membet 1s entitled m respect of a share held by him to
be present or to vote, either 1n person or by proxy, at a general meeting or at a separate
meeting of the holders of a class of shares or on a poll, or to exercise other 11ghts conferred by
membership in relation to the meeting or poll, 1f a call or other amount due and payable in
1espect of the share 13 unpaid This restriction ceases on payment of the amount outstanding
and all costs, charges and expenses incuited by the Company by reason of the non-payment

VOTING BY PROXY

A member 1s entitled to appomt another peison as his proxy to exercise all or any of his rights
to attend and to speak and vote at a meeting of the Company The appointment of a proxy to
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vote on a matter at a meeting authonises the proxy to demand or joun in demanding a poll on
that matter

A proxy need not be a membei

Subject to Article 57.4, an mstrument appointing a proxy shall be i hard copy in any usual
form (or in another form approved by the board) executed under the hand of the appointor or
his duly constituted attoiney or, if the appotntor 1s a corporation, under its seal or under the
hand of 1ts duly authonised officer or attorney o1 other person authotised to sign

The Company shall ptovide (in the mannet required by the Acts) an electronic addiess for the
receipt of any document or nformation relating to proxies for a general meeting (mncluding
any instrument of proxy or invitation to appoint a proxy, any document necessary to show the
validity of, or otherwise relating to, an appointment of proxy and notice of the terminatton of
the authonty of a proxy) The Company shall be deemed to have agieed that any such
document or information may be sent by electronic means to that address (subject to any
conditions or limitations specified by the Company when providing the address)

A membel may appoint more than one proxy in relation to a meeting provided that each
proxy 1s appointed to exercise the nghts attached to a different share o1 shares held by him

Refetences 1n the Articles to an appointment of proxy include references to an appointment of
multiple proxies

Whete two or more valid but conflicting appointments of proxy are delivered or recerved for
the same shaie or shares fot use at the same meeting, the one which 1s last validly delivered or
received (regatdless of its date or the date of its execution) shall be tieated as 1eplacing and
revoking the other o1 others as 1egards that share or those shares If the Company 15 unable to
determine which appomntment was last validly delivered or received, none of them shall be
treated as vahd in 1espect of that share or those shares

Delivery or receipt of an appointment of proxy does not prevent a member attendmg and
voting tn person at the meeting or an adjournment of the meeting

The appointment of a proxy shall (unless the contrary is stated i it) be vahd for an
adjournment of the meeting as well as for the meeting o1 meetings to which 1t relates

Subject to the provisions of the Acts and the requirements of the Listing Rules, the board may
at the expense of the Company send o1 make available appomtments of proxy or invitations to
appoint a pioxy to the members by post or by electronic means ot otherwise (with or without
provision for their retutn ptepaid) for use at any geneial meeting or at any separate meeting of
the holders of any class of shares, either in blank or nominating n the altetnative any one or
more of the directois or any other person If for the purpose of any meeting appointments of
proxy or invitations to appoint as proxy a person or one of a number of persons specified 1n
the mvitation ate 1ssued at the Company's expense, they shall be 1ssued to all (and not to some
only) of the members entitled to be sent a notice of the meeting and to vote at it The
accidental omission or the failure, due to circumstances beyond the Company's control, to
send or make available such an appointment of proxy or give such an invitation to, or the non-
receipt thereof by, any member entitled to attend and vote at a meeting shall not mvalidate the
proceedmgs at that meeting

APPOINTMENT OF PROXY

An appointment of proxy, and (if iequired by the board) a power of attorney o1 other authot ity
under which it 1s executed or a copy of it notarially certified or certified in some other way
approved by the board, shall’
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(a) in the case of an appointment of proxy in hard copy form, be 1eceived at the oftice, or
anothet place in the United Kingdom specified in the notice convening the meeting ot
n any appointment of proxy or any mvifation to appont a proxy sent out or made
available by the Company in relation 1o the meeting, not less than 48 hours before the
time for holding the meeting or adjourned meeting at which the person named in the
appomtment of proxy proposes to vote,

(b) n the case of an appointment of proxy m electronic form, be receved at the
electronic address specified in the notice convenmng the meeting or in any
appointment of proxy or any nvitation to appoint a proxy sent out or made available
by the Company in relation to the meeting, not less than 48 hows before the time for
holding the meeting or adjourned meeting at which the person named mn the
appointment of pioxy proposes to vote,

{c) wn the case of a poll taken more than 48 hours after it was demanded, be received as
atoresaid after the poll has been demanded and not less than 24 hours (o such shorter
time as the board may determme) befoie the time appointed foi the taking of the poll,
or

(d) in the case of a poll not taken immediately but taken not more than 48 hours afler 1t
was demanded, be delivered at the meeting at which the poll was demanded to the
chauman or to the secretary or to any director.

An appomtment of proxy not recetved or delivered in accordance with this Article 1s invalid

The board may at its discietion determine that, in calculating the periods mentioned in this
Article 58.1, no account shall be taken of any part of any day that 1s not a working day

Without Limiting the foregoing, in telation to any shares which are held in uncertificated form,
the board may from ttime to time permit appointmenis of proxy to be made by electronic
means n the form of an uncertificated proxy mstiuction and may 1n a similar manner peimit
supplements to, or amendments or revocations of, any such uncertificated proxy struction to
be made by like means The board may, i addition, prescribe the method of determining the
time at which any such uncertificated proxy nstruction (and/or other mstruction or
notification) 1s to be treated as 1eceived by the Company or a participant acting on its behalf
The boatd may treat any such uncertificated proxy nstiuction which purports to be o1 1s
expiessed to be sent on behalf of a holder of a sharc as sufficient evidence of the authority of
the person sending that instiuction to send 1t on behalf of that holde:

WHEN VOTES BY PROXY VALID ALTHOUGH AUTHORITY TERMINATED

A vote cast o1 poll demanded by a proxy is vahd despite the previous tetnnation of the
authority of a person to act as a proxy unless notice of such termination shall have been
received by the Company at the office, or at such other place or address at which an
appomtment of proxy may be duly received ot delivered, not later than the time at which an
appomtment of proxy should have been received or delivered 1n order for it to be valid for use
at the meeting or adjomned meeting at which the vote is cast or the poll demanded o1 (in the
case of a poll taken otherwise than at o1 on the same day as the mecting or adjourned
meeting) for use in relation to the poll at which the vote is cast

CORPORATE REPRESENTATIVES

A corporation which 1s a member may, by tesolution of its directors or othet governing body,
authorise a person or persons 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 shaies (a
"reptesentative)
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Subject to Article 60.3, a tepresentative 1s entitled to exercise (on behalf of the corporation)
the same powers as the corporation could exeicise if it were an ndividual member of the

Company
Where a corporation authorises more than one representative.

(a) on a vote on a resolution on a show of hands at a general meeting, each representative
has the same voting rights as the corporation would be entitled to,

)] if Article 60 3(a) does not apply and more than one representative purport to excrcise
a power undet Aiticle 60 2 in respect of the same shares

() if they purport to exeicise the power in the same way as each other, the
power 1s treated as exercised n that way,

() if they do not purport to exercise the power n the same way as each other,
the power 1s treated as not exercised

A director, the secretary o1 other person authorised for the purpose by the sectetary may
require a representative to produce a certified copy of the resolution of authorisation before
permitting hnn to exeicise his powers

OBJECTIONS TO AND ERROR IN VOTING

No objection may be made to the qualification of any person voting at a genetal meeting or to
the counting of, or fatlure to count, any vote, except at the meeting o1 adjourned meeting at
which the vote objected to 1s tendered or at which the error occurs Any objection o1 error
shall be referred to the chairman of the meeting and shall only vitiate the decision of the
meeting on any resolution if the chairman decides that the same 15 of sufficient imagnitude to
vitiate the 1esolution or may otherwise have affected the decision of the meeting An
objection properly made shall be referred to the chairman whose decision on such matter shall
be final and conclusive

AMENDMENTS TO RESOLUTIONS

No amendment to a resolution duly proposed as a special resolution (other than an
amendment to correct a patent etro1) may be consideted or voted on No amendment to a
resofution duly proposed as an otdmary resolution (other than an amendment to correct a
patent er101) may be considered or voted on unless either,

(a) at least 48 hours befoie the time appointed for holding the meeting or adjourned
meeting at which the ordinary resolution is to be considered, notice of the terms of
the amendment and intention to move it has been lodged at the office and the
proposed amendment does not, in the reasonable opimon of the chairman, matenally
alter the scope of the resolution, or

(b) the chairman tn his absolute discretion decides that the amendment may be
considered or voted on

If an amendment proposed to a resolution under consideration 1s ruled out of order by the
chanman the proceedings on the substantive 1esolution are not mvalidated by an eror in his
ruling
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CLASS MEETINGS

Subject to the provisions of the Acts, a separate meeting of the holders of a class of shares
shall be convened and conducted as nearly as possible in the same way as a geneial meeting,
except that

(a) no member 1s entitled to notice of 1t or to attend unless he 1s a holder of shares of that
class,

(b) no vote may be cast except in respect of a share of that class,

(c) the quorum at the meeting is two petsons present at the meeting holding at least one-
third in nominal value of the 1ssued shares of that class (excluding any shares of that
class held as treasury shaies),

{d) the quorum at an adjourned meeting 1s one person present at the meecting holding
shares of the class m question, and

(e) a poll may be demanded m wniting by any holder of shares of the class in question
present at the meeting and on a poll each member has one vote for every share of that
class of which he s the holder

FAILURE TO DISCLOSE INTERESTS IN SHARES

Where notice 1s served by the Company under section 793 of CA 2006 (a “section 793
notice") on a member, or another person appearing to be interested n shates held by that
member, and the member or other person has failed in relation to any shares (the "default
shares", which expiession includes any shares allotted ot issued after the date of the section
793 notice n respect of those shares) to give the Company the information requited within the
prescribed period from the date of service of the section 793 notice, the following sanctions
apply, unless the board otherwise decides:

(a) the member shall not be entitled in respect of the default shares to be present or to
vote (either in person or by proxy) at a gencral meeting or at a separate meeting of the
holders of a class of shates or on a poll, and

(b) where the default shares represent at least 0 25 per cent m nominal value of the
issued shares of their class (excluding any share of thewr class held as treasury shares)

(1) a dividend (o1 any part of a dividend) or other amount payable in respect of
the default shares shall be withheld by the Company, which has no obligation
to pay interest on 11, and the member shall not be entitied to elect, pursuant to
Article 127, to 1ecerve shaies instead of a dividend, and

(i no tiansfer of any certificated default shares shall be 1egistered unless the
transfer 1s an excepted transfer or

(A) the member 1s not humself in default in supplying the mformation
required, and

(B) the member proves to the satisfaction of the board that no person m
default in supplying the information required 1s nterested i any of
the shares the subject of the transfer

For the purpose of enforcing the sanction in Article 64 1(b)(1r), the board may give notice to
the membet requiring the member to convert default shares held in uncertificated form to
certificated form by the time stated i the notice The notice may also state that the member
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may not convert any default shares held in certificated form to uncertificated form If the
member does not comply with the notice, the board may requue the Operator to convert
default shares held in uncertificated form into certificated form in the name and on behalf of
the member 1n accordance with the Uncertificated Securities Regulations

The sanctions under Article 64 1 cease to apply seven days after the earlier of

(a) receipt by the Company of notice of an excepted transfer, but only tn telation to the
shares thereby transferred, and

(b) teceipt by the Company, i a form satisfactory to the boaid, of all the mformation
1equired by the section 793 notice.

Where, on the basis of information obtained from a member in respect of a shaie held by him,
the Company issues a section 793 notice to another person, it shall at the same time send a
copy of the section 793 notice to the member, but the accidental omssion to do so, ot the
non-ieceipt by the member of the copy, does not invalidate or otheiwise affect the application
of Articles 64,1 or 64 2

For the purposes of this Article 64,

(a) a person, other than the member holding a share, shall be treated as appearing to be
mterested in that share 1f the member has informed the Company that the peison 1s a
may be mterested, or If the Company (after taking account of infoimation obtamed
from the member or, pursuant to a section 793 notice, from anyone else) knows o1 has
reasonable cause to believe that the petson 1s or may be so interested,

{b) "interested" shall be construed as 1t ts for the purpose of section 793 of CA 2006,

{c) reference to a person having failed to give the Company the information tequired by a
section 793 notice, or being n default tin supplying such information, includes (a)
reference to his having failed or refused to give all or any part of it, and (b) reference
to his having given information which he knows to be false 1n a material particular o1
having recklessly given information which 1s false 1n a material particular,

(d) the "prescribed period" means 14 days,
(e) an "excepted transfer” means, in relation to shares held by a member.

{1) a transfer pursuant to acceptance of a takeover offer for the Company (withm
the meaning of Chapter 3 of Part 28 of CA 2006), or

(i) a tiansfer in consequence of a sale made thiough a 1ecognised investment
exchange (as defined in the Financial Services and Matkets Act 2000) or
anothei stock exchange outside the United Kingdom on which shates in the
captal of the Company are normally traded, or

() a transfer which 1s shown to the satisfaction of the board to be made
consequence of a sale of the whole of the beneficial interest in the shaies to a
person who 18 unconnected with the member and with any other person
appearing to be terested 1n the shares

The provisions of this Article are n addstion and without piejudice to the provisions of the
Acts,

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS
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NUMBER OF DIRECTORS

Unless and until otherwise decided by the Company by ordinary resolution, the number of
directors must not be less than two and must not be more than 15

POWER OF THE COMPANY TO APPOINT DIRECTORS

Subject to the Articles, the Company may by ordinary 1esolution appoint a person who 15
willing to act as a director, either to fill a vacancy or as an addition to the board, but the total
number of directors may not exceed any maximum number fixed n accordance with the
Atticles

POWER OF THE BOARD TO APPOINT DIRECTORS

Without prejudice to the power of the Company to appoint a person to be a director pursuant
to the Articles, the board may appoint a person who 1s willing to act as a director, either to fill
a vacancy o1 as an addition to the board, but the total number of directors may not exceed any
maximum number fixed i accordance with the Articles. A duector appointed m this way
may hold office only until the dissolution of the next annual general meeting after his
appointment unless he 1s reapponted duiing that meeting He 1s not required, and 1s not taken
mto account 1n determining the number of directors who are, to retire by rotation at the
meetmg.

APPOINTMENT OF EXECUTIVE DIRECTORS

Subject to the provisions of the Acts, the board may appoint one o1 more of its body to hold
an executive office with the Company for such term and on such othe: terms and conditions
as the board thinks fit. The boatd may revoke or terminate an appomntment at any time,
without prejudice to a claim for damages for breach of the contiact of service between the
dnector and the Company or otherwise

Subject to the provisions of the Acts, the board may enter inte an agreement or arrangement
with any director for the provision of any services outside the scope of the ordinary dutses of a
director Any such agreement o1 arrangemen! may be made on such terms and conditions as
the board thinks fit and (without prejudice to any other provision of the Articles) it may
remuneiate any such director for such seivices as it thinks fit

ELIGIBILITY OF NEW DIRECTORS

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

{a) he 15 recommended by the board, or

{b) not less than seven nor more than 42 days before the date fixed for the meeting,
notice has been given to the Company by a member (other than the person to be
proposed) qualified to vote at the meeting of the mtention to propose that person for
appomniment or teappomntment The notice shall’

(i) state the particulars which would, 1f the proposed director were appomted or
reappomnted, be required to be included in the Company's register of
directors,

(1) be accompanted by notice given by the proposed director of his willingness

to be appointed or reappomted, and

() be lodged at the office
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A director 1s not tequied to hold any shares in the capital of the Company
VOTING ON RESOLUTION FOR APPOINTMENT

At a general meeting a motion for the appointment of two or more persons as durectors by a
single resolution shall not be made unless an ordinary resolution that 1t should be so made has
first been agreed to by the meeting without any vote being given against it, and for the
purposes of this Article a motion fot approving a peison's appointment or for nominating a
peison for appointment shall be treated as a motion for his appointment A resolution moved
m contravention of this Article 1s void (whether or not its being so moved was objected to at
the time)

RETIREMENT BY ROTATION

Subject to Article 71 2, at each annual general meetmg not less than one-third of the directoss
who are subject to retirement by rotation or, if theit number 1s not three ot a multiple of three,
the number nearest to but not less than one-third, shall retire from office provided that if there
are fewer than three directors who are subject to retirement by 1otation, not less than one shall
retue from office

If any one or mote directors
(a) were last appointed ot reappointed thiee yeats o1 more priot to the meeting,

() were last appointed o1 reappounted at the third immediately preceding annual generat
meeting, or

(c) at the time of the meeting will have served more than eight years as a non-executive
director of the Company (excluding as the chairman of the board),

he ot they shall retite fiom office and shall be counted in obtaining the number iequued to
retire at the meeting, provided that the number of directors required fo retire under Article
71 1 shall be increased to the extent necessary to comply with this Article 71.2,

DIRECTORS SUBJECT TO RETIREMENT

Subject to the provisions of the Acts and the Articles, the directors to tetire by rotation at an
annual general meeting include, so far as necessary to obtain the numbet required, first, a
directot who wishes to retire and not offer humself for reappointment, and, second, those
directors who have been longest i office since their last appointment or reappointment  As
between two or mote who have been in office an equal length of time, the director to retire
shall, in default of agieement between them, be delermined by lot. The directors to tetire on
each occasion (both as to number and identity) shall be determined on the basis of the
composition of the board at the start of business on the date of the notice convening the
annual general meeting, distegarding a change in the number or 1dentity of the directors after
that time but before the close of the meeting

POSITION OF RETIRING DIRECTOR

A director who retires at an annual genetal meeting (whether by rotation or otherwise) may, if
willing to act, be reappointed If he is not reappointed or deemed reappointed, he may etain
office until the meeting appoints someocne 1n his place or, if it does not do so, until the end of
the meeting
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DEEMED REAPPOINTMENT

At an annual general meeting at which a director retires by 10tation, the Company may fill the
vacancy and, 1f 1t does not do so, the 1etiring director shall, if willing, be deemed reappointed
unless 1t 1s expressly resolved not to fill the vacancy or a resolution for the reappomtment of
the director 1s put to the meeting and lost

REMOVAL BY ORDINARY RESOLUTION

In addition to any power of removal conferred by the provisions of the Acts, the Company
may by ordinary resolution remove a dunector before the expiry of his period of office
(without prejudice to a claim for damages for breach of contiact or otherwise) and may
(subject to the Articles) by ordinary resolution appoint another person who 1s willing to act to
be a ditector 1 his place A person appomnted in this way s treated, for the purposes of
determming the time at which he or another director 15 to retire, as 1f he had become a diwrector
on the date on which the person 1n whose place he is appointed was last appomted or
reappointed a diector

VACATION OF OFFICE BY DIRECTOR

Without pigjudice to the provisions for retirement (by rotation or otherwise) contained in the
Articles, the office of a director 15 vacated 1f

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

(b) whete he has been appomted for a fixed term, the term expires,

(c) he ceases to be a directot by virtue of a provision of the Acts, 1s removed from office
pursuant to the Articles or becames prohibited by law from being a director,

(d) he becomes bankrupt or compounds with his creditors generally or he applies to the
court for an interim order under section 253 of the Insolvency Act 1986 in connection
with a voluntary amangement under that statute,

(e) he 15 or has been suffering from mental 11l health or becomes a patient for the purpose
of any statute relating to mental health or any court claiming jurisdiction on the
ground of mental disorder (however stated) makes an order for his detention or for
the appointment of a puardian, 1eceiver or other person (howsoever designated) to
exercise powers with respect to his property or affairs, and 1n any such case the board
resolves that his office be vacated,

(f) both he and his alternate director appomnted pursuant to the provisions of the Articles
(if any) ate absent, without the permission of the board, from board meetings for six
consecutive months and the board resolves that his office be vacated, o1

(2) he 1s removed fiom office by notice addressed to him at his last-known address and
signed by 75 per cent of his co-directors (without prejudice to a claim for damages
for breach of contract or otheiwise)

A resolution of the board declaring a director to have vacated office under the tetms of this
Article 15 conclusive as to the fact and grounds of vacation stated in the resolution

If the office of a director 1s vacated for any reason, he shall cease to be a member of any
commuttee of the board
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ALTERNATE DIRECTORS

APPOINTMENT

A director (other than an alternate director) may by notice delivered to the secietary at the
office or tabled at a meeting of the board, or in any other manner approved by the board,
appoint as his alternate director

{a) another duector, o1
{b) another person approved by the board and willing to act

No appointment of an alternate director who 15 10t already a director shall be effective unul
his consent to act as a director in the form prescribed by the provisions of the Acts has been
recerved at the office or tabled at a meeting of the boaid.

An alternate director 15 not 1equired to hold any shaies in the capital of the Company and shall
not be counted in reckoning the number of directors for the putpose of Article 65

REVOCATION OF APPOINTMENT

A ditector may by notice deliveied to the secietary at the office ot tabled at a meeting of the
board revoke the appomntment of his alternate ditector and, subject to the provisions of Article
77, appoint another person i his place If a duector ceases to hold the office of directot or if
he dies, the appointment of his alternate director automatically ceases 1f a director retires but
1s teappomted or deemed reappomnted at the meeting at which his retiement takes effect, a
valid appointment of an alternate director which was in force immediately befoie his
1etirement continues to operate after his 1eappointment as 1f he had not retired The
appointment of an alternate duector ceases on the happening of an event which, 1t he were a
director otherwise appointed, would cause him to vacate office

PARTICIPATION IN BOARD MEETINGS

An alteinate director shall, if he gives the Company an address 1n the United Kingdom at
which notices may be served on him or an address at which notices may be served on him by
electronic means, be entitled to receive notice of all meetings of the board and all committees
of the board of which his appointor 1s a member and, 1nn the absence from those meetings of
his appointor, to attend and vote at the meetings and to exercise all the powets, 1ights, duties
and authorities of his appomtor A director acting as alternate directot has a sepaiate vote at
meetings of the board and committees of the boaid for each director for whom he acts as
alternate director but he counts as only one for the purpose of determining whether a quoium
1S present

RESPONSIBILITY

A person actmg as an alteinate director shall be an officer of the Company, shall alone be
responsible to the Company for lus acts and defaults, and shall not be deemed to be the agent
of his appointor

REMUNERATION, EXPENSES AND PENSIONS
DIRECTORS' FEES

Unless otherwise decided by the Company by ordinary resolution, the Company shall pay to
the directors {but not alternate directors) for their services as directors such amount of
aggregate fees as the board decides (not exceeding £750,000 per annum or such larger amount
as the Company may by ordinary resolution decide). The aggregate fees shall be divided
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among the ditectors m such moportions as the board decides or, 1f no decision 15 made,
equally A fee payable to a duector pursuant to this Article 1s disinct from any salary,
remuneration or other amount payable to him pursuant to other provisions of the Articles or
otherwise and accrues from day to day.

Subject to the provisions of the Acts and to the Articles, the board may ariange for part of a
fec payable to a director under this Article to be provided in the form of fully-paid shares n
the capital of the Company The amount of the fee payable in this way shall be at the
discieuon of the board and shall be applied 1n the purchase o1 subsciiption of shares on behalf
of the relevant director In the case of a subscription of shares, the subscription price per share
shall be deemed to be the closing middle-market quotation for a fully-paid share of the
Company of that class as published 1n the Daily Official List of the London Stock Exchange
(or such other quotation derived from such other source as the board may deem appropiiate)
on the day of subsctiption.

ADDITIONAL REMUNERATION

A director who, at the request of the board, goes or resides abroad, makes a special journey,
acts as a member of a commuttee of the board or performs a special service on behalf of the
Company may be paid such reasonable additional temuneration (whether by way of salary,
peicentage of profits or otherwise) and expenses as the board may decide

EXPENSES

A director 1s entitled to be repaid all reasonable travelling, hotel and othet expenses properly
incurred by him i the performance of his duties as ditector including, without himitation,
expenses ncurted 1n attending meetings of the board or of comrmuttees of the board or general
meetings or separate meetings of the holders of a class of shares or debentures

Subject to the provisions of the Acts, the Company may also fund a director's expenditure on
defending proceedings (including investigations by or action proposed to be taken by any
regulatory authotity) o1 i connection with any application under the Acts and may do
anything to enable a director to avoid incurring such expenditure

REMUNERATION AND EXPENSES OF ALTERNATE DIRECTORS

An alteinate director 1s not entitled to a fee fiom the Company for his services as an alternate
ditector The fee payable to an alternate director 1s payable out of the fee payable to his
appointor and consists of such portion (if any) of the fee as he agrees with his appomtor. The
Company shall, however, repay to an alteinate director expenses incurred by him n the
performance of his duties 1f the Company would have been required to repay the expenses to
him under Article 83 had he been a director

DIRECTORS' PENSIONS AND OTHER BENEFITS

The board may exetcise all the powers of the Company to provide pensions or other
retirement of superannuation benefits and to provide death or disability benefits or other
allowances ot gratuities (by msurance or otherwise) for a person who s or has at any time
been a director of

(a) the Company;
(b) a company which 15 ot was a subsidiary undertaking of the Company,

{c) a company which 1s or was allied to or associated with the Company or a subsidiary
undertaking of the Company, o1
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(d) a predecessor in busmess of the Company or of a subsidiary undertaking of the
Company,

(or, In each case, for any member of his famly, including a spouse or former spouse, a civil
partner or a former civil partner, or a person who 1s or was dependent on him) For this
purpose the board may establish, maintain, subscribe and conttibute to any scheme, tiust or
fund and pay premiums, The board may arrange for this to be done by the Company alone ot
in conjunction with another person

A director or former director 1s entitled to receive and retamn for his own benefit a pension or
other benefit ptovided under Article 85 1 and 1s not obliged to account for 1t to the Company

REMUNERATION OF EXECUTIVE DIRECTORS

The salary or other remuneration of a director appointed to hold employment ot executive
office n accordance with the Articles may be a fixed sum of money, or wholly o1 m part
governed by business done or profits made, or as otherwise decided by the board, and may be
in addition to or nstead of a fee payable to him for his services as director pursuant to the
Articles

INSURANCE

Subject to the provisions of the Acts, the board may exercise all the powers of the Company
to putchase and maintain insurance for the benefit of a person who 1s or was a duector,
alternate director or secretary of the Company or of any associated company against any
liabiltty attaching to him 10 connection with any negligence, default, breach of duty or breach
of tiust or any other hability which may lawfully be insuted against by the Company

POWERS AND DUTIES OF THE BOARD
POWERS OF THE BOARD

Subject to the provisions of the Acts and the Aiticles and to directions given by special
resolution of the Company, the busimess and affairs 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 the Articles and no direction given by the Company
shall invalidate a prior act of the board which would have been valid if the alteration had not
been made or the duection had not been given The provisions of the Articles giving specific
powers to the board do not hmit the general powers given by this Article

POWERS OF DIRECTORS BEING LESS THAN MINIMUM REQUIRED NUMBER

If the number of directors is less than the minimum prescribed by the Articles o1 decided by
the Company by ordinary tesolution, the remaming director o1 directors may act only for the
purposes of appomnting an additional director or directors to make up that mmumum or
convening a genetal meeting of the Company for the purpose of making such appointment [f
no director o1 directors is or are able or willing to act, two members may convene a peneral
meeting for the purpose of appointing directors  An additional director appointed 1n this way
holds office (subject to the Articles) only until the dissolution of the next annual general
meeting after his appontment unless he is reappointed during the meeting

POWERS OF EXECUTIVE DIRECTORS

The board may delegate to a director holding executive office any of its powers, authorities
and disciettons for such time and on such terms and conditions as it thinks fit In particulat,
without limitation, the board may grant the power to sub-delegate, and may retain or exclude

6840577-vS\LONDMS 34




91.

92.

923.

94,

the night of the board to exercise the delegated powers, authorities or discretions collaterally
with the director The board may at any time 1evoke the delegation ot alter its terms and
conditions

DELEGATION TO COMMITTEES

The board may delegate any of its powers, authorities and discretions (with power to sub-
delegate) (o a committee consisting of one or more directors and, 1f thought fit, one or more
other persons provided that (a) a majonity of the members of a committee shall be ditectors
and (b) no resolution of a commttee shall be effective unless a majonty of those present
when 1t 1s passed are directots ot alternate directors. A committee may exetcise its power to
sub-delegate by sub-delegating to any person or persons (whether or not a member or
members of the board o1 of the commuttce) The board may retain o1 exclude 1ts right to
exercise the delegated powers, authorities or discretions collaterally with the commuttee  The
board may at any time revoke the delegation o aiter any terms and conditions or discharge
the commuttee in whole or in part Where a provision of the Articles refers to the exercise of a
power, authority or discretton by the board (including, without hmitation, the power to pay
fees, remuneration, additional remunetation, expenses and pensions and other benefits
pursuant to Articles 68 or 81 to 87 and that power, authonty or discretion has been delegated
by the board to a committee, the provision shall be construed as permitting the exercise of the
power, authority or discretion by the commitiee

LOCAL BOARDS

The board may establish any tocal or divisional boards or agencies for managing any of the
affairs of the Company m any specified locality, either in the United Kingdom or elsewhere,
and may appoint any persons 10 be members of such local or divisional board, or any
managers or agents, and may fix their remuneration The board may delegate to 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 being of any such
local or divisional board, or any of them, to fill any vacancies and to act notwithstanding
vacancies, and any such appointment or delegation may be made for such time, on such terms
and subject to such conditions as the boatd may think fit The board may confer such powers
etther collaterally with, o1 to the exclusion of and n substitution for, all or any of the powers
of the board in that respect and may from time to time revoke, withdraw, alter o1 vary all o1
any of such powers Subject to any terms and conditions expressty imposed by the board, the
proceedings of any local or divisional board or agency with two or more membeis shall be
governed by such of the Articles as regulate the proceedings of the board, so far as they are
capable of applying

AGENTS

The board may by power of attorney or otherwise appoint a person to be the agent of the
Company and may delegate to that peison any of its powers, authorities and discretions for
such purposes, for such time and on such terms and conditions (including as to remuneration)
as it thinks fit In particular, without limitation, the board may grant the power to sub-delegate
and may retain or exclude the right of the board to exercise the delegated powers, authorities
or discietions collaterally with the agent The board may at any time revoke or alter the teims
and conditions of the appointment or delegation

ASSOCIATE DIRECTORS

The board may appoint a person (not being a duector) to an office or employment having a
designation ot title mcluding the word "director” or attach to an existing office o1 employment
that designation or titte and may terminate the appointment or use of that designation or title
The mnclusion of the woird "director” in the designation o title of an office or employment
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does not tmply that the person 1s, or is deemed to be, or is empowered to act as, a director for
any of the purposes of the Acts or the Articles

EXERCISE OF VOTING POWERS

The boaid may exercise ot cause to be exercised the voting powers conferred by shares in the
capital of another company held or owned by the Company, ot a power of appointment to be
exetcised by the Company, i any manner it thinks fit {including the exercise of the voting
power or power of appomntment 1n favour of the appomtment of a duector as an officer or
employee of that company or in favour of the payment of remuneration to the officers or
employees of that company)

PROVISION FOR EMPLOYEES

The boatd may exercise the powets conferred on the Company by the Acts to make provision
for the benefit of a person employed or formerly employed by the Company or any of s
subsidiaiies (othet than a director or former director or shadow dnectot) in connection with
the cessation or the transfer to a person of the whole or part of the undertaking of the
Company ot the subsidiary

REGISTERS

Subject to the provisions of the Acts, the board may exercise the powers conferred on the
Company with tegatd to the keeping of an oveiseas, local o other register and may make and
vary regulations as 1t thinks fit concerning the keeping of a 1egister

BORROWING POWERS

The board may exeicise all the powers of the Company to borrow money and to mortgage or
charge all o1 part of the undertaking, property and assets (present or future) and uncalled
capital of the Company and, subject to the provisions of the Act, to issue debentures and other
secunties, whether outiight or as collateral secutity for a debt, liability or obligation of the
Company ot of a third party

REGISTER OF CHARGES

The Company shall keep a register of charges in the United Kingdom 1n accoidance with the
provisions of the Acts and the fee to be paid by a person other than a creditor or member for
each inspection of the register of charges 1s the maximum sum prescribed by the provisions of
the Acts or, failing which, decided by the board

DIRECTORS' CONFLICTS OF INTEREST OTHER THAN IN RELATION TO
TRANSACTIONS OR ARRANGEMENTS WITH THE COMPANY

Subject to the provisions of the Acts, if a situation (a "relevant sitnation") arises in which a
directot has, o1 can have, a direct or indnect intetest that conflicts, ot possibly may conflict,
with the nterests of the Company (including, without limitation, 1n relation to the explotation
of any property, information or opportunity, whether o1 not the Company could take
advantage of any such property, mformation ot opportunity, but excluding any situation
which cannot 1easonably be regarded as likely to give nse to a conflict of interest) the
following provisions shail apply if the conflict of interest does not arise 1n telation to a
tansaction o1 arrangement with the Company-

(a) if the relevant situation anses from the appointment or proposed appointment of a
person as & director of the Company, the board may resolve to authorise the
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appointment of the duector and the relevant situation on such terms as it may
determine,

(b) if the relevant situation anses in circumstances other than those in Article 100 1(a),
the board may 1esolve to authorise the relevant situation and the continuing
performance by the director of his duties on such terms as it may determine

1002 Any authorisation under Article 100 1 shall be effective only 1f

(a) the matter in question shall have been proposed in wnting for consideration at a
meeting of the board, in accotdance with the boatd's normal pirocedures or in such
other manner as the boaid may approve,

(b any 1equirement as to the quorum at the meeting of the board at which the matter s
considered 1s met without counting the duector in question and any other interested
directon (together the “interested directors"); and

(c) the matter was agreed to without the interested directors voting or would have been
agreed to 1f the votes of the interested directors had not been counted

and may be terminated by the board at any time

100 3 Any reference 1n Article 100 1 to a conflict of interest includes a conflict of interest and duty
and a conflict of duties

1004 Any terms determined by the board under Article 100(a) or Article 100 1(b) may be imposed
at the time of the authorisation o1 may be 1mposed or varied subsequently and may wclude
(without lumitation)

(a) whether the nterested directoi(s) may vote (or be counted in the quorum at 4
meeting) n relation to any resolution relating to the relevant situation,

(b) the exclusion of the interested director(s) from all information and discussion by the
board or any commuttee of the boaid of the relevant situation, and

{c) (without prejudice to the general obligations of confidentiality) the application to the
interested director(s) of a strict duty of confidentiality to the Company for any
confidential information of the Company in relation to the relevant situation

1005 A director must act in accordance with any terms detetmined by the board under Ariicle
100 1(a) or Article 100 1(b)

100 6 Except as specified i Article 100 2, any proposal made to the boaid and any authorisation by
the board n relation to a relevant situation shall be dealt with in the same way as any other
matter that may be proposed to and resolved upon by the board in accordance with the
provisions of the Articles

1007 if a relevant situation has been authorised by the board undet Article 100.1 then (subject, 1n
any case, to any terms determined by the board under Article 100.1(a) or Article 100 1(b))

(a) where the director obtains (other than through his position as a director of the
Company) information 1elating to that relevant situation which 1s confidential to a
third party, he will not be obliged to disclose it to the board or to any director or other
officer or employee of the Company or to use 1t in relation to the Company's affairs in
cicumstances where to do so would amount to a breach of that confidence;
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(b) the director may absent himself from meetings of the board or any committee of the
board at which anything relating to that 1elevant situation will o1 may be discussed,
and

(c) the director may make such arrangements as he thinks fit for board and committee
papets to be recetved and read by a professional adviser on fus behalf

and the general duties which any director owes to the Company under CA 2006 will not be
infringed by anything done (or omitted to be done) in accordance with the provisions of this
Article 100 7.

A director shall not be lable to account to the Company for any profit, temuneiation or othel
benefit which he (or any person connected with lum within the meaning of section 252 of CA
2006) may derive from any relevant situation authorised under Article 100 1 (subject, in any
case, to any terms determined by the board in connection with such authonsation) and no
contract, airangement, transaction o1 proposal is liable to be avoided on the grounds of any
director (or any person connected with him as aforesaid) having any type of interest
authorised under Article 100 1 (subject as aforesaid)

DECLARATIONS OF INTEREST BY DIRECTCRS

A director must declate the natwe and extent of us interest in a relevant situation withm
Article 100 1 to the other directors

If a directot 15 m any way, directly or indirectly, interested m a proposed transaction ot
anangement with the Company, he must declare the nature and extent of his interest to the
other directors

Where a director 15 in any way, directly or indirectly, interested m a tiansaction or
artangement that has been entered mto by the Company, he must declate the nature and extent
of his interest to the other directors, unless the mterest has already been declared under
Atticle 101 2

The declaration of mterest must (in the cage of Article 101 3 and may, but need not (in the
case of Article 101 1 o1 Article 101 2)) be made

(a) at a meeting of the board, or

(b) by notice to the other directors in accordance with
() section 184 of CA 2006 (notice m wtiting); or
(1) section 185 of CA 2006 (general notice)

If a declaiation of interest proves to be, or becomes, inaccurate or mcomplete, a further
declaration must be made

Any declaration of interest required by Article 101 1 must be made as socon as 1s reasonably
practicable Failuie to comply with this requirement does not affect the undeilying duty to
make the declaration of interest

Any declaiation of inteiest required by Article 101.2 must be made before the Company
enters into the transaction o1 arrangement.

Any declaration of interest requued by Article 101.3 must be made as soon as 1s reasonably
practicable Failure to comply with this requitement does not affect the underlying duty to
make the declaration of interest

6840577-vS\LONDMS 38




101 9

101 10

102.
102 1

102 2

102 3

A declaration 1n relation to an interest of which the director 1s not aware, or where the dnector
15 not aware of the ttansaction o1 arrangement 1n question, 1s not required

For this purpose a director 1s treated as being aware of matters of which he ought reasonably
to be aware

A director need not declare an nterest,
(a) if 1t cannot reasonably be regarded as likely to give rise to a conflict of interest,

(b) if, ot to the extent that, the other directors are already aware of 1t (and for this puipose
the other duectors are treated as being aware of anything of which they ought
reasonably to be aware); or

{c) if, or to the extent that, 1t concerns terms of his service contract that have been o1 are
to be considered:

(i) by a meeting of the board, o
(1) by a committee of the board appointed for the purpose under the Articles
DIRECTORS' INTERESTS AND VOTING

Subject to the provisions of the Acts and provided he has declared his interest in accordance
with Article 101, a director, notwithstanding his office

(a) may enter into or otherwise be mteiested 1n a contiact, arrangement, transaction or
proposal with the Company o1 1n which the Company is otherwise mterested either m
connection with his tenute of an office ot place of piofit or as sellei, buyer o
otherwise,

(b) may hold another office or place of profit with the Company (except that of auditor or
auditor of a subsidiary of the Company) 1n conyunction with the office of director and
may act by himself or through his firm in a professional capacity to the Company,
and 1n that case on such terms as to remuneration and otherwise as the board may
decide either 1n addition to or instead of remuneration prowvided for by another
Article, and

(c) may be or become a directot ot other officer of, or employed by, or a party to a
contract, transaction, arrangement or proposal with or otherwise nterested mn, a
company promoted by the Company or in which the Company 1s otherwise nterested
or as regards which the Company has a power of appointment

A director shall not be liable to account to the Company for any profit, remuneration or other
benefit 1esulting from any inteiests permitted under Article 1021 and no contiact,
arrangement, transaction or proposal 1s liable to be avotded on the grounds of any director
having any type of interest permitted under Article 102 1

A director may not vote on or be counted m the quorum i relation to a resolution of the board
or of a commuttee of the board concerming any contract, arrangement, transaction or proposal
with the Company o1 1 which the Company 1s otherwise interested and in which he has an
interest which may reasonably be regaided as hkely to give rise to a conflict of interest, but
this prohibition does not apply to a1esolution concerning any of the following matters

(a) any contract, anangement, transaction or proposal in which he is interested by virtue
of an interest n shares, debentures or other securitics of the Company, or otherwise in
or through the Company,

6840577-vS\LONDMS 39




102.4

102.5

(b) the giving of a guaantee, securnty or indemnity in respect of money lent ot
obligations incurred by hum ot any other person at the tequest of or for the benefit of
the Company or any of its subsidiary undertakings,

(e) the giving of a guaiantee, security ot indemnity in respect of a debt or obligation of
the Company or any of its subsidiary undertakings for which he himself has assumed
responsibility in whole or m part, either alone or jomntly with others, under a
guarantee or indemnity o1 by the giving of security,

h a conttact, arrangement, fransaction or proposal concerming an offer of shares,
debentwies ot other securities of the Company o1 any of its subsidiary undertakings
for subsciiption or purchase, in which offer he 1s or may be entitled to participate as a
holder of secutities or in the underwriting or sub-underwriting of which he 1s to
participate,

(e) a contract, aniangement, tiansaction o1 proposal to which the Company 1sor1stobe a
party concerning anothet company (including a subsidiary undertaking of the
Company) m which he 1s interested (directly or indirectly) whether as an officer,
shateholder, creditor or otherwise (a "relevant company"), 1f he does not to his
knowledge hold an interest 1n shares (as that term 15 used in sections 820 to 825 of
CA 2006) representing one per cent or more of either any class of the equity shate
capital of or the voting rights in the relevant company,

(H a contiact, arlangement, transaction or proposal for the benefit of the employees of
the Company or any of its subsidiary undertakings {includmg any pension fund or
retirement, death or disability scheme) which does not award him a privilege o1
benefit not generally awarded to the employees to whom it relates, and

(g) a contract, arrangement, transaction or proposal conceining

(i) indemnification (including loans made in connection with 1t) by the Company
in relation to the performance of his duties on behalf of the Company or any
of its subsidiary undertakings, or

{(n) the purchase or mamtenance of any insurance policy for the benefit of
directors ot fot the benefit of persons including duectots

A dnector may not vote on or be counted in the quorum n relation to a resolution of the boaid
ot cominittee of the board concerning his own appowntment (including, without himitation,
fixing or varying the terms of lus appointment or its tetmmation) as the holder of an office o1
place of profit with the Company or any company 1n which the Company 1s interested
Where proposals are under consideration concerning the appointment (including, without
Limutation, fixing or varying the texms of appointment or its termnation) of two or more
directors to offices or places of profit with the Company o1 a company 1n which the Company
15 interested, such proposals shall be divided and a separate resolution considered in relation
to each duector In that case, each of the directors concerned (if not otherwise debarred from
voting undet this Article) 1s entitled to vote (and be counted in the quoium) in 1espect of each
resolution except that concerning his own appointment

If a question arses at a meeting as to whether the interest of a director (othe: than the interest
of the chairman of the meeting) may 1easonably be regarded as likely to give rise (o a conflict
of interest or as to the entitlement of a director (other than the chairman) to vote or be counted
in a quorum and the question is not resolved by his voluntatily agieeing to abstain fiom
voting or being counted 1n the quorum, the question shali be referied to the chawrman and his
ruling in relation to the director concerned 1s conclusive and binding on all concerned
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If a question aiises at a meeling as to whether the intetest of the chairman of the meeting may
reasonably be regarded as likely to give rise to a conflict of interest or as to the entstlement of
the chanman to vote ot be counted n a quorum and the question 1s not tesolved by his
voluntarily agieeing to abstain from voting or being counted in the quorum, the question shall
be decided by resolution of the dircctors o1 committee members present at the meeting
(excluding the chanman) whose majonity vote 1s conclusive and binding on all concerned

For the purposes of this Article, the mterest of a person who is connected with (within the
meaning of section 252 of CA 2006) a ditector 1s tieated as the interest of the director and, 1n
relation to an alternate director, the tetest of his appomntor 1s treated as the interest of the
alternate director in addition to an nterest which the alternate director otherwise has This
Article apples to an alternate director as if e were a director otherwise appointed

Subject to the provisions of the Acts, the Company may by ordimary resolution suspend or
relax the provisions of this Article to any extent or ratify any contract, arrangement,
transaction or proposal not properly authorised by reason of a contravention of this Article

PROCEEDINGS OF DIRECTORS AND COMMITTEES
BOARD MEETINGS

Subject to the Articles, the board may meet for the despatch of business, adjourn and
otherwise regulate its proceedngs as 1t thinks fit

NOTICE OF BOARD MEETINGS

A director may, and the secretary at the request of a director shall, summon a board meeting
at any time  Notice of a board meeting is deemed to be duly given to a director 1f it 15 given
to him personally o1 by word of mouth or by electronic means to an address or electionic
address given by him to the Company for that purpose or sent to him n hard copy form at his
last-known addiess ot another address given by him to the Company for that purpose A
director may waive the requuement that notice be given to him of a board meeting, either
prospectively or retrospectively. A director absent or mtending to be absent from the United
Kingdom may request that notices of board meetings during his absence be sent to him 1n
haid copy form or by electronic means to an address or electronic addiess given by him to the
Company for that purpose If no request 1s made (and/or 1f no such non-United Kingdom
address 1s given) 1t 1s not necessary 10 give notice of a board meeting to a director who s
absent from the United Kingdom

QUORUM

The quorum necessary for the transaction of business may be decided by the boatd and until
otherwise decided 1s two duectors present in person or by alternate director A duly convened
meeting of the board at which a quorum 1s present 1s competent to exeicise all o any of the
authorities, powers and discretions vested n or exercisable by the board

CHAIRMAN OF BOARD

The board may appoint one of its body as chairman to pieside at every board meeting at
which he is present and one ot more deputy chairman or chairmen and decide the period for
which he s or they are to hold office (and may at any time remove him o1 them from office)
If no chairman or deputy chairman is ¢lected, or if at a meeting neither the chairman not a
deputy chairman 1s present within five minutes of the time fixed for the start of the meeting,
the directors and alteinate directors (in the absence of their appomtors) present shall choose
one of their number to be chairman If two or more deputy chatrmen are present, the senior of
them sha!l act as chanman, seniority being determined by length of office simce their last
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appointment or reappointment or deemed reappointment  As between two or more who have
held office for an equal length of time, the deputy chairman to act as chamrman shall be
decided by those directors and alternate directors (in the absence of their appointors) present
A chairman or deputy chairman may hold executive office or employment with the Company

VOTING

Questions arising at a meeting of the board aie determined by a majonty of votes [n case of
an equality of votes the chawrman has a second or casting vote.

PARTICIPATION BY TELEPHONE

A director or his alternate duector may participate in a meeting of the board or a committee of
the board through the medium of conference telephone, video teleconfetence or similar form
of communication equipment if all persons participating n the meeting are able to hear and
speak to each other throughout the meeting A petson participating in this way is deemed to
be present in person at the meeting and 1s counted m a quotum and entitled to vote Subject to
the provisions of the Acls, all business transacted in this way by the board or a commuttee of
the board is for the purposes of the Articles deemed to be validly and effectively transacted at
a meeting of the board or a committee of the board although fewer than two dnectors or
alternate directors are physically present at the same place The meeting 1s deemed to take
place wheie the laigest group of those participating 15 assembled or, 1f there 1s no such gioup,
where the chanman of the meeting then is

RESOLUTION IN WRITING

A resolution in wiiting executed by all directors for the ime being entitled to receive notice
of a board meeting and not being less than a quotum o by all members of a committee of the
board for the time being entitled to receive notice of a committee meeting and not being less
than a quorum s as valid and effective for all putposes as a resolution passed at a mesting of
the board (or committee, as the case may be) The 1esolutton 1n wnting may consist of
several documents n the same form each executed 1n counterpart by one o1 more of the
duectors or members of the relevant committee The resolution in writing need not be
executed by an alternate director if it 15 executed by his appointor and a resolution executed
by an alternate directo: need not be executed by his appointor

PROCEEDINGS OF COMMITTEES

Proceedings of any commuttes of the board consisting of two or moie members shall be
conducted 1n accordance with terms presciibed by the board (1f any) Subject to those terms
and Article 110 2, proceedings shall be conducted in accordance with applicable provisions of
the Articles 1egulating the proceedings of the board

Where the board resolves to delegate any of 1its powers, authonties and discretions to a
committee and that resolution states that the committee shall consist of any one o1 more
unnamed directors, 1t is not necessary to give notice of a meeting of that commitiee to
duectors other than the director ot ditectors who form the commuittee

MINUTES OF PROCLEDINGS

The boaid shall cause minutes to be made in books kept in the Umted Kingdom for the
purpose of

(a) all appowtiments of officers and committees made by the board and of any
remunelation fixed by the boaid, and
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{b) the names of directors present at every meeting of the board, commuttees of the board,
meetings of the Company or meetings of the holders of a class of shares or
debentures, and all orders, resolutions and proceedings of such meetings

If purporting to be signed by the chairman of the meeting at which the proceedings weie held
or by the chairman of the next succeeding meeting, minutes are receivable as prima facre
evidence of the matters stated in them

VALIDITY OF PROCEEDINGS OF BOARD OR COMMITTEE

All acts done by a meeting of the board, or of a commuttee of the board, or by a person acting
as a directol, alternate diector or member of a commuttee are, notwithstanding that it is
afterwaids discoveled that theie was a defect in the appointment of a person o1 peirsons
acting, o1 that they or any of them were or was disquahified from holding office or not entitled
to vote, or had in any way vacated their or his office, as valid as if every such person had been
duly appointed, and was duly qualified and had continued to be a director, alternate director
or member of a committee and entitled to vote

SECRETARY AND AUTHENTICATION OF DOCUMENTS
SECRETARY

Subject to the provisions of the Acts, the board shall appont a secretary or joint secretaries
and may appoint one or more persons to be an assistant or deputy secretary on such terms and
conditions (including, without linitation, remuneration) as it thinks fit The board may
remove a petson appotnted pursuant to this Article from office and appoint another or others
11 his place

Any provision of the Acts or of the Articles requiring or authorising a thing to be done by or
to a director and the secietary is not satisfied by its being done by or to the same person acting
both as ditector and as, or in the place of, the secretary

AUTHENTICATION OF DOCUMENTS

A director or the secretary or another person appointed by the boaid for the purpose may
authenticate documents affecting the constitution of the Company (including, without
limitation the Articles) and resolutions passed by the Company or holders of a class of shares
or the board or a commuttee of the board and books, records, documents and accounts relating
to the business of the Company, and certify copies or extracts as true copies o1 extracts, and
where any books, recoids, documents or accounts are elsewhere than the office (but in the
Umted Kingdom to the extent possible), the local manager or other officer of the Company
having thewrr custody shall be deemed to be a person apponted by the board for this puipose
A document putporting to be a copy of a 1esolution, or an extract from the minutes of a
meeting, of the Company, the board or any commttee which 15 so certified shall be
conclusive evidence in favour of all persons dealing with the Company that such resolution
has been duly passed or, as the case may be, that any minute so extracted 1s a true and
accurate record of the proceedings at a duly constituted meeting

SEALS
SAFE CUSTODY

The boaid shall provide for the safe custody of every seal
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APPLICATION OF SEALS

A seal may be used only by the authority of a resolution of the board or of a committee of the
board The board may decide who will sign an instrument to which a seal 1s affixed {o1, n the
case of a share certificate, on which the seal may be printed) either genetally or in relation to
a particular instrument or type of instrument. The board may also decide, either generally or
in a particular case, that a signature may be dispensed with o1 affixed by mechanical means
Unless othetwise decided by the board.

(a) share certificates and certificates 1ssued 1n respect of debentuies or other securities
(subject to the provisions of the televant instrument) need not be signed or, if signed,
a signature may be apphied by mechanical or other means or may be printed, and

(b) every other instiument to which a seal 15 affixed shall be signed by one ditector and
by the secretary o1 a second director.

DIVIDENDS AND OTHER PAYMENTS
RESERVES

Subject to the provisions of the Acts, the board may, before recommending any dividend
(whether preferential or otherwise), cairy to reseive out of the piofits of the Company such
sums as 1t thinks fit, All sums standimg to teserve may be applied from time to time, at the
discretion of the board, for any purpose to which the profits of the Company may propetly be
applied, and pending such application may, at the like disctetion, either be employed in the
business of the Company or be invested in such investments as the board thinks fit The
board may divide the reserve nto such special 1eserves as it thinks fit, and may consolidate
into one fund any special funds or any parts of any special funds into which the reserve may
have been divided as 1t thinks fit Any sum which the board may carry to reserve out of the
unreahsed profits of the Company shall not be mxed with any teserve to which profits
avarlable for distuibution have been carried. The board may also, without placing the same to
reserve, carry forwatd any profits which it may think ptudent not to distiibute

DECLARATION OF DIVIDENDS

¢

Subject to the provisions of the Acts and the Articles, the Company may by oirdinaty
resolution declare a dividend to be paid to the membets accotding to their respective 11ghts
and interests, but no dividend may exceed the amount recommended by the board

INTERIM DIVIDENDS

Subject to the provisions of the Acts, the board may declarc and pay such interim dividends
(including, without himitation, a dividend payable at a fixed rate) as appear to 1t to be justified
by the profits of the Company available for distribution No nterim dividend shall be declared
ot paid on shares which do not confer preferred nights with regard to dividend if, at the time
of declaration, any dividend on shares which do confer a right to a preferred dividend 1s 1n
arrears If the board acts i good faith, 1t does not incur any hability to the holders of shares
conferring preferied rights for a loss they may suffer by the lawful payment of an interim
dividend on shares ranking after those with preferred rnghts

ENTITLEMENT TO DIVIDENDS
Except as otherwise provided by the rights attached to, or the terms of 1ssue of, shares

(a) a dividend shall be declared and paid according to the amounts paird up on the shates
in respect of which the dividend 1s declared and paid, but no amount paid up on a
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shaie in advance of a call may be treated fo1 the purpose of this Article as paid up on
the share, and

(b) dividends shall be apportioned and paid proportionately to the amounts paid up on the
shares duiing any portion or portions of the period in respect of which the dividend 15
paird

Except as otherwise provided by the nights attached to shares, dividends may be declared or
paid m any curiency The board may agree with any member that dividends which may at any
time or from tune to tume be declared or become due on his shares in one currency shall be
paid or satisfied n ancther, and may agree the basis of conversion to be apphed and how and
when the amount to be paid n the other currency shall be caleulated and paid and for the
Company or any other person to bear any costs mvolved

METHOD OF PAYMENT
The Company may pay any dividend, interest or other amount payable in respect of a share
{a) in cash;

(b) by cheque, warrant or money order made payable to or to the order of the person
entitled to the payment (and which may, at the Company's option, be crossed
"account payee" where appropriate),

(c) by a bank o1 other funds transfer system to an account designated in writing by the
person entitled to the payment,

(d) if the board so decides, by means of a relevant system in respect of an uncertificated
share, subject to any procedures cstablished by the board to enable a holder of
uncertificated shares to elect not to recerve dividends by means of a relevant system
and to vary or revoke any such election, or

(e) by such other method as the person entitled to the payment may in writing direct and
the board may agree

The Company may send a cheque, watrant or money order by post
(a) in the case of a sole holder, to his registered address,

(b) n the case of joint holders, to the tegistered address of the person whose name stands
first in the register,

(c) in the case of a person or persons entitled by transmission to a share, as if 1t weie a
notice given tn accordance with Article 138, or

(d) in any case, to a person and address that the person o1 persons entitled to the payment
may 1n wiuiting direct

Whete a share 1 held joimntly o1 two o1 more persons are jointly entitled by transmission to a
share

(a) the Company may pay any dividend, interest or other amount payable in respect of
that share to any one jomnt holder, or any one person entitled by transmission to the
share, and in erther case that holder or person may give an effective receipt for the
payment, and
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(b) for any of the purposes of this Article 121, the Company may rely in relation to a
share on the written direction or designation of any one joint holder of the shaie, or
any one person entitled by tiansmission to the share

Without prejudice to the generality of the foregoing, In respect of shares in uncertificated
form, such payment may include the sending by the Company or by any person on its behal{
of an instiuction to the Operator of the relevant system to credit the cash memorandum
account of the holder or joint holders or, if permitted by the Company, of such person as the
holder or joint holders may 1n wniting duect

Payment of such cheque, wanant or ordes, the collection of funds from ot transfer of funds by
a bank i accordance with such direct debit or bank transfer o1, 1n tespect of shares in
uncertificated form, the making of payment by means of a relevant system, shall be a good
discharge to the Company

Every cheque, warrant o1 money otder sent by post 1s sent at the tisk of the person entitled to
the payment If payment 1s made by bank or other funds tiansfer, by means of a relevant
system or by another method at the direction of the person entitled to payment, the Company
15 not 1esponsible for amouats lost or delayed 1n the course of making that payment

Without prejudice to Article 64, the board may withhold payment of a dividend (or pait of a
dividend) payable to a person entitled by hansmission to a share until he has provided such
evidence of his right as the board may reasonably require.

DIVIDENDS NOT TO BEAR INTEREST

No dividend or other amount payable by the Company in respect of a shate bears interest as
against the Company unless otherwise provided by the rights attached to the share.

CALLS OR DEBTS MAY BE DEDUCTED FROM DIVIDENDS ETC,

The board may deduct from a dividend o1 other amounts payable to a person n respect of a
share amounts due from him to the Company on account of a call ot otherwise 1 relation to a
share

UNCLAIMED DIVIDENDS ETC.

Any unclaimed dividend, interest or other amount payable by the Company n respect of a
share may be invested or otherwise made use of by the board foi the benefit of the Company
until claimed A dividend unclatmed for a period of 12 years fiom the date 1t was declared m
became due for payment 1s forfeited and ceases to remain owing by the Company The
payment of an unclaimed dividend, interest or other amount payable by the Company m
respect of a share into a separate account does not constitute the Company a trustee in respect
of it

UNCASHED DIVIDENDS

If, n respect of a dividend o1 othet amount payable in respect of a share, on any one occasion
(a) a cheque, wariant or money otder is returned undelivered or left uncashed, ot

(b) a transfer made by a bank or other funds transfer system 1s not accepted,

and reasonable enquirtes have failed to establish another addtess or account of the person
entitled to the payment, the Company 15 not obliged to send or transfer a dividend or other
amount payable m respect of that share to that person until he notifies the Company of an
addiess o1 account to be used for that purpose If the cheque, wartant or money order 1s
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retutned undelivered or left uncashed or transfer not accepted on two consecutive occasions,
the Company may exercise this power without making any such enquines,

PAYMENT OF DIVIDENDS IN SPECIE

Without prejudice to Article 64, the board may, with the prior authonty of an ordinary
resolution of the Company, direct that payment of a dividend may be satisfied wholly 01 1n
part by the distribution of specific assets and in particuiar of paid-up shares or debentures of
another company Where a difficulty atises in connection with the distubution, the board may
settle 1t as 1t thinks fit and in particular, without limitation, may

(a) 1ssue fractional certificates (o1 1gnore fractions),
{b) fix the value for distribution of the specific assets (or any part of them),

(c) decide that a cash payment be made to a member on the basis of the value so fixed, in
order to secure equality of distribution; and

(d) vest assets in tiustees on trust for the persons entitled to the dividend as seems
expedient to the board

PAYMENT OF SCRIP DIVIDENDS

Subject to the provisions of the Acts, but without prejudice to Article 64, the board may, with
the prio1 authority of an ordinary resolution of the Company, allot to those holders of a
particular class of shares who have elected to tecerve them further shares of that class o
ordmnary shares n esther case ctedited as fully paid ("new shares") instead of cash in respect
of all or part of a dividend or dividends specified by the resolution, subject to any exclusions,
restrictions or other arrangements the board may 1n 1ts absolute discietion deem necessary or
expedient to deal with legal o1 piactical problems under the laws of, or the requirements of a
recognised regulatory body or a stock exchange i, any ternitory

Where a resolution under Article 127 1 1s to be proposed at a general meeting and the
tesolution relates in whole o1 n part to & dividend to be declared at that mesting, then the
resolution declaring the dividend 15 deemed to take effect at the end of that meeting

A resolution under Article 127 | may relate to a particular dividend or to all or any dividends
declared or paid within a specified petiod, but that period may not end later than the
begmning of the fifth annual general meeting following the date of the meeting at which the
1esolution is passed

The board shall deteimine the basis of allotment of new shares so that, as nearly as may be
considered conventent without involving rounding up of fractions, the value of the new shares
(including a fiactional entitlement) to be allotted (calculated by ieference to the average
quotation, or the nominal valee of the new shares, If gieater) equals (disregarding an
assocrated tax credit) the amount of the dividend which would otherwise have been received
by the holde1 (the "relevant dividend") For this purpose the "average quotation” of each of
the new shates 1s the average of the middle-market quotations for a fully-paid share of the
Company of that class derived from the Daily Official List of the London Stock Exchange (or
such other aveiage value derived from such other source as the board may deem appiopiiate)
for the business day on which the relevant class of shares 1s first quoted "ex" the relevant
dividend (o1 such other date as the board may deem appropriate) and the four subsequent
business day(s) or shall be as determmed by or n accordance with the resolution under
Article 127 1 A certificate or report by the auditors as to the value of the new shares to be
allotted in respect of any dividend shall be conclusive evidence of that amount
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The board may make any provision it considers appropriate in telation to an allotment made
of to be made pursuant to this Article (whether before or after the passing of the 1esolution
under Article 127 1, mcluding, without limitation

(a) the giving of notice to holders of the right of election offered to them,

(b) the provision of forms of election (whether in tespect of a particular dividend o
dividends generally),

(© deternunation of the procedure for making and revoking elections,

(d) the place at which, and the latest time by which, forms of election and other 1elevant
documents must be lodged 1n order to be effective, and

(e) the disregarding o tounding up ot down or carrying forward of fractional
entitlements, in whole or n part, or the accrual of the benefit of fiactional
entitlements to the Company (1ather than to the holders concerned)

The accidental omission to give notice of any right of election to, or the non-receipt (even if
the Company becomes aware of such non-teceipt) of any such notice by, any holder of
otdinary shares entitled to the same shall neither invalidate any offer of an election nor give
tise to any claum, suit or action,

The dividend (o1 that part of the dividend in respect of which a right of election has been
offered) 1s not declared or payable on shares n respect of which an election has been duly
made (the "elected shares"), instead new shares are allotted to the holders of the elected
shares on the basis of allotment calculated as in Article 127.4 For that purpose, the board
may resolve to capitalise out of amounts standing to the credit of reserves (including a share
premium account, capital redemption teserve and profit and loss account), whether or not
available for distnibution, a sum equal to the aggregate nomuwnal amount of the new shates to
be allotted and apply it in paying up in full the appropriate number of new shares for
allotment and distribution to the holders of the elected shares A resolution of the boaid
capitalising part of the reserves has the same effect as if the boaird had 1esolved to effect the
caprtalisation with the authority of an ordwary 1esolution of the Company puisuant to Article
128. In relation to the capitalisation the board may exercise all the powers conferred on it by
Article 128 without an ordinary resolution of the Company

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

It relation to any particular ptoposed dividend, the boatd may in its absolute discretion
decide’

(a) that shareholders shall not be entitled to make any election 1n respect thereof and that
any election previously made shall not extend 1o such dividend, or

(b) at any tume prio1 to the allotment of the new shares which would otherwise be aliotted
i heu thereof, that all elections to take ordinaty shares in heu of such dividend shall
be treated as not applying to that dividend, and 1f so the dividend shall be paid in cash
as 1f no elections had been made in respect of 1t
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128. CAPITALISATION OF RESERVES

Subject to the provistons of the Acts, the board may, with the authonty of an ordinary
resolution of the Company

(2)

(b}

(©

(d)

(e)

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

appropriate the sum resolved to be capitalised to the members in pioportion to the
notminal amount of oirdinary shares (whether or not fully paid) held by them
respectively and apply that sum on thewr behalf in ot towards,

(1) paying up the amounts (1f any) for the tune being unpaid on shares held by
them respectively, or

(1) paying up in full umssued shaies or debentures of a nomnal amount equal to
that sum,

and allot the shares or debentures, credited as fully paid, to the membeis (ot as they
may direct) in those proportions, or partly in one way and partly i the othes, but the
share piemium account, the capital 1edemption reserve and profits which are not
available for distribution may, for the purposes of this Article, only be apphed in
paying up unissued shares to be allotted to members credited as fully paid;

make any arrangements it thinks it to resolve a difficulty arising 1n the distribution of
a capitalised reserve and in particular, without limitation, where shares or debentures
becoine distributable in fiactions the board may deal with the fractions as 1t thinks fit,
mcluding 1ssuing fractional certificates, disregarding fractions or selling shares or
debentures representing the fiactions to a peison for the best pice teasonably
obtainable and distnbuting the net proceeds of the sale 1n due proportion amongst the
members (except that 1f the amount due to a member 15 less than £5, or such other
sum as the board may decide, the sum may be retained for the benefit of the
Company),

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

) the allotment to the members respectively, ciedited as fully paid, of shares or
debentures to which they may be entitled on the capitalisation, or

() the payment by the Company on behalf of the members (by the application of
their respective proportions of the reseives resolved to be capitalised) of the
amounts or part of the amounts remaming unpaid on their existing shares, an
agreement made unde: the authority being effective and binding on all those
members, and

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

129, CAPITALISATION OF RESERVES - EMPLOYEES' SHARE SCHEMES

129.1 This Article (which 1s without prejudice to the generality of the provisions of the immediately
preceding Article 128) applies where,
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{a) a person 1s granted pursuant to an employees’ share scheme a right to subscribe for
shaies in the capita! of the Company on terms that the subscription price payable in
cash on the allotment of those shares 1s a price less than theiwr nominal value, and

(b) pursuant to the terms of an employees’ shate scheme, the terms on which a person 15
entitled to subsciibe for shares n the capital of the Company are adjusted as a result
of a camtalisation issue, rights issue or other variation of capital so that the
subscription price payable in cash on the allotment of those shares 1s a price less than
their nominal value

In every such case the board shall

(a) transfel to a 1esetve account a sum equal to the deficiency between the subscription
price and the nominal value of the shares (the "cash deficiency") from the reseives of
the Company available for disttibution and not 1equued for the payment or provision
of any fixed preferential dividend, and

{b) subject to Article 129 4, not apply that reserve account for any purpose other than
paying up the cash deficiency on the allotment of those shates

Whenever the Company 1s required to allot shares putsuant to such a nght to subscribe, the
board shall, subject to the provisions of the Acts

(a) capitalise out of the reserve account an amount equal to the cash deficiency
applicable to those shares,

(b) apply that amount 1n paying up the deficiency on the nominal value of those shares,
and

{c) allot those shares credited as fully paid to the person entitled to them

If a person ceases to be entitled to subscribe for shares as described, the testrictions on the
reserve account cease to apply 1n relation to that part of the account that equals the amount of
the cash deficiency applicable to those shares.

No right may be granted under an employees' shaie scheme under Article 129 1(a) and no
adjustment may be made as mentioned in Article 129 1(b) unless the Company has sufficient
reserves available for distribution and not required for the payment or provision of a fixed
preferential dividend to permit the transfer to a reserve account in accordance with Article
1292  of an amount sufficient to pay up the cash deficiency applicable to the shaies
concerned

RECORD DATES

Notwithstanding any other piovision of the Articles, but subject to the provisions of the Acts
and rights attached to shares, the Company or the board may fix any date as the record date
for any dividend, distribution, allotment, issue, notice, information document ot circular The
record date may be on ot at any tune before or after a date on which the dividend,
distuibution, allotment ot issue 1s declaied, made or paid o1 the notice, inforimation document
o1 chicular is given ot served (as the case may be)

In the absence of a record date being fixed, entitlement to any dividend, distribution, mterest,
allotment, 185ue, notice, information, document o1 circular shall be determined by 1eference to
the date on wiich the dividend 1s declared, the distribution allotment or 1ssue 1s made or the
notice, tnformation, document o1 ctreulat made, girven or served.
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ACCOUNTS
KEEPING AND INSPECTION OF ACCOUNTING RECORDS

The board shall ensure that accounting reconds are kept (n aceondance with the provisions of
the Acts

The accounting recotds shall be kept at the office or, subject to the provisions of the Acts, at
another place decided by the board and shall be available at all times for the inspection of the
directors and other officers. No member (cther than a duector or other officer) has the right to
inspect an accounting record or other document except if that right 1s conferred by the Acts or
ordered by a court of competent jutisdiction or he 15 authonised by the board or by an ordinary
resolution of the Company

ACCOUNTS TO BE SENT TO MEMBERS ETC.

In respect of each financial year, a copy of the Company's annual accounts, the duectors'
1emuneration report, the directors' report, the strategic repott and the auditors’ report on those
accounts, on the auditable part of the directors' remuneration report and on the directors'
report and the strategic report shall be sent to

(a) every member (whether or not entitled to receive notices of geneial meetings);

(b) every holder of debentures (whether or not entitled to receive notices of general
meetings), and

{c) every other person who 1s entitled to recerve notices of general meetings

not less than 21 clear days before the date of the meeting at which copies of those documents
are to be laid in accordance with the Acts

This Article does not require copies of the documents to which 1t apphes to be sent to
(a) a petson for whom the Company does not have a current addiess, or
(b) more than one of the joint holders of shares or debentures

The board may determine that persons entitled to receive a copy of the Company's annual
accounts, the directors’ remunciation 1eport, the directors' report, the strategic report and the
auditors' report on those accounts, on the auditable part of the directors' remuneration 1eport
and on the directors' report and the strategic report are those persons entered on the register at
the close of business on a day determined by the board, provided that, if the Company is a
participating 1ssuer, the day determined by the board may not be more than 21 days before the
day that the relevant copies are being sent.

Where permitted by the Acts, a strategic teport with supplementary materials deiived from
the Company's annual accounts, the duectors’ remuneration report and the directors’ report m
the form and containing the iformation prescribed by the Acts may be sent to a person so
electing i place of the documents 1equired to be sent by Article 132 1

NOTICES

NOTICES TO BE IN WRITING

A notice to be given to o1 by any person pursuant to the Articles (other than a notice
convening a meeting of the board or of a commiuttee of the board) shall be 1 writing

6840577-v5\LONDMS 51




134,

134 1

134.2

1343

SERVICE OF NOTICES, DOCUMENTS AND INFORMATION ON MEMBERS

Any notice, document or information may be given, sent or supplied by the Company to any

member,

(a) personally;

(b by sending 1t by post in a pte-paid envelope addressed to the member at his registered
address or address given pursuant to Article 134 4, or by leaving 1t at that address;

(c) by sending it in electronic form to the electronic address specified for the purpose by
the member (generally o1 specifically), piovided that the member has agreed
(generally or specifically) that the notice, document or information may be sent or
supphied in that form (and has not revoked that agreement), or

(d) subject 1o the provisions of the Acts, by making 1t available on a website, piovided

that the requirements in Article 134 2 are satisfied

The 1equirements refetred to in Article 134,1(d) are that

(a)

(b)

(c)

(d)

the member has agreed (genetally o1 specifically) that the notice, document or
information may be sent o1 supplied to him by being made availabie on a website
(and has not revoked that agreement), or the member has been asked by the Company
to agree that the Company may send or supply notices, documents and information
geneally, o1 the notice, document or information in question, to lim by making it
available on a website and the Company has not teceived a response within the period
of 28 days beginning with the date on which the Company's 1equest was sent and the
member 15 therefore taken to have so agreed (and has not revoked that agreement),

the member 1s sent a notification of the presence of the notice, document or
information on a website, the address of that website, the place on that website whete
it may be accessed, and how 1t may be accessed ("notification of availability"),

in the case of a notice of meeting, the notification of availability states that it
concerns a notice of a company meeting, specifies the place, date and time of the
meeting, and states whether it will be an annual general meeting, and

the notice, document or information continues to be published on that website, 1n the
case of a notice of meeting, throughout the period beginning with the date of the
notification of availability and ending with the conclusion of the meeting and, in all
other cases, throughout the period specified by any applicable provision of the Acts
o1, 1f no such peiiod is specified, throughout the period of 28 days beginning with the
date on which the notification of availability is sent to the member, save that if the
notice, document ot nformation is made available for part only of that period then
failme to make 1t available thioughout that period shall be disregarded where such
faslure 1s wholly attibutable to circumstances which it would not be reasonable 1o
have expected the Company to prevent ot avold

In the case of joint holdets of shares

(2)

it shall be sufficient for all notices, documents and other mformation to be given, sent
or supplted to the joint holder whose name stands first in the register 1n 1espect of the
joint holding (the "first named holder") only, and
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(b) anything to be agreed or specified in relation to any notice, document or information
to be sent or supplied to them may be agreed or spectfied by the first named holder
and any such agieement or specification shall be binding on all the joint holders

A member whose registered addiess 1s not within the Umited Kingdom who gives to the
Company an address within the United Kingdom at which notices, documents or information
may be given, sent or supplied to him shall be entitled to have notices, documents or
information given, sent or supplied to him at that address (provided that, i the case of a
notice, document or information sent by electromic means, including without limitation any
notification 1equired by the Acts that the notice, document or information 1s available on a
website, the Company sc agrees, which agreement the Company shall be entitled to withhold
n 1ts absolute discretton), but othetwise no such member shall be entitled to receive any
notice, document ot information from the Company

Foi the avoidance of doubt, the provisions of this Article 134 are subject to Article 41

The Company may at any time and at its sole discretion choose to give, send or supply
notices, documents and information only 1n hard copy form to some or all members.

NOTICE BY ADVERTISEMENT

If there 15 a suspension o1 curtaiiment of postal setvices within the United Kingdom o1 some
part of the United Kingdom the Company need only give notice of a general meeting to those
with whom the Company can communicate by electionic means and who have provided the
Company with an address for this purpose. The Company shall also advertise the notice in at
least one newspaper with a national circulation and make it available on its website from the
date of such advertisement unti} the conclusion of the meeting or any adjournment thereof If
at least six clear days before the meeting the sending of notices by post in hard copy foim
throughout the United Kingdom has again become generally possible, the Company shall
send or supply confiimatory copies of the notice by post to those members who would
otherwise 1ecerve the notice 1n hard copy form

EVIDENCE OF SERVICE

Any notice, document or information gtven, sent or supplied by the Company to the members
or any of them,

(a) by being dehivered or left (other than by post) at a registered address or address for
setvice in the Umited Kingdom (other than an address for the purposes of
communicating by electtonic means) shall be deemed to have been served or
delivered on the day 1t was so delivered or left,

(b) by post, shall be deemed to have been teceived 24 hours after the time at which the
envelope contaming the notice, document or information was posted unless it was
sent by second class post or there 1s only one class of post in which case 1t shall be
deemed to have been received 48 hours after it was posted Proof that the envelope
was properly addressed, prepaid and posted shall be conclusive evidence that the
notice, document or mformation was sent,

{c) by electronic means, shall be deemed to have been recerved 6 hours after 1t was sent
provided that the Company 1s able to show that 1t was properly addiessed,

(d) by making it available on a website, shall be deemed to have been 1eceived on the
date on which notification of availability on the website 1s deemed to have been
teceived 1n accordance with this Article or, if later, the date on which 1t 1s first made
available on the webstte, or
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{e) by means of a relevant system shall be deemed to have been received 24 hours after
the Company, o1 any sponsoring system-participant acting on the Company's behalf,
sends the issuer-instruction relating to the notice, document or mformation.

Any notice, document or information given, sent or supphed by the Company by any other
means authorised 1n writing by the member concerned 1s deemed to be received when the
Company has taken the action it has been authorised to take for that purpose

A member present (n person or by proxy at a meeting o1 at a meeting of the holders of a class
of shares 1s deemed to have received due notice of the meeting and, wheie required, of the
purposes for which it was called.

NOTICE BINDING ON TRANSFEREES ETC.

A person who becomes entitled to a share by tiansmission, transfer o1 otheiwise 1s bound by a
notice m respect of that share (other than a notice served by the Company under section 793
of CA 2006) which, befoie his name 1s entered 1n the regsster, has been properly served on a
petson fiom whom he derives his title

NOTICE IN CASE OF ENTITLEMENT BY TRANSMISSION

Where a peison 1s entitled by transtmussion to a share, any notice, document or mformation
may be given, sent or supplied by the Company to that person as if he were the holder of a
share by sending or delivering 1t in any manner authonised by the Articles for the giving of
notice to a member addressed to that peison by name, or by the title of 1epresentative of the
deceased or trustee of the bankrupt member (or by stmilar designation), at the address (if any)
in the United Kingdom supplied for that purpose by the person claiming to be entitled by
transmission. Until such an address has been supplied, any notice, document or mnformation
may be given, sent or supplied in any manner in which it might have been given 1f the death
or bankruptcy or other event had not occurred The giving of notice in accordance with tus
Article 1s sufficient notice to any other person nterested in the share

VALIDATION OF DOCUMENTS IN ELECTRONIC FORM

Where a document 1s requued under the Articles to be signed by a member or any other
person, if the document is in electronic form, then in order to be valid the document must
either

(a) incorporate the electronic signature, or personal identification details (which may be
details previously allocated by the Company), of that member or other person, in such
form as the boatd may approve, or

b be accompanied by such other evidence as the board may 1equie m oider to be
satisfied that the document s genune

The Company may designate mechanisms for vahdating any document n electronmic forin and
a document not validated by the use of any such mechanmisms shall be deemed as having not
been received by the Company In the case of any document or mformation relating to a
meeting, an instrument of proxy ot nvitation to appoint a proxy, any validation requirements
shall be specified n the relevant notice of meeting in accordance with Articles 40 and 57

6840577-vS\LONDMS 54




MISCELLANEOUS

140. DESTRUCTION OF DOCUMENTS

1401  The Company may destroy

(a)

(b)

(¢)

(d)

(¢)

H

a share certificate which has been cancelled at any time after one year from the date
of canceliation,

a mandate for the payment of dividends or other amounts or a vanation ot
cancellafion of a mandate or a notification of change of name or address at any time
after two years fiom the date the mandate, varation, cancellation ot notification was
recorded by the Company,

an nsttument of transfer of shares (including a document constituting the
renunciation of an allotment of shares) which has been registered at any time after six
years from the date of registration,

any mstrument of proxy which has been used for the purpose of a poll at any time
after one year has elapsed from the date of vse,

any mstrument of proxy which has not been used for the pu:pose of a poll at any time
afier a perrod of one month has elapsed from the end of the meeting to which the
instrument of proxy relates, and

any other document on the basis of which any entry i the register 15 made at any time
after six years from the date an entry in the register was first made 1n respect of H,

provided that the Company may destroy any such type of document at a date ealier than that
authotised by this Article if a copy of such document 15 made and retained (whether
electronically, by microfilm, by digital imaging or by other similar means) until the expiration
of the period applicable 1o the destruction of the origmal of such document

1402 It 15 presumed conclusively 1n favour of the Company that every shaie certificate destroyed
was a valid certificate vahidly cancelled, that every mstrument of hansfer destroyed was a
vahd and effective instrument duly and properly registered and that every other document
destroyed was a valid and effective document in accordance with the recorded particulars in
the books or recoids of the Company, but.

()

(b)

(c)

the provistons of this Article apply only to the destruction of a document 1n good faith
and without express notice to the Company that the preservation of the document is
relevant to a claim,

nothing contamed n this Article imposes on the Company liabulity in respect of the
destruction of a document earhier than provided for 1n this Article or in any case
where the conditions of this Article are not fulfilled, and

references in this Article to the destruction of a document include reference to its
disposal 1n any manner

141. CHANGE OF NAME

The Company may change its name by resolution of the board
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142.

143,
1431

143 2

WINDING UP

On a voluntary winding up of the Company the liquidator may, on obtaining any sanction
required by law, divide among the members (excluding any member holding sharcs as
treasury shaies) in kind the whole or any part of the assets of the Company, whether o1 not the
assets consist of property of one kind or of different kinds, and vest the whole or any part of
the assets in trustees upon such trusts for the benefit of the members as he, with the like
sanction, shall determine For this purpose the hiquidator may set the value he deems fair on a
class or classes of pioperty, and may determine on the basis of that valuation and in
accordance with the then existing rights of members how the division 1s to be cainied out
between members or classes of members The hquidator may not, however, distribute to a
member without his consent an asset to which there 15 attached a habihity or potential hability
for the owner

INDEMNITY
Subject to the provisions of the Acts, the Company may

{(a) indemmify to any extent any person who 1s or was a dutector, o1 a director of any
associated company, duectly ot mduectly (including by funding any expendituie
mcurred or to be mcuired by him) against any loss ot liability, whether in connection
with any negligence, default, breach of duty o1 breach of trust by him or otherwise,
relatton to the Company or any associated company,

{b) indemnify to any extent any person who 1s o1 was a director of an associated
company that is a trustee of an occupational pension scheme, dnectly or indirectly
(including by funding any expenditure incurred or to be mcurred by him) against any
hability ncuried by him in connection with the company's activities as tiustee of an
occupational pension scheme

Wheie a peison 1s indemnified against any liability in accordance with Article 143 1, such
mdemmty may extend to all costs, chaiges, losses, expenses and habilities incurred by him n
1elation theteto
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