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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 13742597

The Registrar of Companies for England and Wales, hereby certifies
that

NEO ENERGY METALS LIMITED

is this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of its
registered office is in England and Wales

Given at Companies House, Cardiff, on 15th November 2021
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The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006



Companies House

INO1

Application to register a company

Received for filing in Electronic Format on the: — 12/11/2021 XAH3QA09

Company Name in

Sfull:
Company Type:

Situation of
Registered Office:

Proposed Registered
Olffice Address:

Sic Codes:

NEO ENERGY METALS LIMITED

Private company limited by shares

England and Wales

71-75 SHELTON STREET
COVENT GARDEN

LONDON

UNITED KINGDOM WC2H 9JQ

07210

Electronically filed document for Company Number: 13742597




Proposed Officers

Company Director 1

Dype: Person
Full Forename(s): MR JAMES TIMOTHY CHAPMAN
Surname: LONGLEY
Service Address: 71-75 SHELTON STREET
COVENT GARDEN
LONDON
UNITED KINGDOM WC2H 9JQ
Country/State Usually UNITED KINGDOM
Resident:
Date of Birth: ~ **/05/1959 Nationality: BRITISH

Occupation: DIRECTOR

The subscribers confirm that the person named has consented to act as a director.

Electronically filed document for Company Number: 13742597



Statement of Capital (Share Capital)

Class of Shares: ORDINARY Number allotted 1
Currency: GBP Aggregate nominal value:
Prescribed particulars

[

FULL RIGHTS TO RECEIVE NOTICE OF, ATTEND AND VOTE AT GENERAL MEETINGS.
ONE SHARE CARRIES ONE VOTE, AND FULL RIGHTS TO DIVIDENDS AND CAPITAL
DISTRIBUTIONS (INCLUDING UPON WINDING UP).

Statement of Capital (Totals)

Currency: GBP Total number of shares: 1
Total aggregate nominal value: 1
Total aggregate unpaid.: 1

Electronically filed document for Company Number: 13742597



Initial Shareholdings

Name: JAMES TIMOTHY
CHAPMAN LONGLEY
Class of Shares: ORDINARY
Address 71-75 SHELTON STREET
COVENT GARDEN Number of shares: 1
LONDON Currency: GBP
UNITED KINGDOM Nominal value of each 1
WC2H 9JQ share:
Amount unpaid: 1
Amount paid: 0

Electronically filed document for Company Number: 13742597



Persons with Significant Control (PSC)

Statement of initial significant control

On incorporation, there will be someone who will count as a Person with Significant Control (either a
registerable person or relevant legal entity (RLE)) in relation to the company

Electronically filed document for Company Number: 13742597



Individual Person with Significant Control details

Names: JAMES TIMOTHY CHAPMAN LONGLEY
Country/State Usually UNITED KINGDOM
Resident:
Date of Birth: ~ **/05/1959 Nationality: BRITISH
Service Address: 71-75 SHELTON STREET
COVENT GARDEN
LONDON
UNITED KINGDOM
WC2H 9JQ

The subscribers confirm that each person named as an individual PSC in this application knows that their
particulars are being supplied as part of this application.

Electronically filed document for Company Number: 13742597



Nature of control The person holds, directly or indirectly, 75% or more of the
shares in the company.

Nature of control The person holds, directly or indirectly, 75% or more of the
voting rights in the company.

Nature of control The person has the right, directly or indirectly, to appoint or
remove a majority of the board of directors of the company.

Electronically filed document for Company Number: 13742597



Statement of Compliance

1 confirm the requirements of the Companies Act 2006 as to registration have been complied with.

Name: JAMES TIMOTHY CHAPMAN LONGLEY
Authenticated YES
Authorisation
Authoriser Designation: subscriber Authenticated ~ YES

End of Electronically filed document for Company Number: 13742597



COMPANY HAVING A SHARE CAPITAL

Memorandum of Association of
NEO ENERGY METALS LIMITED

Each subscriber to this memorandum of association wishes to form a company under the Companies Act 2006 and agrees to become a
member of the company and to take at least one share.

Name of each subscriber Authentication

JAMES TIMOTHY CHAPMAN LONGLEY Authenticated Electronically

Dated: 12/11/2021
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

NEO ENERGY METALS LIMITED

PART 1

INTERPRETATION AND LIMITATION OF LIABILITY

Defined Terms

The regulations contained in the Model Articles for Private Companies Limited by Shares set
out in Schedule 1 of The Companies {(Model Articles) Regulations 2008 (S| 3229/2008), shall

not apply to the Company.

In the articles, unless the context reguires otherwise:

"the 2006 Act"
"articles"

"bankruptcy”

"chairman"
"chairman of the meeting"

"Companies Acts"

"director"

"distribution recipient

"document”

"electronic form"

"fully paid”

"hard copy form"

"holder"

means the Companies Act 20086;
means the Company's articles of association,

includes individual insolvency proceedings in a jurisdiction
other than England and Wales or Northern Ireland which
have an effect similar to that of bankruptcy;

has the meaning given in article 12;
has the meaning given in article 40;

means the Companies Acts (as defined in section 2 of the
Companies Act 2008), in so far as they apply to the
Company;

means a director of the Company, and includes any person
occupying the position of director, by whatever name called;

has the meaning given in article 32;

includes, unless otherwise specified, any document sent or
supplied in electronic form;

has the meaning given in section 1168 of the 2006 Act;

in relation to a share, means that the nominal value and any
premium to be paid to the Company in respect of that share
have been paid to the Company;

has the meaning given in section 1168 of the 2006 Act;

in relation to shares means the person whase name is
entered in the register of members as the holder of the
shares;
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"instrument” means a document in hard copy form,;

"ordinary resolution” has the meaning given in section 282 of the 2006 Act;

"paid" means paid or credited as paid;

"participate” in relation to a directors’ meeting, has the meaning given in
article 10;

"proxy notice" has the meaning given in article 46;

"shareholder" means a person who is the holder of a share;

"shares” means shares in the Company;

"special resolution” has the meaning given in section 283 of the 2006 Act;

"subsidiary" has the meaning given in section 1159 of the 2006 Act;

“transmittee" means a person entitled to a share by reason of the death or
bankruptcy of a shareholder or othenwise by operation of law;
and

"writing" means the representation or reproduction of words, symbols

or other information in a visible form by any method or
combination of methods, whether sent or supplied in
electronic form or othenwise.

Unless the context otherwise requires, other words or expressions contained in these articles
bear the same meaning as in the 2006 Act as in force on the date when these articles
become hinding on the Company.

Liability of shareholders

The liability of the shareholders is limited to the amount, if any, unpaid on the shares held by
them.

PART 2
DIRECTORS

DIRECTORS' POWERS AND RESPONSIBILITIES

Directors' general authority

Subject to the articles, the directors are responsible for the management of the Company's
business, for which purpose they may exercise all the powers of the Company.

Shareholders' reserve power

The shareholders may, by special resolution, direct the directors to take, or refrain from
taking, specified action.

No such special resolution invalidates anything which the directors have done before the
passing of the resolution.
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Directors may delegate

Subject to the articles, the directors may delegate any of the powers which are conferred on
them under the articles:

(a) to such person or committee;
(b) by such means {including by power of attorney);
(o)) to such an extent;
(d) in relation to such matters or territories; and
(e) on such terms and conditions;
as they think fit.

If the directors so specify, any such delegation may authorise further delegation of the
directors' powers by any person to whom they are delegated.

The directors may revake any delegation in whole or part, or alter its terms and conditions.

Committees

Committees ta which the directors delegate any of their powers must follow procedures which
are based as far as they are applicable on those provisions of the articles which govern the
taking of decisions by directors. The directors may make rules of procedure for all or any
committees, which prevail over rules derived from the articles if they are not consistent with
them.

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

The general rule about decision-making by directors is that any decision of the directors must
be either a majority decision at a meeting or a decision taken in accordance with article 8.

If:
(a) the Company only has one director, and

(b) no provision of the articles requires it to have more than one director,

the general rule does not apply, and the director may, subject to articles 8(3) and 16 take
decisions without regard to any other of the provisions of the articles relating to directors'
decision-making.

Unanimous decisions

A decision of the directors is taken in accordance with this article when all eligible directors
indicate to each other by any means that they share a common view on a matter.

Such a decision may take the form of a resolution in writing, copies of which have been
signed by each eligible director ar to which each eligible director has otherwise indicated
agreement in writing.
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References in this article to eligible directors are to directors who would have been entitled to
vote on the matter had it been proposed as a resolution at a directors’ meeting.

A decision may not be taken in accordance with this article if the eligible directors would not
have formed a quorum at such a meeting.

Calling a directors’ meeting

Any director may call a directors’ meeting by giving notice of the meeting to the directars or by
authorising the Company secretary (if any) to give such notice.

Notice of any directors’ meeting must indicate:

(a) its proposed date and time;

(b) where it is to take place; and

(c) if it is anticipated that directors parnticipating in the meeting will not be in the same
place, how it is proposed that they should communicate with each other during the
meeting.

Notice of a directors’ meeting must be given to each director, but need not be in writing.

Notice of a directors' meeting need not be given to directors who waive their entitlement to
notice of that meeting, by giving notice to that effect to the Company not more than 7 days
after the date on which the meeting is held. Where such notice is given after the meeting has
been held, that does not affect the validity of the meeting, or of any business conducted at it.

Participation in directors' meetings

Subject to the articles, directors participate in a directors' meeting, or part of a directors'
meeting, when:

(a) the meeting has been called and takes place in accordance with the articles, and

(b) they can each communicate to the others any information or opinions they have on
any particular item of the business of the meeting.

In determining whether directors are participating in a directors' meeting, it is irrelevant where
any director is or how they communicate with each other.

If all the directors participating in a meeting are not in the same place, they may decide that
the meeting is to be treated as taking place wherever any of them is.

Quorum for directors’ meetings

At a directors' meeting, unless a quorum is participating, no proposal is to be voted on, except
a proposal to call another meeting.

The guorum for directors' meetings may be fixed from time to time by a decision of the
directors, but it must never be less than two unless there is just a sole director in office, and
unless otherwise fixed it is two.

If the total number of directors for the time being is less than the quorum required, the
directors must not take any decision other than a decision:

(a) to appoint further directors, or

(b) to call a general meeting so as to enable the shareholders to appoint further directors.
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Chairing of directors' meetings

The directors may appoint a director to chair their meetings.

The person so appointed for the time being is known as the chairman.
The directors may terminate the chairman's appointment at any time.

If the chairman is not participating in a directors' meeting within ten minutes of the time at
which it was to start, the participating directors must appoint one of themselves to chair it.

Casting vote

The chairman or other director chairing the meeting shall not, if the numbers of votes for and against a
proposal are equal, have a second or casting vote.

14
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Conflicts of interest

If a proposed decision of the directors is concerned with an actual or proposed transaction or
arrangement with the Company in which a director is interested, that director is not to be
counted as participating in the decision-making process for quorum or voting purposes.

But if paragraph (3) applies, a director who is interested in an actual or proposed transaction
or arrangement with the Company is to be counted as participating in the decision-making
process for guorum and voting purposes.

This paragraph applies when:

(a) the Company by ordinary resolution disapplies the provision of the articles which
would otherwise prevent a director from being counted as participating in the
decision-making process;

(b) the director's interest cannot reasonably be regarded as likely to give rise to a conflict
of interest; or

(c) the director's conflict of interest arises from a permitted cause.
For the purposes of this article, the following are permitted causes:

(a) a guarantee given, or to be given, by or to a director in respect of an obligation
incurred by ar on behalf of the Company or any of its subsidiaries;

(b) subscription, or an agreement to subscribe, for shares or other securities of the
Company or any of its subsidiaries, or to underwrite, sub-underwrite, or guarantee
subscription for any such shares or securities; and

(c) arrangements pursuant to which benefits are made available to employees and
directors or former employees and directors of the Company or any of its subsidiaries
which do not provide special benefits for directors or former directors.

For the purposes of this article, references to proposed decisions and decision-making
processes include any directors' meeting or part of a directors' meeting.

Subject to paragraph (7), if a question arises at a meeting of directors or of a committee of
directors as to the right of a director to participate in the meeting (or part of the meeting) for
voting or quorum purposes, the question may, before the conclusion of the meeting, be
referred to the chairman whose ruling in relation to any director other than the chairman is to
be final and conclusive.
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If any question as to the right to participate in the meeting {(or part of the meeting) should arise
in respect of the chairman, the question is to be decided by a decision of the directors at that
meeting, for which purpose the chairman is not to be counted as participating in the meeting
(or that part of the meeting) for voting or quorum purposes.

Where the number of non-conflicted directors is less than the quorum for the purposes of
approving a resolution authorising any situation or transaction constituting a conflict as
anticipated by the Companies Acts, the quorum shall be all the disinterested directors.

When all the directors of the Company are conflicted, the Company shall pass the conflict to
the Company's shareholders for approval by ordinary resolution.

Records of decisions to be kept

The directors must ensure that the Company keeps a record, in writing, for at least 10 years
from the date of the decision recorded of every unanimous or majority decision taken by the
directors.

Directors' discretion to make further rules

Subject to the articles, the directors may make any rule which they think fit about how they
take decisions, and about how such rules are to be recorded or communicated to directors.

NUMBER AND APPOINTMENT OF DIRECTORS

Methods of appointing directors

There shall be no maximum number of directors and the minimum number of directors shall
be one. Whenever the Company has two or more directors, at least one of them shall be a
natural person

Any person 16 years of age or more and who is willing to act as a director, and is permitted by
law to do so, may be appointed to be a director:

(a) by ordinary resolution; or
(b) by a decision of the directars.

In any case where, as a result of death, the Company has no shareholders and no directors,
the personal representatives of the last shareholder to have died have the right, by notice in
writing, to appoint a person to be a director.

For the purposes of paragraph (3), where 2 or more shareholders die in circumstances
rendering it uncertain who was the last to die, a younger shareholder is deemed to have
survived an older shareholder.

Termination of director's appointment
A person ceases to be a director as soon as:

(a) that person ceases to be a director by virtue of any provision of the Companies Acts
or is prohibited from being a director by law;

(b) a bankruptcy arder is made against that person;
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(c) a compaosition is made with that person's creditors generally in satisfaction of that
person's debts;

(d) a registered medical practitioner who is treating that person gives a written opinion to
the Company stating that that person has become physically or mentally incapable of
acting as a director and may remain so for more than three months;

(e) notification is received by the Company from the director that the director is resigning
from office, and such resignation has taken effect in accordance with its terms;

() he shall far more than six consecutive manths have been absent without permission
of the directors from meetings of directors held during that period and the directors
resolve that his office be vacated.

Directors' remuneration

Directors may undertake any services for the Company that the directors decide.
Directors are entitled to such remuneration as the directors determine:

a) for their services to the Company as directors, and

(b) for any other service which they undertake for the Company.

Subject to the articles, a director's remuneration may:

(a) take any form, and

(b) include any arrangements in connection with the payment of a pension, allowance or
gratuity, or any death, sickness or disability benefits, to or in respect of that director.

Unless the directors decide otherwise, directors' remuneration accrues from day to day.

Unless the directors decide otherwise, directors are not accountable to the Company for any
remuneration which they receive as directors or other officers or employees of the Company's
subsidiaries or of any other body corporate in which the Company is interested.

Directors’ expenses

The Company may pay any reasonable expenses which the directors properly incur in
connection with their attendance at:

(a) meetings of directors or committees of directors;
(b) general meetings, or
(c) separate meetings of the halders of any class of shares or of debentures of the

Company, or otherwise in connection with the exercise of their powers and the
discharge of their responsibilities in relation to the Company.

PART 3
SHARES AND DISTRIBUTIONS

SHARES

All shares to be fully paid up
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No share is to be issued for less than the aggregate of its nominal value and any premium to
be paid to the Company in consideration for its issue.

This does not apply to shares taken on the formation of the Company by the subscribers to
the Company's memorandum.

Powers to issue different classes of share

Subject to the articles, but without prejudice to the rights attached to any existing share, the
Company may issue shares with such rights or restrictions as may be determined by ordinary
resolution.

The Company may issue shares which are to be redeemed, or are liable to be redeemed at
the option of the Company or the holder, and the directors may determine the terms,
conditions and manner of redemption of any such shares.

Company not bound by less than absolute interests

Except as required by law, no person is to be recognised by the Company as holding any
share upon any trust, and except as otherwise required by law or the articles, the Company is
not in any way to be bound by or recognise any interest in a share other than the holder's
absolute ownership of it and all the rights attaching to it.

Share certificates

The Company must issue each shareholder, free of charge, with one or more certificates in
respect of the shares which that shareholder holds.

Every certificate must specify:

(a) in respect of how many shares, of what class, it is issued;

(b) the nominal value of those shares;

(c) that the shares are fully paid; and

(d) any distinguishing numbers assigned to them.

No certificate may be issued in respect of shares of more than one class.

If mare than one person holds a share: only one certificate may be issued in respect of it.
Certificates must:

(a) have affixed to them the Company's common seal, or

(b) be othernwise executed in accordance with the Companies Acts.

Replacement share certificates

If a centificate issued in respect of a sharehalder's shares is:
(a) damaged or defaced; or

(b) said to be lost, stolen or destroyed,

that shareholder is entitled to be issued with a replacement certificate in respect of the same
shares.
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A shareholder exercising the right to be issued with such a replacement certificate:

(a) may at the same time exercise the right to be issued with a single certificate or
separate certificates;

(b) must return the certificate which is to be replaced to the Company if it is damaged or
defaced and

(o)) must comply with such conditions as to evidence, indemnity and the payment of a
reasonable fee as the directors decide.

Share transfers

Shares may be transferred by means of an instrument of transfer in any usual form or any
other form approved by the directors, which is executed by or on behalf of the transferor.

No fee may be charged for registering any instrument of transfer or other document relating to
or affecting the title to any share.

The Company may retain any instrument of transfer which is registered.

The transferor remains the holder of a share until the transferee's name is entered in the
register of members as holder of it.

The directors may refuse to register the transfer of a share, and if they do so, the instrument
of transfer must be returned to the transferee with the notice of refusal unless they suspect
that the proposed transfer may be fraudulent.

Transmission of shares

If title to & share passes to a transmittee, the Company may only recognise the transmittee as
having any title to that share.

Atransmittee who produces such evidence of entitiement to shares as the directors may
properly require:

(a) may, subject to the articles, choose either to become the holder of those shares or to
have them transferred to another person, and

(b) subject to the articles, and pending any transfer of the shares to another person, has
the same rights as the holder had.

But transmittees do not have the right to attend or vote at a general meeting, or agree to a
proposed written resolution, in respect of shares to which they are entitled, by reason of the
holder's death or bankruptcy or otherwise, unless they become the holders of those shares.

Exercise of transmitees’ rights

Transmittees who wish to become the holders of shares to which they have become entitled
must notify the Company in writing of that wish.

If the transmittee wishes to have a share transferred to another person, the transmittee must
execute an instrument of transfer in respect of it.

Any transfer made or executed under this article is to be treated as if it were made or
executed by the person from whom the transmittee has derived rights in respect of the share,
and as if the event which gave rise to the transmission had not occurred.
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Transmitees bound by prior notices

If a notice is given to a shareholder in respect of shares and a transmittee is entitled to those
shares, the transmittee is bound by the notice if it was given to the shareholder before the
transmittee's name has been entered in the register of members.

Purchase of own shares

Subject to the 2006 Act but without prejudice to any other provision of these articles, the
Company may purchase its own shares with cash up to any amount in a financial year not
exceeding the lower of:

(a) £15,000; or

(b) the value of 5% of the Company's share capital.

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

The Company may, by ordinary resolution declare dividends, and the directors may decide to
pay interim dividends but a dividend must not be declared unless the directors have made a
recommendation as to its amount. Such a dividend must not exceed the amount
recommended by the directors and no dividend may be declared or paid unless it is in
accordance with shareholders' respective rights.

Unless:

(a) the shareholders' resolution to declare; or

(b) directors' decision to pay a dividend; or

(c) the terms on which shares are issued, specify otherwise,

it must be paid by reference to each shareholder's holding of shares on the date of the
resolution or decision to declare or pay it.

If the Company's share capital is divided into different classes, no interim dividend may be
paid on shares carrying deferred or non-preferred rights if, at the time of payment, any
preferential dividend is in arrear.

The directors may pay at intervals any dividend payable at a fixed rate if it appears to them
that the profits available for distribution justify the payment.

If the directors act in good faith, they do not incur any liability to the holders of shares
conferring preferred rights for any loss they may suffer by the lawful payment of an interim
dividend on shares with deferred or non-preferred rights.

Payment of dividends and other distributions

Where a dividend or other sum which is a distribution is payable in respect of a share, it must
be paid by one or more of the following means:

(a) transfer to a bank or building society account specified by the distribution recipient in
writing; or
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(b) sending a cheque, payable to the distribution recipient, by post ta the distribution
recipient at his registered address (if the distribution recipient is a holder of the
share), or (in any other case) to an address specified by the distribution recipient
either in writing or as the directors may otherwise decide; or

(o)) any other means of payment as the directors agree with the distribution recipient
either in writing or by such other means as the directors decide.

In the articles, "the distribution recipient” means, in respect of a share in respect of which a
dividend or other sum is payable:

(a) the holder of the share; or

(b) if the share has two or more joint holders, whichever of them is named first in the
register of members; or

(o)) if the holder is no longer entitled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmittee.

No interest on distributions

The Company may not pay interest on any dividend or other sum payable in respect of a
share unless otherwise provided by the terms on which the share was issued, or the
provisions of another agreement between the holder of that share and the Campany.

Unclaimed distributions

All dividends or other sums which are payable in respect of shares and unclaimed after
having been declared or become payable, may be invested or otherwise made use of by the
directors for the benefit of the Company until claimed.

The payment of any such dividend or other sum into a separate account does not make the
Company a trustee in respect of it and if

(a) twelve years have passed from the date on which a dividend or other sum became
due for payment; and

(b) the distribution recipient has not claimed it,

the distribution recipient is no longer entitled to that dividend or other sum and it ceases to
remain owing by the Company.

Non-cash distributions

Subject to the terms of issue of the share in question, the Company may, by ordinary
resolution on the recommendation of the directors, decide to pay all or part of a dividend or
other distribution payable in respect of a share by transferring non-cash assets of equivalent
value (including, without limitation, shares or other securities in any company).

For the purposes of paying a non-cash distribution, the directors may make whatever
arrangements they think fit, including, where any difficulty arises regarding the distribution:

(a) fixing the value of any assets;
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(b) paying cash to any distribution recipient on the basis of that value in order to adjust
the rights of recipients; and

(o)) vesting any assets in trustees.

Waiver of distributions

Distribution recipients may waive their entitliement to a dividend or other distribution payable
in respect of a share by giving the Company notice in writing to that effect, but if:

(a) the share has more than one holder, or

(b) more than one person is entitled to the share, whether by reason of the death or
bankruptcy of one or more joint holders, or otherwise,

the notice is not effective unless it is expressed to be given, and signed, by all the holders or
persons otherwise entitled to the share.

CAPITALISATION OF PROFITS

Authority to capitalise and appropriation of capitalised sums
The directors may, if they are so authorised by an ordinary resolution:

(a) decide to capitalise any profits of the Company (whether or not they are available for
distribution) which are not required for paying a preferential dividend, or any sum
standing to the credit of the Company’'s share premium account or capital redemption
reserve; and

(b) appropriate any sum which they so decide to capitalise (a "capitalised sum") to the
persons who would have been entitled to it if it were distributed by way of dividend
(the "persons entitled") and in the same proportions.

Capitalised sums must be applied:
(a) on behalf of the persons entitled, and
(b) in the same proportions as a dividend would have been distributed to them.

Any capitalised sum may be applied in paying up new shares of a nominal amount equal to
the capitalised sum which are then allotted credited as fully paid to the persons entitled or as
they may direct.

A capitalised sum which was appropriated from profits available for distribution may be
applied in paying up new debentures of the Company which are then allotted credited as fully
paid to the persons entitled or as they may direct.

Subject to the articles the directors may:

(a) apply capitalised sums in accordance with paragraphs (3) and (4) above partly in one
way and partly in another;

(b) make such arrangements as they think fit to deal with shares or debentures becoming
distributable in fractions under this article (including the issuing of fractional
certificates or the making of cash payments); and
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(c) authorise any person to enter into an agreement with the Campany on behalf of all
the persons entitled which is binding on them in respect of the allotment of shares
and debentures to them under this anticle.

PART 4
DECISION-MAKING BY SHAREHOLDERS

ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

A person is able to exercise the right to speak at a general meeting when that personis ina
position to communicate to all those attending the meeting, during the meeting, any
information or opinions which that person has on the business of the meeting.

A person is able to exercise the right to vote at a general meeting when:

(a) that person is able to vote, during the meeting, on resolutions put to the vote at the
meeting, and
(b) that person's vote can be taken into account in determining whether or not such

resolutions are passed at the same time as the votes of all the other persons
attending the meeting.

The directors may make whatever arrangements they consider apprapriate to enable those
attending a general meeting to exercise their rights to speak or vote at it.

In determining attendance at a general meeting, it is immaterial whether any two or more
shareholders attending it are in the same place as each other.

Two or more persons who are not in the same place as each other attend a general meeting if
their circumstances are such that if they have (or were to have) rights to speak and vote at
that meeting, they are {or would be) able to exercise them.

Quorum for general meetings

The quorum for a general meeting shall be determined according to section 318 of the 2006
Act and no business other than the appointment of the chairman of the meeting is to be
transacted at a general meeting if the persons attending it do not constitute a quorum.

Chairing general meetings

If the directors have appointed a chairman, the chairman shall chair general meetings if
present and willing to do so.

If the directors have not appointed a chairman, or if the chairman is unwilling to chair the
meeting or is not present within ten minutes of the time at which a meeting was due to start:

(a) the directors present, or

(b) (if no directars are present), the meeting, must appoint a director or shareholder to
chair the meeting, and the appointment of the chairman of the meeting must be the
first business of the meeting.
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The person chairing a meeting in accordance with this article is referred to as "the chairman
of the meeting".

Attendance and speaking by directors and non-shareholders

Directors may attend and speak at general meetings, whether or not they are shareholders.
The chairman of the meeting may permit other persons who are not:

(a) shareholders of the Company, or

(b) otherwise entitled to exercise the rights of shareholders in relation to general
meetings, to attend and speak at a general meeting.

Adjournment

If the persons attending a general meeting within half an hour of the time at which the meeting
was due to start do not constitute a quorum, or if during a meeting a quorum ceases to be
present, ar if at any time during a quorate general meeting the meeting directs him to do so,
the chairman of the meeting must adjourn it and he may adjourn a general meeting at which a
quorum is present if:

(a) the meeting consents to an adjournment, or

(b) it appears to the chairman of the meeting that an adjournment is necessary to protect
the safety of any person attending the meeting or ensure that the business of the
meeting is conducted in an orderly manner.

When adjourning a general meeting, the chairman of the meeting must:

(a) either specify the time and place to which it is adjourned or state that it is to continue
at a time and place to be fixed by the directors; and

(b) have regard to any directions as to the time and place of any adjournment which have
been given by the meeting.

If the continuation of an adjourned meeting is to take place more than 14 days after it was
adjourned, the Company must give at least 7 clear days' notice of it (that is, excluding the day
of the adjourned meeting and the day on which the notice is given):

(a) to the same persons to whom notice of the Company's general meetings is required
to be given, and

(b) containing the same information which such notice is required to contain.

No business may be transacted at an adjourned general meeting which could not properly
have been transacted at the meeting if the adjournment had not taken place and if, atan
adjourned general meeting, a quorum is not present within half an hour from the time
appointed far the meeting, the shareholders present shall be a quorum.

VOTING AT GENERAL MEETINGS

Voting: general
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A resolution put to the vote of a general meeting must be decided on a show of hands unless
a poll is duly demanded and acted upon in accordance with these articles and sections 321
and 322 of the 2006 Act.

Errors and disputes

No objection may be raised to the qualification of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected to is tendered, and
every vote not disallowed at the meeting is valid.

Any such objection must be referred to the chairman of the meeting, whose decision is final.

Poll votes
A poll on a resolution may be demanded:
(a) in advance of the general meeting where it is to be put to the vote, or

(b) at a general meeting, either before a show of hands on that resolution or immediately
after the result of a show of hands on that resolution is declared.

A poll may be demanded by:

(a) the chairman of the meeting;

(b) the directors;

(o)) two or more persons having the right to vote on the resolution; or

(d) a person or persons representing not less than one tenth of the total voting rights of
all the sharehalders having the right to vote on the resolution.

A demand for a poll may be withdrawn if:
(a) the poll has not yet been taken, and
(b) the chairman of the meeting consents to the withdrawal.

Polls must be taken immediately and in such manner as the chairman of the meeting directs.

Content of proxy notices
Proxies may only validly be appointed by a notice in writing (a "proxy notice") which:
(a) states the name and address of the shareholder appointing the proxy;

(b) identifies the person appointed to be that shareholder's proxy and the general
meeting in relation to which that person is appointed,

(c) is sighed by or on behalf of the shareholder appointing the proxy, aor is authenticated
in such manner as the directors may determine; and

(d) is delivered to the Company in accordance with the articles and any instructions
contained in the notice of the general meeting to which they relate.

The Company may require proxy notices to be delivered in a particular form, and may specify
different forms for different purposes.
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Proxy notices may specify how the proxy appointed under them is to vote (or that the proxy is
to abstain from voting) on one or more resolutions.

Unless a proxy notice indicates otherwise, it must be treated as:

(a) allowing the person appointed under it as a proxy discretion as to how to vote on any
ancillary or procedural resolutions put to the meeting; and

(b) appointing that person as a proxy in relation to any adjournment of the general
meeting to which it relates as well as the meeting itself.

Delivery of proxy notices

A person who is entitled to attend, speak or vote (either on a show of hands or on a poll) at a
general meeting remains so entitled in respect of that meeting or any adjournment of it, even
though a valid proxy notice has been delivered to the Company by or on behalf of that person.

An appointment under a proxy notice may be revoked by delivering to the Company a notice
in writing given by or on behalf of the persan by whom or on whose behalf the proxy notice
was given.

A notice revoking a proxy appointment only takes effect if it is delivered before the start of the
meeting or adjourned meeting to which it relates.

If a proxy notice is not executed by the person appointing the proxy, it must be accompanied
by written evidence of the authority of the person who executed it to execute it on the
appointor’'s behalf.

Amendments to resolutions

An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution if:

(a) notice of the proposed amendment is given to the Company in writing by a person
entitled to vote at the general meeting at which it is to be proposed not less than 48
hours before the meeting is to take place (or such later time as the chairman of the
meeting may determine), and

(b) the proposed amendment does not, in the reasonable opinion of the chairman of the
meeting, materially alter the scope of the resolution.

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, if:

(a) the chairman of the meeting proposes the amendment at the general meeting at
which the resolution is to be proposed; and

(b) the amendment does not go beyond what is necessary to carrect a grammatical or
other non-substantive error in the resolution.

If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a
resolution is out of order, the chairman's error does not invalidate the vote on that resolution.

PART 5

ADMINISTRATIVE ARRANGEMENTS
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Means of communication to be used

Anything sent or supplied by or to the Company under the articles may be sent or supplied in
any way in which the 2006 Act provides for documents or information which are authorised or
required by any provision of that Act to be sent or supplied by or to the Company.

Every notice convening a general meeting shall comply with the provisions of section 307 and
325 of the 2006 Act as to the length of notice required for the meeting and the giving of
information to shareholders in regard to their right to appoint proxies; and notices of and other
communications relating to any general meeting which any shareholder is entitled to receive
shall be sent to the directors and to the auditor for the time being of the Company.

Any notice or document to be sent or supplied to a director in connection with the taking of
decisions by directors may also be sent or supplied by the means by which that director has
asked to be sent or supplied with such notices or documents for the time being.

A director may agree with the Company that notices or documents sent to that director in a
particular way are to be deemed to have been received within a specified time of their being
sent, and for the specified time to be less than 48 hours.

Company seals
Any common seal may only be used by the authority of the directors.
The directors may decide by what means and in what form any common seal is to be used.

Unless otherwise decided by the directors, if the Company has a common seal and it is
affixed to a document, the document must also be signed by at least one authorised person in
the presence of a withess who attests the signature.

For the purposes of this article, an authorised person is:
(a) any director of the Company;
(b) the Company secretary (if any); or

(o)) any person authorised by the directors for the purpose of signing documents to which
the common seal is applied.

No right to inspect accounts and other records

Except as provided by law or authorised by the directors or an ordinary resolution of the
Company, no person is entitled to inspect any of the Company's accounting or other records
or documents merely by virtue of being a shareholder.

Provision for employees on cessation of business

The directors may decide to make provision for the benefit of persons employed or formerly
employed by the Company or any of its subsidiaries (other than a director or former director
or shadow director) in connection with the cessation or transfer to any person of the whole or
part of the undertaking of the Company or that subsidiary.

DIRECTORS' INDEMNITY AND INSURANCE
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Indemnity

Subject to paragraph (2), a relevant director of the Company or an associated company may
be indemnified out of the Company's assets against:

(@)

()

©

any liability incurred by that director in connection with any negligence, defadult,
breach of duty or breach of trust in relation to the Company or an associated
company;

any liability incurred by that director in connection with the activities of the Company
or an associated company in its capacity as a trustee of an occupational pension
scheme (as defined in section 235(6) of the 2006 Act);

any other liability incurred by that director as an officer of the Company or an
associated company.

This article does not authorise any indemnity which would be prohibited or rendered void by
any provision of the Companies Acts or by any other provision of law.

In this anicle:

(@)

companies are associated if one is a subsidiary of the other or both are subsidiaries
of the same body corporate; and

(b) a "relevant director" means any director or former director of the Company or an
associated company.
Insurance

The directors may decide to purchase and maintain insurance, at the expense of the
Company, for the benefit of any relevant director in respect of any relevant loss.

In this article:

(a) a "relevant director" means any director or former director of the Company or an
associated company;

(b) a "relevant loss" means any loss or liability which has been or may be incurred by a
relevant director in connection with that director's duties or powers in relation to the
Company, any associated company or any pension fund or employees' share scheme
of the Company or associated company; and

(o)) companies are associated if one is a subsidiary of the other or both are subsidiaries

of the same body corporate.
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Application to register a company

Received for filing in Electronic Format on the:21/10/2015 NAIHEJUV
Company Name STRANGER HOLDINGS LIMITED

in full:

Company Type: Private limited by shares

Situation of Registered
Office:

Proposed Register
Office Address:

England and Wales

ANCHOR HOUSE 4 DURHAM STREET

VAUXHALL
LONDON
ENGLAND
SE11 5JA

I wish to adopt entirely bespoke articles

Electronically Filed Documeni for Company Number: 09837001
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Proposed Officers

Company Secretary [

Type:
Full forename(s):

Surname:

Former names:

Service Address:

The subscribers confirm that the person named has consented to act as a secretary.

Person
JAMES

LONGLEY

ANCHOR HOUSE 4 DURHAM STREET
VAUXHALL

LONDON

ENGLAND

SE11 SJA

Electronically Filed Documeni for Company Number: 09837001
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Company Director |

Tvpe: Person
Full forename(s): JAMES
Surname: LONGLEY
Former names:
Service Address: ANCHOR HOUSE 4 DURHAM STREET
VAUXHALL
LONDON
ENGLAND
SE11 5JA

Country/State Usually Resident: ENGLAND

Date of Birth: **/05/1959 Nationality: BRITISH
Occupation: ACCOUNTANT

The subscribers confirm that the person named has consented to act as a director.

Electronically Filed Documeni for Company Number: 09837001 Page:3



Company Director 2

Type:

Full forename(s):

Surname:

Former names:

Service Address:

Person
CHARLES RONALD SPENCER

TATNALL

ANCHOR HOUSE 4 DURHAM STREET
VAUXHALL

LONDON

ENGLAND

SE11 5JA

Country/State Usually Resident: ENGLAND

Date of Birth: **/03/1964
Occupation: DIRECTOR

The subscribers confirm that the person named has consented to act as a director.

Nationality: BRITISH

Electronically Filed Documeni for Company Number: 09837001
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Statement of Capital (Share Capital)

Class of shares =~ ORDINARY Number allotted 2
Aggregate nominal 2
value

Currency GBP Amount paid per share 0

Amount unpaid per share 1

Prescribed particulars
FULL RIGHTS TO RECEIVE NOTICE OF, ATTEND AND VOTE AT GENERAL MEETINGS. ONE SHARE

CARRIES ONE VOTE, AND FULL RIGHTS TO DIVIDENDS AND CAFPITAL DISTRIBUTIONS (INCLUDING
UFPON WINDING UP).

Statement of Capital (Totals)

Currency GBP Total number 5
of shares

Total aggregate
nominal value

Electronically Filed Documeni for Company Number: 09837001 Page:5



Initial Shareholdings

Name:

Address:

Name:

Address:

JAMES LONGLEY

ANCHOR HOUSE 4 DURHAM STREEL lass of share:

VAUXHALL
LONDON
ENGLAND
SE11 5JA

CHARLES RONALD SPENCER

TATNALL

Number of shares:

Currency:

Nominal value of
each share:

Amount unpaid:

Amount paid.

ANCHOR HOUSE 4 DURHAM STREET /ass of share:

VAUXHALL
LONDON
ENGLAND
SE11 5JA

Number of shares:

Currency:

Nominal value of
each share:

Amount unpaid:

Amount paid.

ORDINARY

GBFP

ORDINARY

GBPFP

Electronically Filed Documeni for Company Number: 09837001

Page:6



Statement of Compliance

[ confirm the requirements of the Companies Act 2006 as fo registration have been complied with.

Name: JAMES LONGLEY
Authenticated: YES
Name: CHARLES RONALD SPENCER TATNALL
Authenticated: YES
Authorisation
Authoriser Designation: subscriber Authenticated: Yes

End of Electronically Filed Document for Comparry Number: 09837001 Page:7



COMPANY HAVING A SHARE CAPITAL
MEMORANDUM OF ASSOCIATION
OF

STRANGER HOLDINGS LIMITED

Each subscriber to this memorandum of association wishes to form a company under the Companies
Act 2006 and agrees to become a member of the Company and to take at least one share.

Name of each subscriber Authentication by each subscriber

James Longley
Charles Ronald Spencer Tatnall

Date 21 October 2015
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

STRANGER HOLDINGS LIMITED

PART 1

INTERPRETATION AND LIMITATION OF LIABILITY

Defined Terms

The regulations contained in the Model Articles for Private Companies Limited by Shares set
out in Schedule 1 of The Companies (Model Articles) Regulations 2008 (S| 3229/2008), shall

not apply to the Company.

In the articles, unless the context requires otherwise:

"the 2006 Act"
"articles"

"bankruptcy”

"chairman"”

"chairman of the meeting”

"Companies Acts"

"director"

"distribution recipient”

"document”

"electronic form"

"fully paid”

"hard copy form"

means the Companies Act 2006;
means the Company's articles of association;

includes individual insolvency proceedings in a jurisdiction
other than England and Wales or Northern Ireland which
have an effect similar to that of bankruptcy;

has the meaning given in article 12,
has the meaning given in article 40;

means the Companies Acts (as defined in section 2 of the
Companies Act 2006), in so far as they apply to the
Company;

means a director of the Company, and includes any person
occupying the position of director, by whatever name called;

has the meaning given in article 32,

includes, unless otherwise specified, any document sent or
supplied in electronic form;

has the meaning given in section 1168 of the 2006 Act;

in relation to a share, means that the nominal value and any
premium to be paid to the Company in respect of that share
have been paid to the Company;

has the meaning given in section 1168 of the 2006 Act;



"holder" in relation to shares means the person whose name is
entered in the register of members as the holder of the

shares;

"instrument"” means a document in hard copy form;

"ordinary resolution” has the meaning given in section 282 of the 2006 Act;

"paid” means paid or credited as paid;

"participate” in relation to a directors' meeting, has the meaning given in
article 10;

"proxy notice" has the meaning given in article 46;

"shareholder” means a persaon who is the holder of a share;

"shares" means shares in the Company;

"special resolution” has the meaning given in section 283 of the 2006 Act;

"subsidiary” has the meaning given in section 1159 of the 2006 Act;

“transmittee" means a person entitled to a share by reason of the death or
bankruptcy of a shareholder or otherwise by operation of law;
and

"writing" means the representation or reproduction of words, symbols

or other information in a visible form by any method or
combination of methods, whether sent or supplied in
electronic form or otherwise.

Unless the context otherwise requires, other words or expressions contained in these atticles
bear the same meaning as in the 2006 Act as in force on the date when these articles
become hinding on the Company.

Liability of shareholders

The liability of the shareholders is limited to the amount, if any, unpaid on the shares held by
them.

PART 2
DIRECTORS

DIRECTORS' POWERS AND RESPONSIBILITIES

Directors' general authority

Subject to the articles, the directors are responsible for the management of the Company's
business, for which purpose they may exercise all the powers of the Company.
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Shareholders' reserve power

The shareholders may, by special resolution, direct the directors to take, or refrain from
taking, specified action.

No such special resolution invalidates anything which the directors have done before the
passing of the resolution.

Directors may delegate

Subject to the articles, the directors may delegate any of the powers which are conferred on
them under the articles:

(a) to such person or committee;

(b) by such means (including by power of attorney);
(c) to such an extent;

(d) in relation to such matters or territories; and

(e) on such terms and conditions;

as they think fit.

If the directors so specify, any such delegation may authorise further delegation of the
directors' powers by any person to whom they are delegated.

The directors may revoke any delegation in whole or part, or alter its terms and conditions.

Committees

Committees ta which the directors delegate any of their powers must follow procedures which
are based as far as they are applicable on those provisions of the articles which govern the
taking of decisions by directors. The directors may make rules of procedure for all or any
committees, which prevail over rules derived from the articles if they are not consistent with
them.

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

The general rule about decision-making by directors is that any decision of the directors must
be either a majority decision at a meeting or a decision taken in accordance with article 8.

If:
(a) the Company only has one director, and

(b) no provision of the articles requires it to have more than one director,
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the general rule does not apply, and the director may, subject to articles 8(3) and 16 take
decisions without regard to any other of the provisions of the articles relating to directors'
decision-making.

Unanimous decisions

A decision of the directors is taken in accordance with this article when all eligible directors
indicate to each other by any means that they share a common view on a matter.

Such a decision may take the form of a resolution in writing, copies of which have been
signed by each eligible director or to which each eligible director has othenwise indicated
agreement in writing.

References in this article to eligible directors are to directors who would have been entitled to
vote on the matter had it been proposed as a resolution at a directors’ meeting.

A decision may not be taken in accordance with this article if the eligible directors would not
have formed a quorum at such a meeting.

Calling a directors’ meeting

Any director may call a directors' meeting by giving notice of the meeting to the directors or by
authorising the Company secretary (if any) to give such notice.

Notice of any directors’ meeting must indicate:

(a) its proposed date and time;

(b) where it is to take place; and

(o)) if it is anticipated that directors participating in the meeting will not be in the same
place, how it is proposed that they should communicate with each other during the
meeting.

Notice of a directors' meeting must be given to each director, but need not be in writing.

Notice of a directors' meeting need not be given to directors who waive their entittement to
notice of that meeting, by giving notice to that effect to the Company not more than 7 days
after the date on which the meeting is held. Where such notice is given after the meeting has
been held, that does not affect the validity of the meeting, or of any business conducted at it.

Participation in directors' meetings

Subject to the articles, directors participate in a directors’ meeting, or part of a directors'
meeting, when:

(a) the meeting has been called and takes place in accordance with the articles, and

(b) they can each communicate to the others any information or opinions they have on
any particular item of the business of the meeting.

In determining whether directors are panticipating in a directors' meeting, it is irrelevant where
any director is or how they communicate with each other.

If all the directors participating in a meeting are not in the same place, they may decide that
the meeting is to be treated as taking place wherever any of them is.
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Quorum for directors' meetings

At a directors' meeting, unless a guorum is participating, no proposal is to be voted on, except
a proposal to call another meeting.

The quorum for directors' meetings may be fixed from time to time by a decision of the
directors, but it must never be less than two unless there is just a sole director in office, and
unless otherwise fixed it is two.

If the total number of directors for the time being is less than the quorum required, the
directors must not take any decision other than a decision:

(a) to appoint further directors, or

(b) to call a general meeting so as to enable the shareholders to appoint further directors.

Chairing of directors’ meetings

The directors may appoint a director to chair their meetings.

The person so appointed for the time being is known as the chairman.
The directors may terminate the chairman's appointment at any time.

If the chairman is not participating in a directors' meeting within ten minutes of the time at
which it was to start, the participating directors must appoint one of themselves to chair it.

Casting vote

The chairman or other director chairing the meeting shall not, if the numbers of votes for and against a
proposal are equal, have a second or casting vote.

14
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Conflicts of interest

If a proposed decision of the directors is concerned with an actual or propased transaction or
arrangement with the Company in which a director is interested, that director is not to be
counted as participating in the decision-making process for quorum or voting purposes.

But if paragraph (3) applies, a director who is interested in an actual or proposed transaction
or arrangement with the Company is to be counted as participating in the decision-making
process for quorum and voting purposes.

This paragraph applies when:

(a) the Company by ordinary resolution disapplies the provision of the articles which
would otherwise prevent a director from being counted as participating in the
decision-making process;

(b) the director's interest cannot reasonably be regarded as likely to give rise to a conflict
of interest; or

(o)) the director's conflict of interest arises from a permitted cause.

For the purposes of this article, the following are permitted causes:
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(a) a guarantee given, or to be given, by or to a director in respect of an obligation
incurred by or on behalf of the Company or any of its subsidiaries;

(b) subscription, or an agreement to subscribe, far shares or other securities of the
Company or any of its subsidiaries, or to underwrite, sub-underwrite, or guarantee
subscription far any such shares or securities; and

(c) arrangements pursuant to which benefits are made available to employees and
directors or former employees and directors of the Company or any of its subsidiaries
which do not provide special benefits for directors or former directors.

For the purposes of this article, references to proposed decisions and decision-making
processes include any directors' meeting or part of a directors' meeting.

Subject to paragraph (7), if a question arises at a meeting of directors or of a committee of
directors as to the right of a director to participate in the meeting (or part of the meeting) for
voting or guorum purposes, the gquestion may, before the conclusion of the meeting, be
referred to the chairman whose ruling in relation to any director other than the chairman is to
be final and conclusive.

If any question as to the right to participate in the meeting (or part of the meeting) should arise
in respect of the chairman, the question is to be decided by a decision of the directors at that
meeting, for which purpose the chairman is not to be counted as participating in the meeting
(or that part of the meeting) for voting or quorum purposes.

Where the number of non-conflicted directors is less than the quorum for the purposes of
approving a resolution authorising any situation or transaction constituting a conflict as
anticipated by the Companies Acts, the quorum shall be all the disinterested directors.

When all the directors of the Company are conflicted, the Company shall pass the conflict to
the Company’s shareholders for approval by ordinary resolution.

Records of decisions to be kept

The directors must ensure that the Company keeps a record, in writing, for at least 10 years
from the date of the decision recorded of every unanimous or majority decision taken by the
directors.

Directors' discretion to make further rules

Subject to the articles, the directors may make any rule which they think fit about how they
take decisions, and about how such rules are to be recorded or communicated to directors.

NUMBER AND APPOINTMENT OF DIRECTORS

Methods of appointing directors

There shall be no maximum number of directors and the minimum number of directors shall
be one. Whenever the Company has two or more directors, at least one of them shall be a
natural person

Any person 16 years of age or more and who is willing to act as a director, and is permitted by
law to do so, may be appointed to be a director:



(3)

(4)

18

€y

19
1)
(@)

(3)

(4)
(5)

(a) by ordinary resolution; or
(b) by a decision of the directors.

In any case where, as a result of death, the Company has no shareholders and no directors,
the personal representatives of the last shareholder to have died have the right, by notice in
writing, to appoint a person to be a director.

For the purposes of paragraph (3), where 2 or more shareholders die in circumstances
rendering it uncertain who was the last to die, a younger shareholder is deemed to have
survived an older shareholder.

Termination of director's appointment
A person ceases to be a director as soon as:

(a) that person ceases to be a director by virtue of any provision of the Companies Acts
or is prohibited from being a director by law;

(b) a bankruptcy order is made against that person;

(c) a composition is made with that person's creditors generally in satisfaction of that
person's debts;

(d) a registered medical practitioner who is treating that person gives a written opinion to
the Company stating that that person has become physically or mentally incapable of
acting as a director and may remain so for more than three months;

(e) notification is received by the Company from the director that the director is resigning
from office, and such resignation has taken effect in accordance with its terms;

() he shall for more than six consecutive months have been absent without permission
of the directors from meetings of directors held during that period and the directors
resolve that his office be vacated.

Directors' remuneration

Directors may undertake any services for the Company that the directors decide.
Directors are entitled to such remuneration as the directors determine:

a) for their services to the Company as directors, and

(b) for any other service which they undertake for the Company.

Subject to the articles, a director's remuneration may:

(a) take any form, and

(b) include any arrangements in connection with the payment of a pension, allowance or
gratuity, or any death, sickness or disabhility benefits, to or in respect of that director.

Unless the directors decide otherwise, directors' remuneration accrues from day to day.

Unless the directors decide otherwise, directors are not accountable to the Company for any
remuneration which they receive as directors or other officers or employees of the Company's
subsidiaries or of any other body corporate in which the Company is interested.
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Directors’ expenses

The Company may pay any reasonable expenses which the directors praperly incur in
connection with their attendance at:

(a) meetings of directors or committees of directors;
(b) general meetings, or
(c) separate meetings of the holders of any class of shares or of debentures of the

Company, or otherwise in connection with the exercise of their powers and the
discharge of their responsibilities in relation to the Company.

PART 3
SHARES AND DISTRIBUTIONS

SHARES

All shares to be fully paid up

No share is to be issued for less than the aggregate of its nominal value and any premium to
be paid to the Company in consideration for its issue.

This does not apply to shares taken on the formation of the Company by the subscribers to
the Company's memorandum.

Powers to issue different classes of share

Subject to the articles, but without prejudice to the rights attached to any existing share, the
Company may issue shares with such rights or restrictions as may be determined by ordinary
resolution.

The Company may issue shares which are to be redeemed, or are liable to be redeemed at
the option of the Company or the holder, and the directors may determine the terms,
conditions and manner of redemption of any such shares.

Company not bound by less than absolute interests

Except as required by law, no person is to be recognised by the Company as holding any
share upon any trust, and except as otherwise required by law or the articles, the Company is
not in any way to be bound by or recognise any interest in a share other than the holder's
absolute ownership of it and all the rights attaching to it.

Share certificates

The Company must issue each shareholder, free of charge, with one or more certificates in
respect of the shares which that shareholder holds.

Every certificate must specify:



(a) in respect of how many shares, of what class, it is issued;

(b) the nominal value of those shares;
(c) that the shares are fully paid; and
(d) any distinguishing numbers assigned to them.
(3) No certificate may be issued in respect of shares of more than one class.
(4) If more than one person holds a share: only one certificate may be issued in respect of it.

(5) Certificates must:

(a) have affixed to them the Company's common seal, or

(b) be otherwise executed in accordance with the Companies Acts.
25 Replacement share certificates
(1) If a certificate issued in respect of a shareholder's shares is:

(a) damaged or defaced, or

(b) said to be lost, stolen or destroyed,

that shareholder is entitled to be issued with a replacement certificate in respect of the same
shares.

(2) A shareholder exercising the right to be issued with such a replacement certificate:

(a) may at the same time exercise the right to be issued with a single certificate or
separate certificates;

(b) must return the certificate which is to be replaced to the Company if it is damaged or
defaced and

(c) must comply with such conditions as to evidence, indemnity and the payment of a
reasonable fee as the directors decide.

26 Share transfers

(1) Shares may be transferred by means of an instrument of transfer in any usual form or any
other form approved by the directors, which is executed by or on behalf of the transferor.

(2) No fee may be charged for registering any instrument of transfer or other document relating to
or affecting the title to any share.

(3) The Company may retain any instrument of transfer which is registered.

(4 The transferor remains the holder of a share until the transferee's name is entered in the
register of members as holder of it.

(5) The directors may refuse to register the transfer of a share, and if they do so, the instrument
of transfer must be returned to the transferee with the notice of refusal unless they suspect
that the proposed transfer may be fraudulent.



27

1)

(@)

(3)

28

1)

(@)

(3)

29

30

31

€y

Transmission of shares

If title to & share passes to a transmittee, the Company may only recognise the transmittee as
having any title to that share.

Atransmittee who produces such evidence of entitlement to shares as the directors may
properly require:

(a) may, subject to the articles, choose either to become the holder of those shares or to
have them transferred to another person, and

(b) subject to the articles, and pending any transfer of the shares to another person, has
the same rights as the holder had.

But transmittees do not have the right to attend or vote at a general meeting, or agree to a
proposed written resolution, in respect of shares to which they are entitled, by reason of the
holder's death or bankruptcy or otherwise, unless they become the holders of those shares.

Exercise of transmitees’ rights

Transmittees who wish to become the holders of shares to which they have become entitled
must notify the Company in writing of that wish.

If the transmittee wishes to have a share transferred to another person, the transmittee must
execute an instrument of transfer in respect of it.

Any transfer made or executed under this article is to be treated as if it were made or
executed by the person from whom the transmittee has derived rights in respect of the share,
and as if the event which gave rise to the transmission had not occurred.

Transmitees bound by prior notices

If a notice is given to a shareholder in respect of shares and a transmittee is entitled to those
shares, the transmittee is bound by the notice if it was given to the shareholder before the
transmittee's name has been entered in the register of members.

Purchase of own shares

Subject to the 2006 Act but without prejudice to any other provision of these articles, the
Company may purchase its own shares with cash up to any amount in a financial year not
exceeding the lower of:

(a) £15,000; or

(b) the value of 5% of the Company’s share capital.

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

The Company may, by ordinary resolution declare dividends, and the directors may decide to
pay interim dividends but a dividend must not be declared unless the directors have made a
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recommendation as to its amount. Such a dividend must not exceed the amount
recommended by the directors and no dividend may be declared or paid unless it is in
accordance with shareholders' respective rights.

Unless:

(a) the shareholders' resolution to declare; or

(b) directors' decision to pay a dividend; or

(c) the terms on which shares are issued, specify otherwise,

it must be paid by reference to each shareholder's holding of shares on the date of the
resolution or decision ta declare or pay it.

If the Company's share capital is divided into different classes, no interim dividend may be
paid on shares carrying deferred or non-preferred rights if, at the time of payment, any
preferential dividend is in arrear.

The directors may pay at intervals any dividend payable at a fixed rate if it appears to them
that the profits available for distribution justify the payment.

If the directors act in good faith, they do not incur any liability to the holders of shares
conferring preferred rights for any loss they may suffer by the lawful payment of an interim
dividend on shares with deferred or non-preferred rights.

Payment of dividends and other distributions

Where a dividend or other sum which is a distribution is payable in respect of a share, it must
be paid by one or more of the following means:

(a) transfer to a bank or building society account specified by the distribution recipient in
writing; or

(b) sending a cheque, payable to the distribution recipient, by post to the distribution
recipient at his registered address (if the distribution recipient is a holder of the
share), or (in any other case) to an address specified by the distribution recipient
either inwriting or as the directors may otherwise decide; or

(o)) any other means of payment as the directors agree with the distribution recipient
either inwriting or by such other means as the directors decide.

In the articles, "the distribution recipient” means, in respect of a share in respect of which a
dividend or other sum is payable:

(a) the holder of the share; or

(b) if the share has two or mare joint holders, whichever of them is named first in the
register of members; or

(o)) if the holder is no longer entitled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmittee.
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No interest on distributions

The Company may not pay interest on any dividend or other sum payable in respect of a
share unless otherwise provided by the terms on which the share was issued, or the
provisions of another agreement between the holder of that share and the Company.

Unclaimed distributions

All dividends or other sums which are payable in respect of shares and unclaimed after
having been declared or become payable, may be invested or otherwise made use of by the
directors for the benefit of the Company until claimed.

The payment of any such dividend or other sum into a separate account does not make the
Company a trustee in respect of it and if

(a) twelve years have passed from the date on which a dividend or other sum became
due for payment; and

(b) the distribution recipient has not claimed it,

the distribution recipient is no longer entitled to that dividend or other sum and it ceases to
remain owing by the Company.

Non-cash distributions

Subject to the terms of issue of the share in question, the Company may, by ordinary
resolution on the recommendation of the directors, decide to pay all or part of a dividend or
other distribution payable in respect of a share by transferring non-cash assets of equivalent
value (including, without limitation, shares or other securities in any company).

For the purposes of paying a non-cash distribution, the directors may make whatever
arrangements they think fit, including, where any difficulty arises regarding the distribution:

(a) fixing the value of any assets;

(b) paying cash to any distribution recipient on the basis of that value in order to adjust
the rights of recipients; and

(o)) vesting any assets in trustees.

Waiver of distributions

Distribution recipients may waive their entitlerment to a dividend or other distribution payable
in respect of a share by giving the Company notice in writing to that effect, but if:

(a) the share has more than one holder, or

(b) maore than one person is entitled to the share, whether by reason of the death or
bankruptcy of one or more joint holders, or otherwise,

the notice is not effective unless it is expressed to be given, and signed, by all the holders or
persons otherwise entitled to the share.
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CAPITALISATION OF PROFITS

Authority to capitalise and appropriation of capitalised sums
The directors may, if they are so authorised by an ordinary resolution:

(a) decide to capitalise any profits of the Company (whether or not they are available for
distribution) which are not required for paying a preferential dividend, or any sum
standing to the credit of the Company’s share premium account or capital redemption
reserve; and

(b) appropriate any sum which they so decide to capitalise (a "capitalised sum") to the
persons wha would have been entitled to it if it were distributed by way of dividend
(the "persons entitled") and in the same proportions.

Capitalised sums must be applied:
(a) on behalf of the persons entitled, and
(b) in the same proportions as a dividend would have been distributed to them.

Any capitalised sum may be applied in paying up new shares of a nominal amount equal to
the capitalised sum which are then allotted credited as fully paid to the persons entitled or as
they may direct.

A capitalised sum which was appropriated from profits available for distribution may be
applied in paying up new debentures of the Company which are then allotted credited as fully
paid to the persons entitled or as they may direct.

Subject to the articles the directors may:

(a) apply capitalised sums in accordance with paragraphs (3) and (4) above partly in one
way and partly in another;

(b) make such arrangements as they think fit to deal with shares or debentures becoming
distributable in fractions under this article (including the issuing of fractional
certificates or the making of cash payments); and

(o)) authorise any person to enter into an agreement with the Company on behalf of all
the persons entitled which is binding on them in respect of the allotment of shares
and debentures to them under this article.

PART 4
DECISION-MAKING BY SHAREHOLDERS

ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

A person is able to exercise the right to speak at a general meeting when that personis ina
position to communicate to all those attending the meeting, during the meeting, any
information or opinions which that person has on the business of the meeting.

A person is able to exercise the right to vote at a general meeting when:
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(a) that person is able to vote, during the meeting, on resolutions put to the vote at the
meeting, and

(b) that person's vote can be taken into account in determining whether or not such
resolutions are passed at the same time as the votes of all the other persons
attending the meeting.

The directors may make whatever arrangements they consider appropriate to enable those
attending a general meeting to exercise their rights to speak or vote at it.

In determining attendance at a general meeting, it is immaterial whether any two or more
shareholders attending it are in the same place as each other.

Twao or more persons who are not in the same place as each other attend a general meeting if
their circumstances are such that if they have (or were to have) rights to speak and vote at
that meeting, they are (or would be) able to exercise them.

Quorum for general meetings

The guorum for a general meeting shall be determined according to section 318 of the 2006
Act and no business other than the appointment of the chairman of the meeting is to be
transacted at a general meeting if the persons attending it do not constitute a quorum.

Chairing general meetings

If the directors have appointed a chairman, the chairman shall chair general meetings if
present and willing to do so.

If the directors have not appointed a chairman, or if the chairman is unwilling to chair the
meeting or is not present within ten minutes of the time at which a meeting was due to start:

(a) the directors present, or

(b) (if no directors are present), the meeting, must appoint a director or shareholder to
chair the meeting, and the appointment of the chairman of the meeting must be the
first business of the meeting.

The person chairing a meeting in accordance with this article is referred to as "the chairman
of the meeting".

Attendance and speaking by directors and non-shareholders

Directors may attend and speak at general meetings, whether or not they are shareholders.
The chairman of the meeting may permit other persons who are not:

(a) shareholders of the Company, or

(b) otherwise entitled to exercise the rights of shareholders in relation to general
meetings, to attend and speak at a general meeting.
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Adjournment

If the persons attending a general meeting within half an hour of the time at which the meeting
was due to start do not constitute a quorum, or if during a meeting a guorum ceases to be
present, or if at any time during a quorate general meeting the meeting directs him to do so,
the chairman of the meeting must adjourn it and he may adjourn a general meeting at which a
quorum is present if:

(a) the meeting consents to an adjournment, or

(b) it appears to the chairman of the meeting that an adjournment is necessary to protect
the safety of any person attending the meeting or ensure that the business of the
meeting is conducted in an arderly manner.

When adjourning a general meeting, the chairman of the meeting must:

(a) either specify the time and place to which it is adjourned or state that it is to continue
ata time and place to be fixed by the directors; and

(b) have regard to any directions as to the time and place of any adjournment which have
been given by the meeting.

If the continuation of an adjourned meeting is to take place more than 14 days after it was
adjourned, the Company must give at least 7 clear days' notice of it (that is, excluding the day
of the adjourned meeting and the day on which the notice is given):

(a) to the same persons to whom notice of the Company's general meetings is required
to be given, and

(b) containing the same information which such notice is required to contain.

No business may be transacted at an adjourned general meeting which could not properly
have been transacted at the meeting if the adjournment had not taken place and if, at an
adjourned general meeting, a quorum is not present within half an hour from the time
appointed far the meeting, the shareholders present shall be a quorum.

VOTING AT GENERAL MEETINGS

Voting: general

A resolution put to the vote of a general meeting must be decided on a show of hands unless
a poll is duly demanded and acted upon in accordance with these articles and sections 321
and 322 of the 2006 Act.

Errors and disputes

No objection may be raised to the qualification of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected to is tendered, and
every vote not disallowed at the meeting is valid.

Any such objection must be referred to the chairman of the meeting, whose decision is final.
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Poll votes
A poll on a resolution may be demanded:
(a) in advance of the general meeting where it is to be put to the vote, or

(b) at a general meeting, either before a show of hands on that resolution or immediately
after the result of a show of hands on that resolution is declared.

A poll may be demanded by:

(a) the chairman of the meeting;

(b) the directors;

(o)) two or more persons having the right to vote on the resolution; or

(d) a persan or persons representing not less than one tenth of the total voting rights of
all the shareholders having the right to vote on the resolution.

A demand for a poll may be withdrawn if:
(a) the poll has not yet been taken, and
(b) the chairman of the meeting consents to the withdrawal.

Polls must be taken immediately and in such manner as the chairman of the meeting directs.

Content of proxy notices
Proxies may only validly be appointed by a notice in writing (a "proxy notice") which:
(a) states the name and address of the shareholder appointing the proxy;

(b) identifies the person appointed to be that shareholder's proxy and the general
meeting in relation to which that person is appointed,;

(c) is sighed by or on behalf of the shareholder appointing the proxy, or is authenticated
in such manner as the directors may determine; and

(d) is delivered to the Company in accordance with the articles and any instructions
contained in the notice of the general meeting to which they relate.

The Company may require proxy notices to be delivered in a particular form, and may specify
different forms for different purposes.

Proxy notices may specify how the proxy appointed under them is to vote (or that the proxy is
to abstain from voting) on one or more resolutions.

Unless a proxy notice indicates otherwise, it must be treated as:

(a) allowing the person appointed under it as a proxy discretion as to how to vote on any
ancillary or procedural resolutions put to the meeting; and

(b) appointing that person as a proxy in relation to any adjournment of the general
meeting to which it relates as well as the meeting itself.
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Delivery of proxy notices

A person who is entitled to attend, speak or vote (either on a show of hands or on a poll) at a
general meeting remains so entitled in respect of that meeting or any adjournment of it, even
though a valid proxy notice has been delivered to the Company by or on behalf of that person.

An appointment under a proxy notice may be revoked by delivering to the Company a notice
in writing given by ar on behalf of the person by whom or on whose behalf the proxy notice
was given.

A notice revoking a proxy appointment only takes effect if it is delivered before the start of the
meeting or adjourned meeting to which it relates.

If a proxy notice is not executed by the person appointing the proxy, it must be accompanied
by written evidence of the authority of the person who executed it to execute it on the
appointor’s behalf.

Amendments to resolutions

An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution if:

(a) notice of the proposed amendment is given to the Company in writing by a person
entitled to vote at the general meeting at which it is to be proposed not less than 48
hours before the meeting is to take place (or such later time as the chairman of the
meeting may determine), and

(b) the proposed amendment does not, in the reasonable opinion of the chairman of the
meeting, materially alter the scope of the resolution.

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, if:

(a) the chairman of the meeting proposes the amendment at the general meeting at
which the resolution is to be proposed; and

(b) the amendment does not go beyond what is necessary to correct a grammatical or
other non-substantive error in the resolution.

If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a
resolution is out of order, the chairman's error does not invalidate the vote on that resolution.

PART 5

ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

Anything sent or supplied by or to the Company under the articles may be sent or supplied in
any way in which the 2006 Act provides for documents or information which are authorised or
required by any provision of that Act to be sent or supplied by or to the Company.

Every notice convening a general meeting shall comply with the provisions of section 307 and
325 of the 2006 Act as to the length of notice required for the meeting and the giving of
information to shareholders in regard to their right to appoint proxies; and notices of and other
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communications relating to any general meeting which any shareholder is entitled to receive
shall be sent to the directors and to the auditor for the time being of the Company.

Any notice or document to be sent or supplied to a director in connection with the taking of
decisions by directors may also be sent or supplied by the means by which that director has
asked to be sent or supplied with such notices or documents for the time being.

A director may agree with the Company that notices or documents sent to that director ina
particular way are to be deemed to have been received within a specified time of their being
sent, and far the specified time to be less than 48 hours.

Company seals
Any common seal may only be used by the authority of the directors.
The directors may decide by what means and in what form any common seal is to be used.

Unless otherwise decided by the directors, if the Company has a common seal and it is
affixed to a document, the document must also be signed by at least one authorised person in
the presence of a withess who attests the signature.

For the purposes of this article, an authorised person is:
(a) any director of the Company;
(b) the Company secretary (if any); or

(c) any person authorised by the directors for the purpose of sighing documents to which
the common seal is applied.

No right to inspect accounts and other records

Except as provided by law or authorised by the directors or an ordinary resolution of the
Company, no person is entitled to inspect any of the Company's accounting or other records
or documents merely by virtue of being a shareholder.

Provision for employees on cessation of business

The directors may decide to make provision for the benefit of persons employed or formerly
employed by the Company or any of its subsidiaries (other than a director or former director
or shadow director) in connection with the cessation or transfer to any person of the whole or
part of the undertaking of the Company or that subsidiary.

DIRECTORS' INDEMNITY AND INSURANCE

Indemnity

Subject to paragraph (2), a relevant director of the Company or an associated company may
be indemnified out of the Company's assets against:
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(a) any liability incurred by that director in connection with any negligence, default,
breach of duty or breach of trust in relation to the Company aor an associated
company;

(b) any liability incurred by that director in connection with the activities of the Company
or an associated company in its capacity as a trustee of an occupational pension
scheme (as defined in section 235(6) of the 2006 Act);

(o)) any other liability incurred by that director as an officer of the Company or an
assaciated company.

This article does not authorise any indemnity which would be prohibited or rendered void by
any provision of the Companies Acts or by any other provision of law.

In this article:

(a) companies are associated if one is a subsidiary of the other or both are subsidiaries
of the same body corporate; and

(b) a "relevant director" means any director or former director of the Company or an
assaciated company.

Insurance

The directors may decide to purchase and maintain insurance, at the expense of the
Company, for the benefit of any relevant director in respect of any relevant loss.

In this article:

(a) a "relevant director" means any director or former director of the Company or an
assaciated company;

(b) a "relevant loss" means any loss or liability which has been or may be incurred by a
relevant director in connection with that director's duties or powers in relation to the
Company, any associated company or any pension fund or employees' share scheme
of the Company or associated company; and

(o)) companies are associated if one is a subsidiary of the other or both are subsidiaries
of the same body corporate.
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ARTICLES OF ASSOCIATION
of
STRANGER HOLDINGS PLC
(Adopted by Special Resolution passed  [] [*] 2016)

EXCLUSION OF REGULATIONS

No regulations including, without hmitation, any model articles, set out in any
statute, or In any statutory instrument or other subordinate legislation made
under any statute, concerning companies shall apply as the regulations or
articles of the Company

DEFINITIONS

In these Articles the words in the first column of the table next herenafter
contained shall, If not inconsistent with the subject or context, bear the
meanings set opposite to them respectively in the second column thereof

“the 2006 Act” the Companies Act 20086,

“address” incfudes a number or address (including, In
the case of any Uncertificated Proxy
Instruction pursuant to Article 59 5, an
identification number of a participant in the
Relevant Electronic System concerned)
used for the purposes of sending notices,
documents or other information by
electronic means,

“Articles” these Articles of Association as oniginally
adopted or as from time to time altered,

“Auditors” the auditors for the time being of the
Company,
“Board or Directors” the board of directors of the Company or

the directors present at a meeting of the
directors at which a quorum Is present,

“Business Day” a day (excluding Saturdays, Sundays or
public holhdays} on which banks generally




"Company”

“Company’s Registrars”

“elactronic address”

“electronic form and
electronic”

“Investment Manager”

“Listing Rules”

“the London Stock Exchange”
“month”
“Qffice”

“Qfficial List”

“Ordinary Shares”
“properly authenticated
dematenalised instruction”

“Register”

“the Regulations”

“Relevant Electronic System”

are open for business in London,
Stranger Holdings Plc;

the registrars for the time being of the
Company,

any number or address used for the
purposes of sending or receiving notices
documents or information by electronic
means,

means have the meanings given to them in
Section 1168 of the 2006 Act,

the investment manager as appomted from
time to time to manage the assets of the
Company,

the listing rules made by the UK Listing
Authority under section 73A of the UK
Financial Services and Markets Act 2000,
as amended by the Financial Services and
Markets Act 2000 (Market Abuse)
Regulations 2005 (S | 2005/381),

the London Stock Exchange plc,
calendar month,

the registered office for the time bemng of
the Company,

the official list maintaned by the UK
Listing Authorrty,

ordinary shares of £0 0001 each in the
capital of the Company,

has the same meaning as 1n the
Regulations,

the register of members of the Company,

the Uncertificated Securities Regulations
2001 (SI 2001 No 3755) and any
modification thereof or any regulations in
substitution therefor for the time being in
force,

the computer-based system, and
procedures, which enable title to units of a
security to be evidenced and transferred
without a written instrument;
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“Seal” the common seal of the Company;

“Statutes” the 2006 Act and, where the context
requires, every other statute or regulations
for the time being in force concerning
companies and affecting the Company,

"UK Listing Authority” the UK Financial Conduct Authonty acting
In Its capacity as the competent authonty
for the purposes of admussions to the
Official List,

“US Investment Company Act” the United States Investment Company
Act of 1940, as amended

“In writing” and “written” shall include any way of representing or copying
words legibly, and documents and information in electronic form are “in
writing” for the purposes of these Articles

“Paid up” shall include credited as paid up

Words importing the singular shall include the plural and vice versa
Words importing the masculine gender shall include the feminine
Words importing persons shall include corporations

The expression “Secretary” shall (subject to the provisions of the Statutes)
include an Assistant or Deputy Secretary and any person appointed by the
Board to perform any of the duties of the Secretary

A reference to shares or debentures in “uncertificated form” means shares or
debentures title to which 1s recorded in the Register or the register of
debenture holders as the case may be as being held in such form and which
by wirtue of the Regulations may be transferred by means of a Relevant
Electronic System and a reference to share or debentures in “certificated
form” means shares or debentures title to which i1s not so recorded and may
not be so transferred

Where an Ordinary Resolution of the Company 1s expressed to be required for
any purpose, a Special Resolution 1s also effective for that purpose

References n these Articles to an appointment of a proxy include references
to an appomntment of multiple proxies

Subject to the provisions of this Article and unless the context otherwise
requires, words or expressions contained in these Articles bear the same
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meaning as In the Statutes but excluding any statutory modification thereof
not in force when these Articles are adopted

LIABILITY OF MEMBERS

The hability of the members 1s limited to the amount, If any, unpad on the
shares held by them

PROHIBITION ON FINANCIAL ASSISTANCE

Except as permitted by the Statutes, the Company shall not give any
financial assistance directly or indirectly for the purpose of the acquisition or
the proposed acquisition of any shares in the Company or its holding
company {if any) nor for the purpose of reducing or discharging any hability
incurred for the purpose of such acquisition

FURTHERS ISSUES AND RIGHTS ATTACHING TO SHARES ON ISSUE

Without prejudice to any rights attached to any existing shares, any share
may be issued with such rights or restrictions as the Company may by
Ordinary Resolution determine or, if the Company has not so determined, as
the Directors may determine

In the event that nghts and restrictions attaching to shares are determined by
Ordinary Resolution pursuant to Article 5 1, those rights and restrictions shall
apply, in particular in place of any nghts or restrictions that would otherwise
apply by virtue of the 2006 Act in the absence of any provisions Iin the
Articles, as iIf those nights and restrictions were set out In the Articles

REDEEMABLE SHARES

Any share may be 1ssued which is or 1s to be hable to be redeemed at the
option of the Company or the holder, and the Directors may deterrmine the
terms, conditions and manner of redemption of any such share

In the event that the rnights and restrictions attaching to the shares are
determined by the Directors pursuant to Article 6.1, those nghts and
restrictions shall apply, in particular in place of any rights or restrictions that
would otherwise apply by wvirtue of the 2006 Act in the absence of any
provisions In the Articles, as If those rights and restrictions were set out In
the Articles
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PAYMENT OF COMMISSIONS

The Company may exercise the powers of paying commissions conferred by
the Statutes. Any such commission may be satisfied by the payment of
cash or by the allotment of fully or partly paid shares, or partly in one way
and partly in the other and may be in respect of a conditional or an absolute
subscription

TRUSTS NOT RECOGNISED

Except as required by law, no person shall be recognised by the Company as
holding any share upon any trust, and (except only as by these Articles or by
law otherwise provided) the Company shall not be bound by or recognise any
interest N any share except an absolute right to the entirety thereof of the
registered holder

CERTIFICATES

Unless otherwise determined by the Board and permitted by the Regulations,
no person shall be entitled to receive a certificate In respect of any share for
so long as the title to that share 1s evidenced otherwise than by a certificate
and for so long as transfers of that share may be made otherwise than by a
written mstrument by virtue of the Regulations The Board shall have power
to implement any arrangements it may, in its absolute discretion, think fit in
relation to the ewvidencing and transfer of shares in uncertificated form
{subject always to the Regulations and the facihties and requirements of the
Relevant Electronic System concerned).

Conversion of shares in certificated form into shares in uncertificated form
and vice versa may be made in such manner as the Board may, in its
absolute discretion, think fit {subject always to the Regulations and the
facilities and requirements of the Relevant Electronic System concerned).

The Company shall enter on the Register the number of shares held by each
member in uncertificated form and in certificated form and shall maintain the
Register in each case as 1s required by the Regulations and the Relevant
Etectromic System concerned Unless the Board otherwise determines,
holdings of the same holder or joint holders in certificated form and
uncertificated form shall be treated as separate holdings

A class of share shall not be treated as two classes by wvirtue only of that
class comprising both shares in certificated form and shares in uncertificated
form or as a result of any provision of these Articles or the Regulations
which apply only in respect of shares in certificated form or shares In
uncertificated form
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The Company shall not be bound to register more than four persons as the
joint holders of a share, except in the case of executors or trustees of a
deceased member,

The prowvisions of Articles 99 and 9 10 shall not apply to shares or
debentures in uncertificated form

Notwithstanding any other provision of these Articles, any provision in these
Articles which 15 inconsistent with the Regulations in relation to the holding
of shares in uncertficated form or the transfer thereof by means of a
Relevant Electronic System shall not apply in relation to any shares which are
to be so held or transferred and shall accordingly be construed as If such
provision incorporates such amendment as may be necessary to make the
same consistent with the Regulations

Every certificate for shares or debentures shall be issued under the Seal or
bear an 1mprint or representation of the Seal or such other form of
authentication as the Board may determine and, subject as heremafter
provided, If 1ssued under the Seal, shall bear the autographic signature of an
Authorised Sealing Officer (as defined in Article 93 1) Provided that the
Board may by resolution determine that such signature shall be dispensed
with or shall be affixed by some method or system of mechanical signature

Certificates for shares or debentures registered In an overseas branch
register, for use In a place in which the Company has an official seal, may be
issued under such seal or bearing an imprint or representation of such seal, in
which event the certificates need not be signed or authenticated.

Subject to the prowvisions of these Articles, every member (other than a
recognised clearing house or a nominee of a recognised clearing house or of
a recognised investment exchange in respect of whom the Company 15 not
by law required to complete and have ready for delivery a certificate) shall be
entitled without payment to one certificate for all his shares of each class,
or, upon payment of such reasonable sum as the Board shall determine for
each additional certificate, to several certificates each for one or more of
such shares Provided that in the case of any share registered in the names of
two or more persons the Company shall not be bound to issue more than one
certificate in respect thereof to all the joint holders, and delivery of such
certificate to any one of them shall be sufficient delivery to all Where a
member transfers part of the shares to which any certificate relates he shall
be entitled to a certificate for the balance thereof without payment Every
certificate shall specify the number and class and distinguishing numbers (if
any) of the shares to which it relates and the amount paid up thereon

Subject to the provisions of the Statutes, the Company shall within one
month after the allotment of any of its shares or debentures, and within
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fourteen days after lodgement with the Company of any duly stamped and
validly transferred shares or debentures, complete and have ready for
delivery the certificates for the shares or the debentures so allotted or
transferred, unless the conditions of issue of the shares or debentures
otherwise provide or unless the shares or debentures are allotted or
transferred as the case may be to a recognised cleaning house or a nominee
of a recogmsed clearing house or of a recognised investment exchange in
respect of whom the Company 1s not by iaw required to complete and have
ready for dehivery a certificate

If at any time all the 1ssued shares of the Company, or all the 1ssued shares
of a particular class, are fully paid up and rank pan passu for all purposes,
none of those shares shall thereafter (subject to any resolution of the Board
to the contrary) have a distinguishing number so long as 1t remains fully paid
up and ranks par passu for all purposes with all shares of the same class for
the time being 1ssued and fully pard up

If any certificate shall be worn out or defaced or shall be alleged to have
been stolen, destroyed or lost, it may be renewed on such terms (if any} as
to evidence and indemnity and payment of any exceptional out-of-pocket
expenses incurred by the Company in connection with the matter as the
Board may determine but otherwise free of charge, and (in the case of
wearing out or defacement) on delivery up of the old certificate

VARIATION OF RIGHTS

Subject to the provisions of the Statutes, the nights attached to any class of
shares for the ume bemng forming part of the capital of the Company may be
varied or abrogated, either while the Company 1s a going concern or during or
in contemplation of a winding-up, with the consent in writing of the holders
of three-fourths of the 1ssued shares of the class, or with the sanction of a
Spectal Resolution passed at a separate meeting of holders of the shares of
the class To every such separate meeting all the provisions of these Articles
relating to General Meetings of the Company or the proceedings thereat shall
mutatis mutandis apply, but so that the necessary quorum (other than at an
adjourned meeting) shall be two persons holding or representing by proxy at
least one-third iIn nominal value of the 1ssued shares of the class, and at an
adjourned meeting shall be one person holding shares of the class or his
proxy, and that every holder of shares of the class present in person or by
proxy shall, on a poll, have one vote in respect of every share of the class
held by him and shall be entitled to demand a poll The foregoing provisions
of this Article shall apply to the vanation or abrogation of the special nghts
attached to some only of the shares of any class as if each group of shares
of the class differently treated formed a separate class the special nghts
whereof are to be varied.
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The nghts conferred upon the holders of any shares or class of shares shall
not, unless otherwise expressly provided n the nghts attaching to or the
terms of 1ssue of such shares, be deemed to be vaned by the creation or
issue of further shares ranking parn passu therewith or subsequent thereto

The provisions of these Articles relating to General Meetings of the Company
or the proceedings thereat shall mutatis mutandis apply to any meeting of
the holders of a class held otherwise than in connection with the variation or
abrogation of the nghts attached to shares of that class

ALTERATION OF CAPITAL

The Company may by Ordinary Resolution

consolidate and divide all or any of its share capital into shares of larger
nominal value than its existing shares,

sub-divide 1ts shares, or any of them, into shares of smaller nominal value
than its existing shares, and

determine that, as between the shares resulting from such a sub-division,
one or more shares may, as compared with the others, have any such
preferred, deferred or other nghts or be subject to any such restrictions, as
the Company has power to attach to unissued or new shares, and where any
difficulty arises in regard to any consolidation or dwvision, the Directors may
settle such difficulty as they see fit In particular, without himitation, the
Directors may sell to any person (including the Company) the shares
representing the fractions for the best price reasonably obtamnable and
distnibute the net proceeds of sale in due proportion among those members
or retain such net proceeds for the benefit of the Company and

{a) in the case of shares in certificated form, the Directors may authorise
any person to execute an instrument of transfer of the shares to the
purchaser or a person nommnated by the purchaser, and

{b) in the case of shares in uncertificated form, the Directors may, to
enable the Company to deal with the share in accordance with the
provisions of this Article, require the operator of a Relevant Electronic
System to convert the share into certificated form, and after such
conversion, authonse any person to execute an instrument of transfer
and/or take such other steps (including the giving of directions to or
on behalf of the holder, who shall be bound by them) as they think fit
1o effect the transfer
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The transferee shall not be bound to see to the apphcation of the purchase
money nor shall his title to the shares be affected by any irregulanty in or
nvalidity of the proceedings in reference to the sale

CALLS

The Board may from time to ttime make such calls as the Board may think fit
upon the members In respect of the amounts unpaid on therr shares (whether
on account of the nominal value of the shares or by way of premium) and
not by the conditions of allotment made payable at fixed times.

Any call may be made pavyable either in one sum or by instalments, and each
member upon whom a call 1s made shall be liable to pay the amount of the
call to the person and at the time or times and place appointed by the Board
A call may be revoked in whole or part or the time fixed for its payment may
be postponed by the Board A person upon whom a call 1s made shall remain
liable for calls made upon him notwithstanding the subsequent transfer of the
shares in respect whereof the call was made

A call shall be deemed to have been made at the time when the resolution of
the Board authorising the call was passed

JOINT AND SEVERAL LIABILITY IN RESPECT OF CALLS

Joint holders of a share shall be jointly and severally hable for the payment of
all calls in respect thereof

POWER TO DIFFERENTIATE

The Board may make arrangements on the issue of shares for a difference
between the allottees or holders of such shares in the amount of calls to be
pad and the time of payment of such calls

SUMS TREATED AS CALLS

Any sum which by the terms of issue of a share 1s made payable upon
allotment or at any fixed date (whether on account of the nominal value of
the share or by way of premium) shall for all purposes of these Articles be
deemed to be a call duly made and payable on such fixed date, and in case
of non-payment all the provisions of these Articles as to payment of interest,
forferture or otherwise shall apply as «f such sum were a call duly made and
notified
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INTEREST

If any sum in respect of a call 1s not paid before or on the day appointed for
payment thereof the person from whom the sum 1s due shall pay interest on
the sum from the day appointed for the payment thereof to the time of
actual payment, at such reasonable rate as the Board may determine, or
failing such determinatiton, at the rate of 10 per cent per annum, and shall
also pay all expenses that may have been incurred by the Company by
reason of the non-payment of such sum, but the Board may waive payment
of such interest and expenses in whole or in part

PAYMENT OF CALLS IN ADVANCE

The Board may, if it thinks fit, receive from any member willing to advance
the same all or any part of the monies payable in respect of any shares held
by him beyond the amount of the calls actually made thereon, and upon the
monies so advanced, or so much thereof as shall from time to time exceed
the amount of the calls due upon such shares, the Company may pay
interest at such rate not exceeding 10 per cent per annum as the member
and the Board shall agree upon, but no part of such momes shall be included
or taken into account in ascertaining the amount of the dividend payable
upon the shares in respect of which such advance has been made

NOTICE IF CALLS NOT PAID AND FORFEITURE

If any member fails to pay the whole or any part of any call on or before the
day appointed for the payment thereof the Board may, at any time thereafter
during such time as the call or any part thereof remains unpaid, serve a
notice on him requinng him to pay such call or such part thereof as remains
unpaid, together with any interest which may have accrued and any
expenses incurred by the Company by reason of such non-payment

The notice shall name a further day (not being less than fourteen days from
the date of service of the notice) on or before which, and the place where,
the payment required by the notice 1s to be made, and shall state that in the
event of non-payment, at or before the time and at the place appointed, the
shares in respect of which the call was made will be hiable to be forfeited

If the requirements of any such notice as aforesaid are not compled with,
any share in respect of which the notice has been given may at any time
thereafter, before payment of all calls and interest and expenses due in
respect thereof has been made, be forfeited by a resolution of the Board to
that effect Such forfeiture shall include ali dividends or other monies
payable n respect of the forfeited shares and not actually paid before the
forfeiture The Board may accept a surrender of any share lable to be
forfeited hereunder

10
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SALE OF FORFEITED SHARES

A forfeited or surrendered share may be sold, re-allotted or otherwise
disposed of on such terms and in such manner as the Board thinks fit, and at
any time before a sale, re-allotment or disposition, the forfeiture or surrender
may be cancelled on such terms as the Board thinks fit, but so that unless
such share shall have been previously disposed of the Board shall cancel the
same not later than three years from the date of forfeiture or surrender

CESSATION OF MEMBERSHIP AND CONTINUING LIABILITY

A person whose shares have been forfeited or surrendered shall cease to be
a member in respect of such shares and in the case of shares in certificated
form shall surrender to the Company for cancellation the certificate for the
shares, but shall, notwithstanding, reman liable to pay to the Company all
monies which, at the date of forfeiture or surrender, were payable by him to
the Company in respect of the shares with interest from the date of
forfeiture or surrender until payment The rate at which such interest shall be
payable shall be the rate at which interest was payable on those monies
before forferture or surrender or, If no interest was so payable, at such rate
not exceeding 15 per cent per annum as the Board shall determine The
Board may waive payment wholly or in part or enforce payment without any
allowance for the value of the shares at the time of forfeiture or surrender or
for any consideration received on their disposal

STATUTORY DECLARATION AS TO FORFEITURE

A statutory declaration that the declarant 1s a Director or the Secretary of the
Company, and that a share in the Company has been duly forfeited or
surrendered on a date stated in the declaration, shall be conclusive evidence
of the facts therein stated as against all persons claiming to be entitled to the
share The Company may receive the consideration, if any, given for the
share on any sale, re-allotment or disposition thereof and the Board may
authorise some person to execute a transfer of the share or, in the case of a
share for the time being in uncertificated form, authorise any person to
transfer such share, in accordance with the facihities and requirements of the
Relevant Electronic System concerned, in each case in favour of the person
to whom the share 1s sold or otherwise disposed of and he shall thereupon
be registered as the holder of the share, and shall not be bound to see to the
application of the purchase money, if any, nor shall his title to the share be
affected by any irregularity or invalidity in the proceedings in reference to the
forferture, surrender, sale, re-allotment or other disposal of the share

11
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COMPANY’S LIEN ON SHARES NOT FULLY PAID

The Company shall have a first and paramount lien on every share (not being
a fully paid share) for all monies, whether immediately payable or not, called
or payable at a fixed time in respect of such share The Company’s hen (if
any) on a share shall extend to all dividends and other monies payable
thereon or in respect thereof. The Board may resolve that any share shall for
some specified period be exempt from the provistons of this Article. Unless
otherwise agreed, the registration of a transfer of any share shall operate as
a waiver of the Company’s lien (f any) on such share.

ENFORCING LIEN BY SALE

The Company may sell, in such manner as the Board thinks fit, any share on
which the Company has a lien, but no sale shall be made unless a sum in
respect of which the lien exists 1s immediately payable, nor until the
expiration of fourteen days after a notice in writing, stating and demanding
payment of such sum and giving notice of intention to sell in default, shall
have been given to the holder for the time being of the share, or to the
person entitled to the share by reason of his death or bankruptcy or
otherwise by operation of law

APPLICATION OF PROCEEDS OF SALE AND GIVING EFFECT TO SALE

The net proceeds of such sale, after payment of the costs of such sale, shall
be applied in or towards payment or satisfaction of any sum immediately
payable in respect of which the lien exists, and any residue shall (subject to a
like hen n respect of any monies not immediately payable as exists on the
share prior to the sale} (and In the case of shares in certificated form subject
to surrender to the Company for cancellation of the certificate for the share
sold) be paid to the person registered as holder of the share at the time of
the sale, For giving effect to any such sale the Board may authorise some
person to transfer the share sold to the purchaser thereof The purchaser
shall be registered as the holder of the share so transferred and shall not be
bound to see to the application of the purchase money, nor shall his title to
the share be affected by any irregularity or invaldity in the proceedings in
reference to the sale A statutory declaration that the declarant i1s a Director
or the Secretary of the Company, and that a share in the Company has been
duly sold pursuant to Article 19 on a date stated in the declaration, shali be
conclusive evidence of the facts theren stated as against all persons
claiming to be entitled to the share.

TRANSFER OF SHARES IN CERTIFICATED FORM

Shares in the Company in certificated form shall be transferred by instrument
of transfer in any usual or common form, or in such other form as shall be

12
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approved by the Board The instrument of transfer of a share in certificated
form (which may be under hand) shall be signed by or on behalf of the
transferor provided that in the case of a partly paid share in certificated form
the instrument of transfer must also be signed by or on behalf of the
transferee

TRANSFER OF SHARES IN UNCERTIFICATED FORM

All transfers of shares in uncertificated form shall be made In accordance
with and be subject to the Regulations and the faciities and requirements of
the Relevant Electroruic System concerned and, subject thereto, In
accordance with any arrangements made by the Board pursuant to Article
9 2.

REFUSAL TO REGISTER TRANSFERS

The Board may, In its absolute discretion but giving reason(s) for a refusal to
register shares together with, if required, such further information as the
transferee may reasonably request, refuse to register a transfer of any share
which 1s not fully paid up provided that, where any such shares are admitted
to the Official List of the London Stock Exchange, such discretion may not
be exercised in such a way as to prevent dealings in the shares of that class
from taking place on an open and proper basis

The Board may also refuse to recognise any instrument of transfer in respect
of any share in certificated form unless.

it 1s duly stamped, 1s deposited at the Office or such other place as the Board
may appoint, and {except in the case of a transfer by a recognised clearing
house or a nominee of a recognised clearing house or of a recognised
investment exchange where a certificate has not been 1ssued In respect of
the shares) is accompanied by the certificate for the shares to which it
relates, and such other evidence as the Board may reasonably requiwe to
show the right of the transferor to make the transfer, and

it 1s 1n respect of only one class of shares

The Board may also refuse to register a transfer of any share {whether in
certificated form or not and whether fully paid or not} to more than four
persons to be held jointly by them

The Board may also, subject to giving reason{s) together with, if required,
such further information as the transferee may reasonably request, refuse to
register a transfer of shares n uncertificated form n such other
circumstances as may be permitted by the Regulations and the requirements
of the Relevant Electronic System concerned provided that such restrictions

13
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do not prevent any dealing in the shares from taking place on an open and
proper basis.

NOTICE OF REFUSAL

If the Board refuses to register a transfer of any share it shall within two
months after the date on which the transfer was lodged with the Company
or, in the case of an uncertificated share, the date on which the appropnate
instruction was received by or on behalf of the Company in accordance with
the Regulations send to the transferee notice of the refusal

RETENTION OF INSTRUMENT OF TRANSFER

All instruments of transfer which are registered may be retaned by the
Company

NO FEE FOR REGISTRATION

The Company shall not charge any fee in respect of the registration of any
transfer, probate, letters of administration, certificate of marriage or death,
power of attorney, stop notice, order of court or other document or
instruction relating to or affecting the title to any share

RECOGNITION OF RENUNCIATION

Nothing in these Articles shall preclude the Board from recognising
renunciation of any share by the allottee thereof in favour of some other
person

DESTRUCTION OF DOCUMENTS

The Company shall be entitled to destroy all mstruments of transfer of shares
and all documents on the faith of which entries have been made in the
Register at any time after the expiration of six years from the date of
registration thereof, and all dividend mandates and notifications of change of
name or address at any time after the expiration of two years from the date
of the recording thereof, and all share certificates which have been cancelled
at any time after the exprration of one year from the date of such
cancellation, all proxy appointments which have been used for the purpose
of a poll at any time after the expiration of one year from the date of use, all
proxy appointments which have not been used for the purpose of a poll at
any time after one month from the end of the meeting to which the proxy
appointment relates and at which no poll was demanded, and it shall
conclusively be presumed in favour of the Company that every instrument of
transfer so destroyed was a valid and effective instrument duly and properly
registered and every share certificate so destroyed was a valid and effective
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document duly and properly cancelled and every other document mentioned
above so destroyed was a vald and effective document in accordance with
the recorded particulars thereof in the books or records of the Company
Provided that

the previous provisions of this Article shall apply only to the destruction of a
document in good faith and without notice of any claim (regardless of the
parties thereto) to which the document mught be relevant,

nothing contained In this Article shall be construed as imposing upon the
Company any hability in respect of the destruction of any document earlier
than as aforesaid or in any other circumstances in which hability would not
attach to the Company in the absence of this Article, and

references 1n this Article to the destruction of any document include
references to the disposal thereof in any manner

TRANSMISSION ON DEATH

In the case of the death of a member, the survivors or survivor where the
deceased was a joint holder, and the legal personal representatives of the
deceased where he was a sole or only surviving holder, shall be the only
persons recognised by the Company as having any title to his interest in any
share, but nothing contained in this Article shall release the estate of a
deceased joint holder from any hability in respect of any share which had
been jointly held by him with any other person

ELECTION OF PERSCN ENTITLED BY TRANSMISSION

Any person becoming entitled to a share \n consequence of the death or
bankruptcy of any member, or of any other event giving rise to Its
transmission by operation of law, may, upon such evidence of his title being
produced as may reasonably be required by the Board (but subject to the
provisions contained below), and (in the case of shares in uncertificated
form) subject to compliance with such other procedures (consistent with the
facilities and requirements of the Relevant Electronic System concerned} as
the Board may determine, elect either to be registered himself as the holder
of the share or transfer such share to some other person

if the person so becoming entitled shall elect to be registered himself, he
shall deliver or send to the Company a notice in writing signed by him stating
that he so elects If he shall elect to transfer the share in question to some
other person he shall testify his election by, in the case of a share In
certificated form, executing a transfer of the share or, in respect of a share in
uncertificated form, by authorising any person to transfer such share, In
accordance with the facilities and requirements of the Relevant Electrormc
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System concerned, in each case to the person concerned All the hmitations,
restrictions and provisions of these Articles relating to the nght to transfer
and the registration of transfers of shares shall be applicable to any such
notice or transfer as aforesaid as If the death or bankruptcy of the member or
other event giving rnise to the transmission had not occurred and the notice or
transfer were a transfer signed by that member

RIGHTS OF PERSON ENTITLED BY TRANSMISSION

A person entitled to a share in consequence of the death or bankruptcy of a
member, or of any other event giving nse to its transrission by operation of
law, shall, upen such evidence of his title being produced as may reasonably
be required by the Board, be entitled to receive and may give a discharge for
all dividends and other monies payable in respect of the share and shall have
the same rights to which he would be entitled if he were the holder of the
share, except that he shall not, before he 1s registered as the holder of the
share, be entitled in respect of the share to attend or vote at any General
Meeting of the Company or at any separate meeting of the holders of any
class of shares of the Company provided that the Board may at any time give
notice requiring any such person to elect either to be registered himself or to
transfer the share, and if the notice 1s not complied with within ninety days
the Board may thereafter withhold payment of all dividends or other monies
payable in respect of the share until the requirements of the notice have been
complied with.

UNTRACED SHAREHOLDERS

The Company shall be entitled to sell at the best price reasonably obtainable
at the time of sale any share held by a member or any share to which a
person 1s entitled by transmussion iIf and provided that-

the share has been in 1ssue throughout a penod of twelve years and at least
three cash dividends have become payable on such share duning such penod;

no cash dividend payable on the share has at any time during the relevant
period either been claimed by presentation to the paying bank of the relevant
cheque or warrant or been satisfied by the transfer of funds to a bank
account designated by the member or person entitled by transmission,

the Company has on or after the expiry of the said period of twelve years
given notice of i1ts intention to sell such share by advertisement in both a
national newspaper and in a newspaper circulating n the area in which the
last known address of the member or the address at which service of notices
may be effected in the manner authorised by these Articles 1s located,
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the Company has not at any time during the relevant period received any
communtcation from the member or person entitled by transmission, and

the Company has given notice in wnting to the London Stock Exchange of its
mntention to sell such share

For the purposes of this Article 36 “the relevant penod” means the period
beginning at the commencement of the above period of twelve years and
ending on the expiry of a period of three months following the date of
publication of the advertisements referred to in Article 36 1 3 above or of the
last of the two advertisements to be published if they are published on
different dates.

If {a) during the relevant period any additional share has been 1ssued in lieu of
any share held at the beginning of the relevant penod (or 1in heu of any share
so i1ssued) {“the original share”}, (b} all the requirements of Articles 36 1 2,
36 1.4 and 36 1 5 above have been satisfied in regard to any additional
share and (¢} any advertisement published pursuant to Article 36.1.3 In
respect of the onginal share 1s expressed to apply to the additional share as
well as the original share, the Company shall also be entitled to sell the
additional share at the best price reasonably obtainable at the time of sale
notwithstanding that the requirement of Article 36 1 1 above i1s not satisfied
in regard to such additional share (For the avoidance of doubt references In
Articles 361 2 to 36 1 5 to “the relevant penod” and “the said period of
twelve years” shall for this purpose refer to the relevant penod and the
period of twelve years applhcable in respect of the oniginal share)

To give effect to any such sale, the Company may appoint any person to
execute as transferor an instrument of transfer of the said shares, or in the
case of shares for the time being in uncertificated form to authorise in the
name of the holder any person to transfer such shares in accordance with
the facilities and requirements of the Relevant Electronic System concerned,
in each case to the purchaser, and such instrument of transfer or transfer (as
the case may be) shall be as effective as if it had been executed or had been
authorised by the registered holder of or person entitled by transmission to
such shares and the title of the transferee shall not be affected by any
rregularity or invahdity in the proceedings relating thereto. The Company
shall account to the former member or other person previously entitled as
aforesaid for the net proceeds of such sale by carrying all monies In respect
thereof to a separate account which shall be a permanent debt of the
Company and the Company shall be deemed to be a debtor and not a trustee
in respect thereof for such former member or other person No interest shall
be payable in respect of the same and the Company shall not be required to
account for any money earned on the net proceeds, which may be employed
in the business of the Company or invested in such investments (other than
shares of the Company or its holding company if any) as the Board may from
time to time think fit

17




363

37.

37 1

3711

In any case where the registered address of a member, or an address
supplied for the purpose of dividend payments pursuant to Article 35 by a
person (in this Article called a “transmittee”) entitled to a share upon the
death or bankruptcy of a member, or upon any other event giving rise to its
transmission by operation of law, appears to the Board to be incorrect or out
of date, such member or transmittee shall, f the Board so resolves, be
treated for the purposes of these Articles as if he had no registered address,
or, as the case may be, had faled to supply an address for the purpose of
dividend payments pursuant to Article 35, provided that the Board shall not
so resolve unless on at least two consecutive occasions dividend warrants
sent to such member or transmittee through the post to his registered
address or to the address supplied pursuant to Article 33 have been returned
undelivered or have been left uncashed A member or transmitter who has in
accordance with the provisions of this Article 36 3 been treated as having no
registered address or address supplied pursuant to Article 35 shall
nevertheless be entitled {subject to the provisions of these Articles) to
reclaim the arrears of dividend and instruct the Company to recommence
sending dividend warrants to him

DISCLOSURE OF INTERESTS

If any member, or any other person appearing to be interested in shares held
by such member, has been duly served with a notice under Section 793 of
the 2006 Act and is in default for the prescnibed period in supplying to the
Company the information thereby required, then the Board may in its
absolute discretion at any time thereafter serve a notice (a “direction notice”)
upon such member as follows

a direction notice may dwect that, in respect of

(a) the shares comprising the shareholding account in the Register which
comprises or includes the shares in relation to which the default
occurred {all or the relevant number as appropriate of such shares
being the "default shares”), and

{b) any other shares held by the member,

the member shall not be entitled to vote at a General Meeting or meeting of
the holders of any class of shares of the Company either personally or by
proxy or to exercise any other nght conferred by membership in relation to
meetings of the Company or of the holders of any class of shares of the
Company, and

18




3712

37.2

373

where the default shares represent at least 0 25 per cent of the class of
shares concerned, excluding any treasury shares, then the direction notice
may additionally direct that

{a) in respect of the default shares, any dividend or part thereof or other
money which would otherwise be payable on such shares shall be
retained by the Company without any hability to pay interest thereon
when such money s finally pad to the member and, n the
circumstances where an offer of the right to elect to receve Ordinary
Shares instead of cash in respect of any diwidend i1s or has been
made, any election made thereunder by such member in respect of
such default shares shall not be effective, and

(b) no transfer other than an approved transfer of any of the shares held
by such member shall be registered unless

{1) the member i1s not himself in default as regards supplying the
information requested, and

() the transfer i1s of part only of the member’s hoiding and when
presented for registration 1s accompanied by a certificate by the
member in a form satisfactory to the Board to the effect that
after due and careful enquiry the member 1s satisfied that no
person In default as regards supplying such information s
interested in any of the shares the subject of the transfer

The Company shall send to each other person appearing to be interested in
the shares the subject of any direction notice, a copy of the notice, but the
fallure or omission by the Company to do so shall not invalidate such notice

If shares are 1ssued to a member as a result of that member holding other
shares in the Company and, if the shares in respect of which the new shares
are 1ssued are default shares in respect of which the member 1s for the time
being subject to particular restrictions, the new shares shall on issue become
subject to the same restrictions whilst held by that member as such default
shares For this purpose, shares which a company procures to be offered to
members pro rata (or pro rata ignonng fractional entitlements and shares not
offered to certan members by reason of legal or practical problems
associated with offering shares outside the United Kingdom) shall be treated
as shares issued as a result of a member holding other shares in the
Company

Any direction notice shall have effect in accordance with its terms for as
long as the default, in respect of which the direction notice was Issued,
continues but shall cease to have effect in relation to any shares which are
transferred by such member by means of an approved transfer As soon as
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practicable after the direction notice has ceased to have effect {and in any
event within 7 days thereafter) the Board shall procure that the restrictions
imposed Articles 37 1 and 37 2 above shall be removed and that dividends
and other monies withheld pursuant to Article 37 1 2{a) above are paid to
the relevant member

For the purpose of this Article.

a person shall be treated as appearing to be interested in any shares if the
member holding such shares has given to the Company a notification under
the said Section 793 which erther (a) names such person as being so
interested or (b) fails to establish the identities of those interested in the
shares and (after taking into account the said notification and any other
relevant Section 793 notification) the Company knows or has reasonable
cause to believe that the person in question 1s or may be interested in the
shares,

the prescribed period in respect of any particular member 1s 28 days from the
date of service of the said notice under Section 793 except where the
default shares represent at least O 25 per cent of the class of shares
concerned in which case such period shall be 14 days,

a transfer of shares is an approved transfer if but only if

{a} It 1s a transfer of shares to an offeror by way or in pursuance of
acceptance of a take-over offer (within the meaning of Section 974
of the 2006 Act) in respect of shares in the Company,

{b) the Board 1s satisfied that the transfer 1s made pursuant to a sale of
the whole of the beneficial ownership of the shares to a party
unconnected with the member and with other persons appearing to
be interested in such shares, or

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

For the purposes of this Article 37 4 any associate (as that term i1s defined in
Section 435 of the Insolvency Act 1986) shall be included amongst the
persons who are connected with the member or any person appearing to be
interested in such shares

Nothing contained in thus Article shall imit the power of the Board under

Section 793 of the 2006 Act or any other powers of the Company
whatsoever
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GENERAL MEETING

The Company shall hold a General Meeting as 1ts Annual General Meeting In
accordance with the requirements of the Statutes

Any General Meeting other than an Annual General Meeting shall be called a
General Meeting

All General Meetings shall be held at such time and place as the Board shall
determine

The Board may, whenever 1t thinks fit, convene a General Meeting, and a
General Meeting shall also be convened upon any requisition made in
accordance with the Statutes, or in default may be convened by such
requisitionists as thereby provided Any meeting convened by requisitionists
shall be convened in the same manner as nearly as possible as that in which
meetings are to be convened by the Board

NOTICE OF GENERAL MEETINGS

Subject to the provisions of the 2006 Act, in the case of the Annual General
Meeting, twenty-one clear days’ notice at the least shall be given to all the
members and to the Auditors  All other General Meetings shall also be
convened by not less than fourteen clear days’ notice to all those members
and to the Auditors The notice shall be exclusive of the day on which 1t 1s
served or deemed to be served and of the day for which it 1s given, and shall
specify the place, the day and the hour of the meeting and, in the case of
special business, the general nature of that business, and such notice shall
be given in the manner mentioned below Every notice of an Annual General
Meeting shall specify the meeting as such and every notice of a meeting
convened for passing a Special Resolution shall state the intention to propose
such resolution as a Special Resolution Where the Company has given an
electronic address in 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 imitations specified in the relevant
notice of meeting

General Meeting shall, notwithstanding that it 1s called by shorter notice than
that specified in the last preceding Article, be deemed to have been duly
called If it 1s so agreed by such number of members entitled or having a right
to attend and vote thereat as i1s prescribed by the Statutes

In every notice calling a meeting of the Company there shall appear with
reasonable prominence a statement that a member entitled to attend and
vote 15 entitled to appoint another person as his proxy to exercise all or any
of tus nghts to attend and to speak and to vote at a General Meeting
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{including an Annual General Meeting) of the Company Failure to comply
with this Article does not affect the vahdity of the meeting or of anything
done at the meeting

Subject to the provisions of the Statutes, i1t shall be the duty of the
Company, on the requisition in wnting of such number of members as 1s
specified in the Statutes and (unless the Company otherwise resolves) at the
expense of the requisitionists

to give to members entitled to receive notice of the next Annual General
Meeting notice of any resofution which may properly be moved and 1Is
intended to be moved at that meeting; and

to circulate to members entitled to have notice of any General Meeting sent
to them any statement of not more than one thousand words with respect to
the matter referred to in any proposed resolution or the busingss to be dealt
with at that meeting

Notice of any such resolution shall be given, and any such statement shall be
circulated, to members of the Company entitled to have notice of the
meeting sent to them by serving a copy of the resolution or statement on
each such member in any manner permitted for service of notice of meeting

A notice of any General Meeting may specify a time, being not more than
forty-eight hours before the time fixed for the meeting, by which a person
must be entered on the Register in order to have the nght to attend or vote
at the meeting Changes made to entries on the Register after the time so
specified shall be disregarded Iin determming the rights of any person to
attend or vote at the meeting

The accidental omission to give notice of any meeting to, or the non-receipt
of notice of a meeting by, any person entitled to receive notice shall not
invahidate any resolution passed or proceedings at any such meeting

When by any provision contaned in the Statutes special notice i1s required of
a resolution, the resolution shall not be effective unless notice of the
intention to move 1t has been given to the Company not less than twenty-
eight clear days {or such shorter period as the Statutes may allow) before the
meeting at which 1t 1s moved, and the Company shall give to the members
notice of any such resolution as required by and in accordance with the
provisions of the Statutes

AMENDMENTS TO RESOLUTIONS

In the case of a resolution duly proposed as a Special Resolution no
amendment thereto (other than a mere clencal amendment to correct a
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patent error) may in any event be considered or voted upon In the case of a
resolution duly proposed as an Ordinary Resolution no amendment thereto
(other than a mere clerical amendment to correct a patent error) may in any
event be considered or voted upon unless approved by the Board or notice of
the amendment has been left at the Office not less than forty-eight hours
before the time appomnted for the holding of the meeting at which the
Ordinary Resolution 1s to be censidered

With the consent of the Chairman of the meeting, an amendment may be
withdrawn by its proposer before it 1s voted on If an amendment shall be
proposed to any resolution under consideration but shall in good faith be
ruled out of order by the Charrman of the meeting, the proceedings on the
substantive resolution shall not be invalidated by any error in such ruling

QUORUM

No business shall be transacted at any General Meeting unless a quorum 18
present. Two persons entitled to vote upon the business to be transacted,
each being a member or a proxy for a member or a duly authonsed
representative of a corporation (including for this purpose two persons who
are proxies or corporate representatives of the same member), shall be a
quorum,

CHAIRING GENERAL MEETINGS

The Chairman of the Board (if any}, or in his absence the Deputy Chairman of
the Board {(if any), shall preside as Chairman at every General Meeting, but If
there 15 no such Chairman or Deputy Chairman, or if neither of them 1s
present within ten minutes after the time appointed for holding the meeting
or if neither of them shall be willing to act as Chairman, the Directors present
shall choose one of therr number to act as Charman of the meeting, and f
there be no Director chosen who shall be willing to act, the members present
and entitied to vote shall choose one of their own number to act as Chairman
at the meeting

PROCEDURE IF QUORUM NOT PRESENT

if within ten minutes (or such longer time not exceeding one hour as the
Chairman of the meeting may decide to wait) after the time appointed for the
meeting a quorum s not present, the meeting, if convened by or upon the
requisitton of members, shall be dissolved |f otherwise convened 1t shall
stand adjourned to a day at least ten clear days after the date of the onginal
meeting (or if that day be a public hohday, then to the next Business Day
following such public holiday), at the same time and place or to such other
day and at such other time and place as the Board may determine, and no
notice of such adjournment need be given If at such adjourned meeting a
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quorum 1s not present within 15 minutes from the time appointed for the
meeting, the meeting shall be dissolved

ADJOURNMENTS

The Charman may, with the consent of the meeting, and iIf directed by the
meeting shall, adjourn the meeting from time to time or sine die and from
place to place Where, in the opinion of the Chairman, 1t 1s not practicable to
conduct the business for which the meeting was called and it 15 not
practicable to ascertan the views of the meeting on the question of an
adjournment, the Charrman may adjourn the meeting to such place and to
such time as the Chairman may reasonably determine No business shall be
transacted at any adjourned meeting other than the business left unfinished
at the meeting from which the adjournment took place When a meeting is
adjourned sine die, the time and place for the adjourned meeting shall be
fixed by the Board When a meeting 1s adjourned for thirty days or more or
sine die, seven days’ notice at the least of the adjourned meeting shall be
given in like manner as In the case of an oniginal meeting Save as aforesaid,
it shall not be necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting

ATTENDANCE AND PARTICIPATION AT DIFFERENT PLACES AND BY
ELECTRONIC MEANS

The Board may resolve to enable persons entitled to attend a General
Meeting to do so by simultaneous attendance and participation at a sateliite
meeting ptace anywhere in the world or by means of electronic participation
and the members present or by proxy at satellite meeting places or by means
of electromic participation shall be counted In the quorum for and entitled to
vote at the General Meeting in guestion, and that meeting shall be duly
constituted and its proceedings valid provided that the Chairrman of the
General Meeting 1s satisfied that adequate facilities are avallable throughout
the General Meeting to ensure that members attending at all the meeting
places or by means of electronic participation are able to

participate in the business for which the meeting has been convened,

hear and see all persons who speak {whether by the use of microphones,
loudspeakers, audio-visual communications equipment or otherwise) In the
principal meeting place and any satellite meeting place or by means of
electronic participation, and

be heard and seen by all other persons so present in the same way.

The Chawrman of the General Meeting shall be present at, and the meeting
shall be deemed to take place at, the principal meeting place.
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The Board may from time to time make such arrangements for controlling the
level of attendance at any such place as 1s mentioned in Article 45 1
{whether involving the 1ssue of tickets or the imposition of some other means
of selection or otherwise) as 1t shall in its absolute discretion consider
appropnate, and may from time to time change any such arrangements,
provided that a member who, pursuant to such arrangements, I1s not entitled
to attend, in person or by proxy, at any particular place shall be entitled so to
attend at one of the other places, and the entitlement of any member so to
attend the meeting or adjourned meeting at such place shall be subject to
any such arrangement as may be for the time being in force and by the
notice of meeting or adjourned meeting stated to apply to the meeting

if 1t appears to the Chairman of the General Meeting that the facilities at the
principal meeting place or any satellite meeting place have become
inadequate for the purposes referred to in Article 45 1, then the Charman
may, without the consent of the meeting, interrupt or adjourn the General
Meeting All business conducted at that General Meeting up to the time of
such adjournment shall be valid The provisions of Article 44 shall apply to
that adjourned meeting.

For the purposes of Article 45.1, the nght for a member to participate in the
business of any General Meeting shall include, without imitation, the nght to
speak, vote on any show of hands, demand a poll, vote on any poll, be
represented by proxy, and have access to all documents which are required
by the Statutes and these Articles to be made available at the meeting

SECURITY ARRANGEMENTS AND ORDERLY CONDUCT

The Board and, at any General Meeting, the Charman of the meeting may
make any arrangement and impose any requirement or restriction 1t or he
considers appropnate to ensure the security and orderly conduct of a General
Meeting including, without mitation, requirements for evidence of identity to
be produced by those attending the meeting, the searching of theirr personal
property and the restniction of items that may be taken into the meeting
place. The Board is and, at any General Meeting, the Chairman s entitled to
refuse entry to a person who refuses to comply with these arrangements,
requrements or restrictions.

DEMAND FOR A POLL

Every question submitted to a General Meeting shall be determined in the
first instance by a show of hands of the members present in person, but,
subject to the provisions of the Statutes, a poll may be demanded (before or
upon the declaration of the result of the show of hands) by the Charrman or

by
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not less than two members having the right to vote at the meeting,

a member or members representing not less than one-tenth of the total
voting nights of all the members having the nght to vote at the meeting, or

a member or members holding shares conferring a nght to vote at the
meeting, being shares on which an aggregate sum has been paid up equal to
not less than one-tenth of the total sum paid up on all the shares conferring
that nght

Unless a poll 1s duly demanded in accordance with the foregoing provisions,
a declaration by the Chairman that a resolution has been carried or lost or
has or has not been carried by any particular majority, and an entry to that
effect in the minutes of the proceedings of the Company, shall be conclusive
evidence of the fact without proof of the number, proportion or vahdity of
the votes recorded in favour of or against such resolution.

OBJECTIONS AND VALIDITY OF VOTES
if
any objection 1s raised to the qualification of any voter;

any votes are counted which ought not to have been counted or which might
have been rejected, or

any votes are not counted which ought to have been counted,

the objection or error shall not vitiate the decision of the meeting on any
resolution unless the same 1s raised or pomnted out at the meeting or
adjourned meeting at which the vote objected to 1s given or tendered or at
which the error occurs Any objection or error shall be referred to the
Chairman of the meeting and shall only vitiate the decision of the meeting on
any resolution if the Chairman decides that the same may have affected the
decision of the meeting The decision of the Chairman on such matters shall
be final and conclusive The Company shall not be bound to enquire whether
any proxy or corporate representative votes n accordance with the
instructions given to him by the member he represents and if a proxy or
corporate representative does not vote in accordance with the instructions of
the member he represents the vote or votes cast shall nevertheless be vahd
for all purposes

POLLS TO BE TAKEN AS CHAIRMAN DIRECTS

If a poll 1s duly demanded 1t shall be taken in such manner as the Charman
may direct (including the use of ballot or voting papers) and the result of the
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poll shall be deemed to be the decision of the meeting at which the poll was
demanded The Charrman may appoint scrutineers for the purposes of a poll,
and may adjourn the meeting to some place and time fixed by him for the
purpose of declaring the result of the poll

WHEN POLL TO BE TAKEN

A poll demanded on the election of a Charman or on a question of
adjournment shall be taken at once A poll demanded on any other question
shall be taken either at once or at such time and place as the Chairman
directs, not being more than thirty days from the date of the meeting or
adjourned meeting at which the poll was demanded

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

WITHDRAWAL OF DEMAND FOR POLL

The demand for a poll may be withdrawn but only with the consent of the
Chairman and a demand so withdrawn shall not be taken to have invalidated
the result of a show of hands declared before the demand was made

NOTICE OF POLL

No notice need be given of a poll not taken immediately If the time and place
at which 1t 1s to be taken are announced at the meeting at which 1t 1s given.
In any other case, at least seven clear days’ notice shall be given specifying
the time and place at which the poll i1s to be taken

VOTING RIGHTS

Subject to any rights or restrictions as to voting attached to any shares:

on a show of hands

every member who is present in person has one vote,

every proxy present who has been duly appointed by one or more members
entitled to vote on the resolution has one vote, except that If the proxy has
been duly appointed by more than one member entitled to vote on the
resolution and 1s instructed by one or more of those members to vote for the
resolution and by one or more others to vote against it, or 1s instructed by

one or more of those members to vote in one way and is given discretion as
to how to vote by one or more others {and wishes to use that discretion to
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vote In the other way) he has one vote for and one vote against the
resolution;

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

on a poll every member present in person or by duly appointed proxy or
corporate representative has one vote for every share of which he 1s the
holder or in respect of which his appointment as proxy or corporate
representative has been made.

A member, proxy or corporate representative entitled to more than one vote
need not, If he votes, use all his votes or cast all the votes he uses the same
way

CORPORATE REPRESENTATIVES

Any corporation which 1s a member of the Company may, by resolution of 1ts
directors or other governing body, authorise such person as it thinks fit to
act as Its representative at any meeting of the Company, or at any meeting
of any class of members of the Company, and the person so authorised shail
be entitled to exercise the same powers on behalf of the corporation which
he represents as that corporation could exercise f it were an individual
member of the Company

VOTES OF JOINT HOLDERS

Where there are joint holders of any share, any one of such persons may
vote at any meeting, either personally or by proxy, in respect of such share
as iIf he were solely entitled thereto  Provided that if more than one of such
joint holders be present at any meeting, personally or by proxy, one of the
said persons so present in person or by proxy whose name stands first in the
Register in respect of such share shall alone be entitled to vote in respect
thereof.

VOTES ON BEHALF OF INCAPABLE MIEMBER

A member in respect of whom an order has been made by any competent
court (whether in the United Kingdom or elsewhere) by reason of mental
disorder may vote, whether on a show of hands or on a poll, by his receiver,
or other person authorised in that behalf by that court, who may, on a poll,
vote by proxy Prowvided that such evidence as the Board may require of the
authority of the person claming to vote shall have been deposited or
received at the Office (or at such other place within the United Kingdom as 1s
specified for the deposit or receipt of appointments of proxy i accordance
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with these Articles) not less than forty-eight hours before the time for
holding the meeting or adjourned meeting at which such person clams to
vote, and in default the nght to vote shall not be exercisabie

NO RIGHT TO VOTE WHERE SUMS OVERDUE

No member shall, unless the Board otherwise determines, be entitled in
respect of shares held by him to vote at a General Meeting or meeting of the
holders of any class of shares of the Company either personally or by proxy
or to exercise any other nght conferred by membership in relation to
meetings of the Company or of the holders of any class of shares of the
Company if any call or other sum presently payable by him to the Company
in respect of such shares remains unpaid

APPOINTMENT OF PROXIES

A member may appoint more than one proxy to attend on the same occasion
and if he does so he shall specify the number of shares held by him n
respect of which each proxy i1s entitled to exercise hus nghts, Multiple proxies
may be appointed provided that each proxy i1s appointed to exercise the
nghts attached to a different share A proxy need not be a member of the
Company

Unless the contrary 1s stated therein, the appointment of a proxy shall be
vahd for any adjournment of the meeting or meetings to which 1t relates, and
for any poll ansing from any such meeting or adjourned meeting

The vahd appointment of a proxy relating to more than one meeting
(including any adjournment thereof}, having once been so delivered for the
purposes of any meeting, shall not have to be re-lodged or otherwise re-
registered with the Company for the purposes of any subsequent meeting to
which it relates

The appointment of a proxy to vote at a meeting shall be deemed to confer
authority to demand or join in demanding a poli and to vote on any
amendment of a resolution put to the meeting for which it 1s given as the
proxy thinks fit and to confer the night to speak at a meeting

When two or more valid but differing appointments of proxy are received in
respect of the same share for use at the same meeting, the one which 1s last
delivered (regardless of its date or of the date of its signature) shall be
treated as replacing and revoking the others as regards that share and  the
Company s unable to determine which was last received none of them shall
be treated as valid n respect of that share.
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FORM OF PROXY APPOINTMENT

A proxy shall only be appointed in one of the manners specified in this Article
(as supplemented by the following Articles)

A proxy may be appointed by an instrument in wnting n any usual or
common form, or in any other form which the Board may approve, and

in the case of an appointor who I1s a natural person shall be signed by the
appointor or his agent lawfuily authorised in writing; and

in the case of an appointor that 1s a corporation shall be either given under
its common seal or signed on its behalf by an agent lawfuily authonsed in
writing or by a duly authonsed officer of the corporation

The signature on such an instrument appointing a proxy need not be
witnessed

Such an instrument appointing a proxy must be left at such place in the
United Kingdom as may be specified for the purpose in or by way of note to
or in any document accompanying the notice convening the meeting (or, if
no place i1s so specified, at the Office) not less than 48 hours before the time
appointed for the commencement of the meeting ar adjourned meeting (or in
the case of a poll taken otherwise than at or on the same day as the meeting
or adjourned meeting not less than 24 hours before the time appointed for
the taking of the poll) at which it 1s to be used, and in default shall not be
treated as vahd The Directors may specify in the notice convening the
meeting that in determining the time for delivery of proxies pursuant to this
Article, no account shall be taken of any part of a day that 1s not a working
day (as defined in section 1173(1) of the 2006 Act}

Where an instrument appointing a proxy 1s signed on behalf of the appointor
by an agent lawfully authonsed in writing, the authority under which the
agent 1s appointed or a duly certified copy thereof must (failing previous
registration with the Company) be lodged with the instrument of proxy in the
manner directed above, failing which the instrument may be treated as
invahd.

A proxy may be appointed by electronic means to such address as may be
notified by or on behalf of the Company for that purpose, or by any other
lawful means from time to time authonsed by the Board Any means of
appointing a proxy which 1s authonsed by or under this Article shall be
subject to any terms, himitations, conditions or restrictions that the Board
may from time to time prescribe
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An appointment of a proxy by electronic means where an address has been
specified for the purpose of receiving appointments by electronic means:

in the notice convening the meeting, or

n any instrument of proxy sent out by the Company in relation to the
meeting, or

In any invitation contained in electronic form to appoint a proxy 1ssued by the
Company in relation to the meeting,

must be received at such address not less than 48 hours before the time
appointed for the commencement of the meeting or adjourned meeting (or, in
the case of a poll taken otherwise than at or on the same day as the meeting
or adjourned meeting, not less than 24 hours before the time appointed for
the taking of the poll) at which 1t I1s to be used, and in default shall not be
treated as valid The Directors may specify in the notice convening the
meeting that in determining the time for delivery of proxies pursuant to this
Article, no account shall be taken of any part of a day that 1s not a working
day (as defined in section 1173{1} of the 2006 Act)

Without limiting the foregoing, In relation to any shares which are held in
uncertificated form, the Board may from time to time permit appointments of
a proxy to be made by electronic means or by means of a website in the
form of an Uncertificated Proxy Instruction (that 1s, a properly authenticated
dematerialised instruction, and/or other instruction or notification, which 1s
sent by means of the Relevant Electronic System concerned and received by
such participant in such Relevant Electronic System acting on behalf of the
Company as the Board may prescrnibe, in such form and subject to such
terms and conditions as may from time to time be prescribed by the Board
{subject always to the faclities and requirements of the Relevant Electronic
System concerned}), and may In a similar manner permit supplements to, or
amendments or revocations of, any such Uncertificated Proxy Instruction to
be made by ke means The Board may in addition prescribe the method of
determining the tme at which any such properly authenticated
dematerialised instruction {and/or other instruction or notification) i1s to be
treated as received by the Company or such participant The Board may
treat any such Uncertificated Proxy Instruction which purports to be or 1s
expressed to be sent on behalf of a holder of a share as sufficient evidence
of the authority of the person sending that instruction to send it on behalf of
that holder

AVAILABILITY OF APPOINTMENTS OF PROXY

The Board shall at the expense of the Company send or make available
invitations to appoint a proxy to the members by post, by electronic means
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or otherwise {with or without provision for their return prepaid) for use at any
General Meeting or any separate meeting {including any Annual General
Meeting) of the holders of any class of shares

Such mwvitations to appoint a proxy shall be i1ssued to all the members
entitied to be sent a notice of the meeting and to vote thereat by proxy, and
not to some only of such members

The accidental omission to send or make avallable such an invitation to or
the non-receipt thereof by any member entitled to attend and vote at a
meeting, shall not invalidate any resolution passed or proceedings at that
meeting

TERMINATION OF APPOINTMENT OF PROXY

A vote given or poll demanded by proxy or by the duly authonsed
representative of a corporation shall be valid notwithstanding the previous
determination of the authority of the person voting or demanding a poll
unless notice of such determination was received by the Company at the
Office (or at such other place within the United Kingdom as 1s specified for
the deposit of appointment of proxy or where the appointment of proxy was
contained in electronic form, at the address at which such appointment was
duly recewved) before the commencement of the meeting or adjourned
meeting at which the vote 1s given or the poll demanded or {in the case of a
poll taken otherwise than on the same day as the meeting or adjourned
meeting) the time appointed for taking the poll

NUMBER OF DIRECTORS

Unless and until otherwise determined by the Company by Ordinary
Resolution the number of Directors (other than alternate Directors) shall not
be subject to any maximurn but shall not be less than two

NO SHAREHOLDING QUALIFICATION

A Director shall not be required to hold any shares of the Company by way
of qualfication

ENTITLEMENT TO ATTEND AND SPEAK

A Director {and any other person invited by the Charrman to do so where the
Chairman considers that this will assist in the dehberations of the meeting)
may attend and speak at any General Meeting and at any separate rmeeting
of the holders of any class of shares of the Company, whether or not he 1s a
member.
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ALTERNATE DIRECTORS

Any Director may at any time appoint any other Director or any other person
approved by the Board to be his alternate, and may at any time remove any
such alternate and (subject to such approval as aforesaid} appoint another in
his place An alternate shall not be entitled to receive any remuneration from
the Company, nor to appoint an alternate, nor shall it be necessary for him to
acquire or hold any share qualification but he shall be entitled (subject to his
giving to the Company an address within the United Kingdom at which
notices may be served on him) to receive notice of meetings of the Board
and of any committee of the Board of which his appointor 1s a member and
to attend and vote as a Director at any meeting at which his appointor 1s not
present, and generally at such meeting to exercise all the powers, rights,
duties and authorities of his appointor An alternate shall be entitled at such
a meeting to one vote for every Director whom he represents {and who 1s not
present) in addition to his own vote (if any) as a Director, but he shall count
as only one for the purpose of determiming whether a guorum 1s present An
alternate may be removed from office by a resolution of the Board, shall
vacate his office on the happening of any event which, If he were a Director,
would cause him to vacate his office as a Director and shall ipso facto cease
to be an alternate if his appointor ceases for any reason to be a Director.
Provided that If any Director retires at a General Meeting but ts re-elected by
the meeting or 1s, pursuant to the provisions of these Articles, deemed to be
re-elected at the meeting at which such retwement tock effect, any
appointment made by him pursuant to this Article which was in force
immediately prior to his retirement shall continue to operate after such re-
election as If he had not so retired Every person acting as an alternate shail
be an officer of the Company, and shall alone be responsible to the Company
for his own acts and defauits, and he shall not be deemed to be the agent of
or for his appointor An alternate may be paid expenses and shall be entitled
to be indemnified by the Company to the same extent as if he were a
Director All appointments and removals made in pursuance of this Article
shall be in writing under the hand of the appointor or in any other manner
approved by the Board and shall be sent to or left at the Office

DIRECTORS’ REMUNERATION

Untii otherwise determined by the Company by Ordinary Resolution, there
shall be pad to the Directors {other than alternate directors) such fees for
their services in the office of director as the Directors may determine, not
exceeding £250,000 per annum or such larger amount as the Company may
by Ordinary Resolution decide, divided between the Directors as they may
determine Such remuneration shall be deemed to accrue from day to day

If any Director, being willing and having been called upon to do so, shall
render or perform extra or special services of any kind, ncluding services on
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any Committee of the Board, or shall travel or reside abroad for any business
or purposes of the Company, he shall be entitled to receive such sum as the
Board may think fit for expenses, and also such remuneration as the Board
may think fit, either as a fixed sum or as a percentage of profits or
otherwise, and such remuneration may, as the Board shall determine, be
either in additton to or In substitution for any other remuneration he may be
entitled to receive

EXPENSES

The Directors shall be entitled to be paid all expenses properly incurred by
them n attending General Meetings or separate meetings of the holders of
any class of shares or meetings of the Board or Committees of the Board or
otherwise in or with a view to the performance of their duties

DIRECTORS' GRATUITIES AND BENEFITS

The Board on behalf of the Company may pay a gratuity or pension or
allowance on retirement to any Director or former Director who has held any
salaned office or place of profit with the Company or with any body
corporate which s or has been a subsidiary of the Company or a predecessor
tn business of the Company or any such subsidiary or to any member of his
family (including a spouse and a former spouse} or to any person who 1s or
was dependent on him and may (as well before as after he ceases to hold
such office or place of profit) make contributions to any fund and pay
premiums for the purchase or provision of any such gratuity, pension or
allowance and may make payments for or towards the provision by means of
insurance or otherwise of benefits for any such person

TERMINATION OF A DIRECTOR'S APPOINTMENT

The office of a Director shall be vacated in any of the events following,
namely

if (not being an executive director holding office for a fixed term) he resigns
his office by notice in writing delivered to the Office or submitted to a
meeting of the Board or (being an executive director holding office for a fixed
term) his resignation in writing 1s accepted by the Board,

either

a registered medical practitioner who 1s treating that person gives a written
opinion to the Company stating that that person has become physically or
mentally incapable of acting as a Director and may remain so for more than
three months, or
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by reason of that person’s mental health, a court makes an order which
wholly or partly prevents that person from personally exercising any powers
or rights which that person would otherwise have

if, without leave, he 1s absent from meetings of the Board (whether or not
any alternate Director appointed by him attends) for six consecutive months,
and the Board resoclves that his office is vacated;

if he becomes bankrupt or makes any arrangement or composition with his
creditors generally,

if he 1s removed from office pursuant to these Articles or by virtue of any
provision of the Statutes or prohibited by law from being a Director,

if, being an executive director, he ceases to be the holder of executive office;
or

if all the other Directors unamimously resolve that he be removed as a
Director.

DIRECTORS’ INTERESTS

Provided that he has disclosed to the Directors the nature and extent of any
matenal interest of his, a Director, notwithstanding his office:

may be a party to, or otherwise interested in, any transaction; or

arrangement with the Company or in which the Company i1s otherwise
Interested, and

may be a Director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body
corporate in which the Company 1s interested,

and (1) he shall not, by reason of his office, be accountable to the Company
for any benefit which he derives from any such office or employment or from
any such transaction or arrangement or from any interest in any such body
corporate, (1) he shall not infringe his duty to avoid a situation in which he
has, or can have, a direct or indirect interest that conflicts, or possibly may
conflict, with the interests of the Company as a result of any such office or
employment or any such transaction or arrangement or any interest in any
such body corporate, (m) he shall not be required to disclose to the
Company, or use in performing his duties as a Director of the Company, any
confidential nformation relating to such office or employment if to make
such a disclosure or use would result in a breach of a duty or obligation of
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confidence owed by him n relation to or in connection with such office or
employment, (iv) he may absent himself from discussions, whether In
meetings of the Directors or otherwise, and exclude himself from
information, which will or may relate to such office, employment,
transaction, arrangement or Interest, and (v) no such transaction or
arrangement shall be liable to be avoided on the ground of any such interest
or benefit.

For the purposes of this Article

a general notice given to the Directors that a Director 1s to be regarded as
having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of persons Is
interested shall be deemed to be a disclosure that the Director has an interest
In any such transaction of the nature and extent so specified,

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

a Director shall be deemed to have disclosed the nature and extent of an
interest which consists of him being a Drrector, officer or employee of any
subsidiary undertaking of the Company,

a Drrector need not disclose an interest If it cannot be reasonably regarded as
likely to give nise to a conflict of interest, and

a Director need not disclose an interest If, or to the extent that, the other
Directors are already aware of it {and for this purpose the other Diectors are
treated as aware of anything of which they ought reasonably to be aware)

The Dwrectors may (subject to such terms and conditions, if any, as they may
think fit to impose from time to time, and subject always to therr nght to
vary or terminate such authornisation) authorise, to the fullest extent
permitted by law

any matter which would otherwise result in a Directer infringing his duty to
avoid a situation in which he has, or can have, a direct or indirect interest
that conflicts, or possibly may conflict, with the interests of the Company
and which may reasonably be regarded as likely to give nse to a conflict of
interest (including a conflict of interest and duty or conflict of duties), and

a Dwector to accept or continue in any office, employment or position In
addition to his office as a Director of the Company and, without prejudice to
the generality of Article 70 3 1, may authorise the manner in which a confhct
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of interest ansing out of such office, employment or position may be dealt
with, either before or at the time that such a conflict of interest arises,

provided that the authornisation 1s effective only if (i} any requirement as to
the quorum at the meeting at which the matter 1s considered 1s met without
counting the Director in question or any other interested Director, and (1) the
matter was agreed to without ther voting or would have been agreed to If
therr votes had not been counted

If a matter, or office, employment or position, has been authorised by the
Directors in accordance with this Article then {subject to such terms and
conditions, If any, as the Directors may think fit to impose from time to time,
and subject always to thew right to vary or terminate such authorisation or
the permissions set out below}

the Director shalli not be required to disclose to the Company, or use In
performing his duties as a Director of the Company, any confidential
information relating to such matter, or such office, employment or position if
to make such a disclosure or use would result in a breach of a duty or
oblhigation of confidence owed by him in relation to or in connection with that
matter, or that office, employment or position,

the Director may absent himself from discussions, whether in meetings of
the Directors or otherwise, and exclude himself from information, which will
or may relate to that matter, or that office, employment or posrtion, and

a Director shall not, by reason of his office as a Director of the Company, be
accountable to the Company for any benefit which he derives from any such
matter, or from any such office, employment or position

GENERAL POWERS OF THE COMPANY VESTED IN THE DIRECTORS

The business of the Company shall be managed by the Board, who may
exercise all such powers of the Company and do on behalf of the Company
all such acts as are within the scope of the Articles and as are not, by the
Statutes or by these Articles, required to be exercised or done by the
Company in General Meeting, subject, nevertheless, to the provisions of the
Statutes and to these Articles and to such directions (whether or not
consistent with these Articles) as may be prescribed by the Company by
Special Resolution, but so that no such direction and no alteration to these
Articles shall invalidate any prior act of the Board which would have been
valid if that direction or alteration had not been given or made,
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DELEGATION TO PERSONS OR COMMITTEES

Subject to the provisions of these Articles, the Directors may delegate any of
the powers which are conferred on them under the Articles

to such person or committee,

(by such means (including by power of attorney)},
to such an extent,

in relation to such matters or terntories, and

on such terms and conditions, as they think fit

If the Directors so specify, any such delegation may authorise further
delegation of the Directors’ powers by any person to whom they are
delegated

The Directors may revoke any delegation in whole or in part, or alter i1ts
terms and conditions

The power to delegate under this Article includes power to delegate the
determination of any fee, remuneration or other benefit which may be paid or
provided to any Director

Subject to Article 72 6, the proceedings of any committee appointed under
Article 72 1 1 with one or more Director members shall be governed by such
of these Articles as regulate the proceedings of Directors so far as they are
capable of applying

The Directors may make rules regulating the proceedings of such
committees, which shall prevall over any rules dernved from these Articles
pursuant to Article 72 5 1f, and to the extent that, they are not consistent
with them

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

BORROWING POWERS AND RESTRICTIONS

Subject as hereinafter provided, the Board on behalf of the Company may
exercise all the powers of the Company to borrow money and to mortgage or
charge its undertaking property and uncalled capital and {subject to the
provisions of the Statutes regarding authonty to allot debentures convertible
into shares) to 1Issue debentures and other secunties whether ocutright or as
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collateral security for any debt, hability or obligation of the Company or of
any third party

The Board shall restrict the borrowings of the Company and exercise all
voting and other rights or powers of control exercisable by the Company n
relation to its subsidianes {if any) so as to secure (but as regards subsidiaries
only in so far as by the exercise of such rights or powers of control the
Board can secure) that the aggregate amount for the time being remaining
undischarged of all mones borrowed by the Group {which expression in this
Article means the Company and its subsidianes for the time being) and owing
to persons outside the Group shall not, at the time when any borrowing is
drawn down, without the previous sanction of an Ordinary Resolution of the
Company, exceed an amount equal to £10 milion. Provided that no such
sanction shall be required for the borrowing of any sum of money apphled or
intended to be appled within six months of the date of borrowing in the
repayment (with or without premium) of any momes then already borrowed
and remaining undischarged notwithstanding that the same may resuit in the
said hmit being exceeded and provided further that for the purposes of the
said hmit the issue of debentures or unsecured loan stock or loan capital shall
be deemed to constitute borrowing notwithstanding that the same may be
1ssued 1n whole or in part for a consideration other than cash

No person dealing with the Company or any of its subsidiaries shali by
reason of the foregoing provisions of this Article be concerned to see or
enquire whether the said imit 1s observed, and no debt incurred or security
given In excess of such limit shall be invalid or ineffectual unless the lender
or recipient of the security had at the time when the debt was incurred or
security given express notice that the sad limit had been or would thereby
be exceeded

RETIREMENT BY ROTATION

At every Annual General Meeting, there shall retire from office any Director
who shall have been a Director at each of the two preceding Annual General
Meetings and who was not appointed or re-elected by the Company n
General Meeting at, or since, either such Annual General Meeting A retiring
Director shall be eligible for re-election A Director retining at a meeting shall,
if he 1s not re-elected at such meeting, retain office until the conclusion of
the meeting or adjourned meeting at which he s due to retire

Where a Director I1s

a non-executive director and has been in office for nine years or more, or
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a Director, partner, other officer or employee of or professional advisor to the
Investment Manager or any other company in the same group as the
Investment Manager,

he shall retire from office at every Annual General Meeting
FILLING OF VACANCY

The Company at the meeting at which a Director retires in manner aforesaid
may fill the vacated office by electing a person thereto if at any such
meeting the place of a retiring Director 1s not filled, the retiring Director shall,
if willing to act, be deemed to have been re-elected, unless at such meeting
it 1s resolved not to fill such vacated office, or uniess a motion for the re-
election of such Diwector shall have been put to the meeting and lost

PROCEDURE FOR APPOINTMENT OR REAPPOINTMENT AT A GENERAL
MEETING

No person, not beng a Director retinng at the meeting or a person
recommended by the Board, shall be ehgible for election as a Director at any
General Meeting unless not less than seven nor more than forty-two days
before the day appointed for the meeting there has been delivered to the
Office notice in writing signed by a member (not being the person to be
proposed) duly quahfied to be present and vote at the meeting for which
such notice 1s given of his intention to propose such person for election, and
also notice in writing signed by the person to be proposed of his willngness
to be elected

POWER OF COMPANY TO APPOINT A DIRECTOR

Without prejudice to the next following Article, the Company may from time
to time by Ordinary Resolution appoint any person to be a Director, either to
fill a casual vacancy or as an addition to the Board

POWER OF DIRECTORS TO APPOINT A DIRECTOR

The Board shall have power at any time, and from time to time, to appomt
any person as a Director, either to fil a casual vacancy or as an addition to
the Board Any Director so appointed shall retire at the next Annual General
Meeting but shall then be eligible for re-election

RESOLUTIONS TO APPOINT DIRECTORS

Except so far as the Statutes otherwise allow, at a General Meeting the
appocintment of Directors shall be voted on individually
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REGISTER OF DIRECTORS AND SECRETARY

The Company shall keep at the Office a register containing such particulars
with respect to the Directors and Secretary of the Company as are required
by, and shall from time to time notify the Company’s Registrars of any
change in such register and of the date of such change in a manner
prescribed by, the Statutes

REMOVAL OF DIRECTORS

The Company may by Special Resolution, or by Ordinary Resolution of which
special notice has been given in accordance with the Statutes, remove any
Director before the expiration of his period of office as Director (including an
executive director but without prejudice to any clam he may have for
damages for breach of any contract between him and the Company} and may
by Ordinary Resolution appoint another person to be a Director in his stead
The person so appointed shall be subject to retirement at the same time as if
he had become a Director on the day on which the Director in whose place
he 1s appointed was last appointed a Director

EXECUTIVE DIRECTORS

The Directors may appoint one or more of ther number to the office of
managing director or to any other executive office of the Company and any
such appointment may be made for such term, at such remuneration and on
such other conditions as the Directors think fit Any appomntment of a
Director to an executive office shall terminate if he ceases to be a Director
but without prejudice to any claim for damages for breach of the contract of
service between the Director and the Company

PROCEDURES REGARDING BOARD MEETINGS

The Board may meet for the despatch of business, adjourn, and otherwise
regulate its meetings and proceedings as 1t thinks fit and determine the
quorum necessary for the transaction of business Untik otherwise
determined two Directors shall be a quorum. A person who holds office only
as an alternate shall if his appointor 1s not present be counted in the quorum
A Director shall not be counted in the quorum present in relation to a matter
or resolution on which he 1s not entitled to vote (or when his vote cannot be
counted) but shall be counted in the quorum present in relation to all other
matters or resolutions considered or voted on at the meeting. A meeting of
the Board at which a quorum is present shall be competent to exercise all or
any of the powers, authorities and discretions by or under these Articles
vested in or exercisable by the Directors generally Questions ansing at any
meeting of the Board shall be decided by a majonty of votes In case of an
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equality of votes the Chawrman of the meeting shall {unless he 1s not entitled
to vote on the resolution In question) have a second or casting vote
Members of the Board or of any Committee thereof may participate in a
meeting of the Board or of such Committee by means of conference
telephone or similar communications equipment by means of which all
persons participating In a meeting can hear each other and participation i a
meeting pursuant to this provision shall constitute presence in person at such
meeting. Such a meeting shall be deemed to take place where the largest
group of those participating s assembled, or, if there 1s no such group,
where the Chairman of the meeting 1s then present

The continuing Directors may act notwithstanding any wvacancy in thew
number Prowvided that if the Directors shall at any time be reduced in
number tc less than the number fixed as the quorum, it shall be lawful for
the continuing Director or Directors to act for the purpose of filling vacancies
or summoning a General Meeting, but not for any other purpose.

NOTICE OF BOARD MEETINGS

A Director may, and on the request of a Director the Secretary shall, at any
time summon a meeting of the Board It shall not be necessary to give notice
of a meeting of the Board to any Director for the time being absent from the
United Kingdom Notice of a meeting of the Board may be given in any
manner, including in wnting or facsimile transmission or electronic means or
by telephone or otherwise orally a Director may waive notice of any meeting
and any such waiver may be retroactive

PERMITTED INTERESTS AND VOTING

Subject to the provisions of these Articles, a Dwector shall not vote at a
meeting of the Directors on any resolution concerning a matter 1n which he
has, directly or indirectly, a material interest {other than an interest in shares,
debentures or other secunties of, or otherwise i or through, the Companyy),
unless his interest arises only because the case falls within one or more of
the following Articles

the resolution relates to the giving to him of a guarantee, security, or
ndemnity in respect of money lent to, or an obligation incurred by him for
the benefit of, the Company or any of its subsidiary undertakings,

the resolution relates to the giving to a third party of a guarantee, security,
or mndemnity in respect of an obligation of the Company or any of Its
subsidiary undertakings for which the Director has assumed responsibility in
whole or part and whether alone or jointly with others under a guarantee or
indemnity or by the giving of securnty,
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the resolution relates to the giving to him of any other indemnity which 1s on
substantially the same terms as indemnities given or to be given to all of the
other Directors and/or to the funding by the Company of his expenditure on
defending proceedings or the doing by the Company of anything to enable
him to avoid incurnng such expenditure where all other Directors have been
given or are to be given substantially the same arrangements,

the resolution relates to the purchase or mantenance for any Director or
Directors of Insurance against any hability;

his mterest arises by virtue of hus being, or intending to become, a participant
in the underwnting or sub-underwriting of an offer of any shares in or
debentures or other securnities of the Company for subscrnption, purchase or
exchange;

the resolution relates to an arrangement for the benefit of the employees and
Directors and/or former employees and former Directors of the Company or
any of its subsidiary undertakings, and/or the members of thewr families
{including a spouse or civil partner or a former spouse or former civil partner)
or any person who I1s or was dependent on such persons, including but
without being limited to a retirement benefits scheme and an employees’
share scheme, which does not accord to any Dwector any privilege or
advantage not generally accorded to the employees and/or former employees
to whom the arrangement relates, or

the resolution relates to a transaction or arrangement with any other
company in which he 1s interested, directly or indirectly {(whether as Director
or shareholder or otherwise) provided that he i1s not the holder of or
beneficially interested in 1 per cent or more of any class of the equity share
capital of that company and not entitled to exercise 1 per cent or more of
the voting rights available to members of the relevant company (and for the
purpose of calculating the said percentage there shall be disregarded {1} any
shares held by the Director as a bare or custodian trustee and in which he
has no beneficial interest, (1) any shares comprised in any authorised unit
trust scheme in which the Director 1s interested only as a unit holder, and (m)
any shares of that class held as treasury shares)

Where proposals are under consideration concerning the appointment
{including the fixing or varying of terms of appointment} of two or more
Directors to offices or employments with the Company or any body
corporate 1n which the Company s interested, the proposals may be divided
and considered in relation to each Director separately and (prowvided he 15 not
by virtue of Article 85 1 7, or otherwise under that Article, or for any other
reason, precluded from voting) each of the Directors concerned shall be
entitled to vote and be counted in the quorum in respect of each resolution
except that concerning his own appointment.
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SUSPENSION OR RELAXATION OF PROHIBITION ON VOTING

The Company may by Ordinary Resolution suspend or relax to any extent, in
respect of any particular matter, any provision of these Articles prohibiting a
Director from voting at a meeting of the Directors or of a Committee of the
Directors

QUESTIONS REGARDING DIRECTORS’ RIGHTS TO VOTE

If a question arises at a meeting of the Directors as to the nght of a Director
to vote, the question may, before the conclusion of the meeting, be referred
to the Charman of the meeting (or, If the Director concerned 1s the
Chairman, to the other Directors at the meeting) and his ruling in relation to
any Director other than himself (or, as the case may be, the ruling of the
majority of the other Directors n relation to the Chairman) shall be final and
conclusive

ELECTION OF CHAIRMAN AND DEPUTY CHAIRMAN

The Board may from time to time elect a Charman and Deputy Chairman of
the Board and determine the period for which they are respectively to hold
office. The Charman so elected, or in his absence the Deputy Chaiwrman,
shall preside at all meetings of the Board, but iIf no such Chairman or Deputy
Chairman be elected, or if at any meeting the Chairman or Deputy Chairman
be not present within five minutes after the time appointed for holding the
same, the Directors present shall choose one of ther number to act as
Chairman of the meeting

RESOLUTIONS IN WRITING

A resolution signed by all the Directors for the time being entitled to receive
notice of a meeting of the Board (and who would be entitled to vote and
whose vote would have been counted) shall be as valid and effectual as a
resolution passed at a meeting of the Board duly convened and held, and
may consist of several documents in hke form each signed by one or more
Directors and may be in any form, including facsimile transmission or
electronic means A resolution signed by an alternate need not also be
signed by his appointor and, if it 1s signed by a Director who has appointed
an alternate, 1t need not be signed by the alternate in that capacity The
date of the resolution shall be the date when the resolution 1s signed by the
last member of the Board

AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary or any person appointed by the Board for the
purpose shall have power to authenticate any documents affecting the
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constitution of the Company and any resolution passed by the Company or
the Board or any Committee of the Board and any books, records, documents
and accounts relating to the business of the Company and to certify copies
thereof or extracts therefrom as true copies or extracts, and where any
books, records, documents or accounts are eisewhere than at the Office the
local manager or other officer of the Company having the custody thereof
shall be deemed to be the person appointed by the Board as aforesaid.

A document purporting to be a copy of a resolution or an extract from the
minutes of a meeting of the Board or of a Committee of the Board which is
certified as such in accordance with the provisions of the last preceding
Article shall be conclusive evidence in favour of all persons dealing with the
Company upon the faith thereof that such resolution has been duly passed
or, as the case may be, that such extract is a true and accurate record of a
duly constituted meeting of the Board or of the Committee

MINUTES AND RECORDS

The Board shall cause minutes to be entered in books kept for the purpose
of all appointments of officers made by the Board, and

of all proceedings at meetings of the Company, of the holders of any class of
shares in the Company, and of the Board, and of Committees of the Board
including the names of the Directors present at each such meeting

Minutes shall be retaned for at least ten years from the date of the
appomntment or meeting and shall be kept available for inspection In
accordance with the 2006 Act

APPOINTMENT OF SECRETARY

Subject to the provisions of the Statutes, the Secretary shall be appointed by
the Board on such terms and for such period as it thinks fit Any Secretary
so appomted may at any time be removed from office by the Board but
without prejudice to any clam for damages for breach of any contract
between him and the Company

THE SEAL

The Board shall provide for the safe custody of the Seal which shall only be
used by the general or special authority of the Board or of a Committee of
the Board authorised by the Board in that behalf Subject to the provisions
of these Articles as to certificates for shares or debentures, the Directors
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may determine who shall sign any instrument to which the Seal 1s affixed
and unless otherwise so determined 1t shall be signed by a person appointed
by the Board for that purpose in the presence of a witness who attests the
signature and who shall be designated “Authorised Sealing Officer”

Subject to the Statutes, the Company may dispense with the need for the
Seal, either generally or in respect of particular classes of documents, at the
Board’s discretion, and, whether 1t does or does not dispense with the Seal,
a document signed by a Director and the Secretary, any two Directors or by
a Dwector in the presence of a witness who attests the signature and
expressed {in whatever form of words) to be executed by the Company shall
have the same effect as if executed under the Seal, and a document so
executed by the Company which makes it clear on its face that it 1s intended
to be a deed shall have effect upon delivery as a deed.

OFFICIAL SEAL FOR USE ABROAD

The Company or the Board on behalf of the Company may exercise the
powers conferred by the Statutes with regard to having an official seal for
use abroad and with regard to the keeping of an overseas branch register in
any place

DECLARATION OF DIVIDENDS BY THE COMPANY

The profits of the Company availlable for dividend in accordance with the
provisions of the Statutes and determined to be distnibuted shall be applied in
the payment of dividends to the members 1n accordance with their respective
rights and priorities  The Company may by Ordinary Resolution declare
dividends accordingly.

No dividend shall be payable except out of the profits of the Company
{excluding any profits which under the provisions of these Articles ought to
be applied in providing for depreciation or contingencies) or except In
accordance with the provisions of the Statutes or in excess of the amount
recommended by the Board

PAYMENT ACCORDING TO AMOUNT PAID UP

Subject to the rights of persons (if any) entitled to shares with special nghts
as to dividend, all dividends shall be declared and paid according to the
amounts paid up on the shares in respect whereof the dividend 1s paid, but
no amount paid up on a share in advance of calls shall be treated for the
purposes of this Article as paid up on the shares, all dividends shall be
apportioned and pad pro rata according to the amounts paid up on the
shares during any portion or portions of the penod in respect of which the
dividend 1s paid, except that if any share 1s 1ssued on terms providing that it

46




97.

98

98 1

98 2

99

100.

shall rank for dividend as if paid up {(in whole or in part) as from a particular
date such share shall rank for dividend accordingly. Dividends may be
declared or paid in any currency

PAYMENT OF INTERIM DIVIDENDS

If and so far as in the opinion of the Board the profits of the Company
{excluding any profits which under the provisions of these Articles ought to
be applied in prowiding for depreciation or contingencies} Justify such
payments, the Board may declare and pay the fixed dividends on any class of
shares carrying a fixed dividend expressed to be payable on fixed dates on
the half-yearly or other dates prescribed for the payment thereof, and may
also from time to time declare and pay interim dividends on shares of any
class of such amounts and on such dates and in respect of such periods as
they think fit prowvided the Board acts in good faith it shall not ncur any
kability to the holders of shares confernng preferred nghts for any loss they
may suffer by the lawful payment of an intennm dividend on any shares
having deferred or non-preferred rights

DEDUCTION FROM DIVIDENDS

The Board may deduct from any dividend or other monies payable to any
member on or In respect of a share all sums of money {if any) immedately
payable by him to the Company on account of calls in relation to the shares
of the Company held by him

The waiver in whole or in part of any dividend on any share by any document
{whether or not executed as a Deed} shall be effective only If such document
iI5 signed by the shareholder (or the person entitled to the share n
consequence of the death or bankruptcy of the holder or otherwise by
operation of law) and delivered to the Company and if or to the extent that
the same 1s accepted as such or acted upon by the Company.

UNCLAIMED DIVIDENDS

All dividends unclamed for one year after having been declared may be
invested or otherwise made use of by the Board for the benefit of the
Company until claamed and so that the Company shall not thereby be
constituted a trustee in respect thereof If any dividend shall have remaned
unclaimed for at least twelve years after the same became payable the Board
may forfeit the same, and after such forfeiture no member or other person
shall have any right to or claim in respect of such dividend

NO INTEREST ON DIVIDENDS

No dividend shall bear interest against the Company
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JOINT HOLDERS

If two or more persons are registered as joint holders of any share, or are
entitted jointly to a share in consequence of the death or bankruptcy of the
holder or otherwise by operation of law, any one of them may give effectual
receipts for any dividend or other monies payable or property distributable on
or in respect of the shares

DIVIDEND PAYMENT PROCEDURE

Any dividend or other monies payable in cash on or in respect of a share or
debenture or other security may be paid by cheque or warrant sent through
the post to the registered address of the member or person entitled thereto
{or, If two or more persons are registered as jont holders of the share or
debenture or other secunity or entitled thereto in consequence of the death or
bankruptcy of the holder or otherwise by operation of law, to any one of
such persons} or to such person at such address as such member or person
or persens may by wnting direct Where such dividend or other monies are
to be pad by cheque or warrant, every such cheque or warrant shall be
made payable to the order of the person to whom It 1s sent or to such person
as the holder or joint holders or person or persons entitled to the share In
consequence of the death or bankruptcy of the holder or otherwise by
operation of law may direct. Any such dividend or other monies may also be
paid by such other method (including, without hmitation, direct debit, bank or
other funds transfer system or transfer by any electronic media) as the Board
may In its absolute discretion think fit (subject always, in the case of shares
or securities in uncertificated form, to the facilities and requirements of the
Relevant Electromc System concerned where payment 1s to be made by
means of such Relevant Electronic System) to or through such person as the
holder or person entitled may in wnting direct Every such cheque or warrant
so sent or payment s0 made shall be sent or made at the nsk of the holder or
person entitled. Payment of a cheque or warrant by the bank on which it was
drawn, the transfer of the funds by the bank instructed to make the same or
the making of payment otherwise in accordance with this Article shall be a
good discharge to the Company The Company shall have no responsibility
for any sums lost or delayed in the course of payment by a method selected
by the Board pursuant to this Article, or where 1t has acted on any directions
given by the holder or person entitled The Company may adopt a
Consolidated Tax Voucher (“CTV”) process on such terms as the Board
thinks fit in relation to ali dwidend payments, whereby shareholders may
receive a single CTV per year detalling dividends paid throughout the year to
which the CTV relates

NON-CASH DISTRIBUTION

Any General Meeting declanng a dividend may direct payment of such
dividend wholly or in part by the distribution of specific assets, and in
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particular of paid up shares or debentures of any other company, or in any
one or more of such ways, and the Board shall give effect to such resolution,
and where any difficulty arises in regard to the distribution it may settle the
same as 1t thinks expedient, and i particular may disregard in whole or in
part or round up or down any fractional entitlements and may i1ssue fractional
certificates and may fix the value for distnbution of such specific assets or
any part thereof and may determine that cash payments shall be made to
any members upon the footing of the value so fixed in order to adjust the
nghts of all parties, and may vest any such specific assets in trustees upon
such trusts for the persons entitied to the dividend as may seem expedient to
the Board

SCRIP DIVIDENDS

The Board may, if authorised by an Ordinary Resoclution of the Company,
offer any holders of Ordinary Shares the nght to elect to receive Ordinary
Shares, credited as fully paid, instead of cash in respect of the whole (or
some part, to be determined by the Board) of any dividend specified by the
Ordinary Resolution The following provisions shall apply

an Ordinary Resolution may specify a particular dividend, or may specify all
or any dividends declared within a specified period, but such period may not
end later than the beginning of the fifth Annual General Meeting following
the date of the meeting at which the Ordinary Resolution s passed provided
nevertheless that the Board may in its absolute discretion suspend or
terminate {whether temporarily or otherwise} such night to elect and may do
such things and acts as may be considered necessary or expedient with
regard to, or in order to effect, any such suspension or termination,

the entitlement of each holder of Ordinary Shares to new Ordinary Shares
shall be such that the relevant value of the entitlement shall be as nearly as
possible equal to (but not greater than) the cash amount (disregarding any
tax crecht) of the dividend that such holder elects to forego For this purpose
“relevant value” shall be calculated by reference to the average of the middle
market quotations for the Company’s Ordinary Shares on the London Stock
Exchange as dernved from the London Stock Exchange Daly Official List, on
the day on which the Ordinary Shares are first quoted “ex” the relevant
dividend and the four subsequent dealing days, or in such other manner as
may be determined by or in accordance with the Ordinary Resolution. A
certificate or report by the Auditors as to the amount of the relevant value in
respect of any dividend shall be conclusive evidence of that amount,

the basis of allotment shall be such that no member may receive a fraction of
a share The Board may make such provisions as 1t thinks fit for any
fractional entitlements, including without himitation provisions whereby, n
whole or in part, the benefit thereof accrues to the Company and/or
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fractional entitlements are accrued and/or retained and n either case
accumulated on behalf of any holder of Ordinary Shares,

on or as soon as practicable after announcing that 1t 1s to declare or
recommend any dividend, the Board, if it intends to offer an election n
respect of that dividend, shall also announce that intention, and shall, after
determining the basis of allotment, if It decides to proceed with the offer,
notify the holders of Ordinary Shares in wnting of the right of election
offered to them, and specify the procedure to be followed and place at
which, and the latest time by which, elections must be lodged in order to be
effecive  The Board may alsc from time to time establish or vary a
procedure for election mandates, under which a holder of Ordinary Shares
may elect in respect of future nghts of election to be offered to the holder
under thus Article until the election mandate 1s revoked in accordance with
this procedure,

any offer to holders of Ordinary Shares may be subject to such exclusions or
restrictions as the Board may, in its absolute discretion, deem necessary or
desirable in relation to compliance with legal or practical problems under the
laws of, or the requirements of any recognised regulatory body or any stock
exchange In, any territory,

on each occasion the dividend (or that part of the dividend in respect of
which a nght of election has been offered) shall not be payable on Ordinary
Shares in respect of which an election has been made and has not been
revoked (the “elected Ordinary Shares”} Instead, Ordinary Shares shall be
allotted to the holders of the elected Ordinary Shares on the basis of
allotment calculated as stated For such purpose the Board shall capitalise,
out of any amount for the time being standing to the credit of any reserve or
fund (including the profit and loss account) whether or not the same 15
available for distribution as the Board may determine, a sum equal to the
aggregate nominal amount of the additional Ordinary Shares tc be allotted on
that occasion on that basis and apply it in paying up n full the appropnate
number of urmissued Ordinary Shares for allotment and distnibution to the
holders of the elected Ordinary Shares on that basis A resolution of the
Board capitalising any part of any reserve or fund pursuant to this Article
shall have the same effect as f such capitalisation had been sanctioned by
an Ordnary Resolution in accordance with Article 105, and

the addittonal Ordinary Shares when allotted shall rank pan passu in all
respects with the fully-paid Ordinary Shares then in 1ssue except that they
will not be entitled to participation in the relevant dividend (or share election
in lieu)
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CAPITALISATION OF RESERVES

In addition to the provisions of Article 104, the Board may at any time,
subject as hereinafter provided, capitalise any part of the undivided profits of
the Company {whether or not the same are available for distnbution) or any
part of any sum for the time being standing to the credit of any of the
Company’'s reserve accounts (including share premium account and capital
redemption reserve) and may appropnate the profits or sum so capitalised as
capital to the members in the proportion in which such profits or sum would
have been divisible amongst them had the same been applied or been
applicable in paying dividends on the shares held by them on such date as
shall be fixed by the Board and to apply such profits or sum on their behalf,
either in or towards paymng up the amounts (iIf any) for the time being unpaid
on any shares held by them respectively, or in the paying up in full of
unissued shares or debentures of the Company of a nominal amount equatl to
such profits or sum, such shares or debentures to be allotted and distnibuted
credited as fully paid up to and among such members In the proportion
aforesaid, or partly in one way and partly in the other Provided always that
the share premium account and the capital redemption reserve and any
profits which are not available for distnbution may, for the purposes of this
Article, only be applied in the paying up of unissued shares to be allotted to
members as fully paid.

On any such capitalisation the Board shall make all appropriations and
apphcations of the undivided profits or sum resolved to be capitalised
thereby, and all allotments and issues of fully paid shares or debentures (f
any) and generally shall do all acts and things required to give effect thereto,
with full power to make such provision (including provision whereby
fractional entitlements are disregarded or the benefit thereof accrues to the
Company mstead of to the members otherwise entitled) as they think fit for
the case of shares or debentures becoming distributable in fractions, and also
to authorise any person to enter on behalf of all the members entitied thereto
into an agreement with the Company providing for the allotment to them
respectively, credited as fully paid up, of any shares or debentures to which
they may be entitled as the result of such capitalisation, and any agreement
made under such authonty shall be effective and binding upon all such
members.

REQUIREMENTS FOR WRITING

Any notice to be given to or by any person pursuant to these Articles shall
be in writing other than a notice calling a meeting of the Directors which
need not be in writing
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METHODS OF SENDING OR SUPPLYING

Any notice, document or information may {without prejudice to Articles 110
and 121) be sent or supplied by the Company to any member either

personally, or

by sending 1t by post in a prepaid envelope addressed to the member at his
registered address or postal address given pursuant to Article 107 4, or by
leaving 1t at that address, or

by sending it 1n electronic form to a person who has agreed (generally or
specifically) that the notice, document or iInformation may be sent or supplied
in that form {and has not revoked that agreement), or

by making 1t avallable on a website, provided that the requirements in Article
107 2 and the provisions of the 2006 Act are satisfied

The requirements referred to in Article 107 1 4 are that

the member has agreed (generally or specifically) that the notice,
document or information may be sent or supplied to him by beng made
avallable 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 minformation generally, or the notice,
document or mformation in question, to him by making 1t avalable on a
website and the Company has not recewed a response within the penod of
28 days beginning on the date on which the Company’s request was sent
and the member 1s therefore taken to have so agreed {and has not revoked
that agreement),

the member s 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 where 1t may be accessed, and how 1t may be accessed
{“notification of availability”),

in the case of a notice of meeting, the notification of avalability states that 1t
concerns a notice of a company meeting, specifies the place, time and date
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, in the case of a notice of meeting, throughout the penod beginning
with the date of the noufication of availability and ending with the conclusion
of the meeting and in all other cases throughout the period specified by any
apphcable provision of the 2006 Act, or, if no such penod s specified,
throughout the period of 28 days beginning with the date on which the
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notification of availability 1s sent to the member, save that If the notice,
document or information 15 made available for part only of that penod then
fallure to make it availlable throughout that period shall be disregarded where
such faillure 15 wholly attnbutable to circumstances which 1t would not be
reasonable to have expected the Company to prevent or avold

In the case of joint holders of a share.

it shall be sufficient for all notices, documents and other information tc be
sent or supplied to the joint holder whose name stands first in the Register in
respect of the joint holding {the “first named holder”} only; and

the agreement of the first named holder that notices, documents and
mnformation may be sent or supplied in electronic form or by being made
available on a website shall be binding on all the joint holders

A member whose registered address 1s not within the United Kingdom shall
not be entitled to receive any notice, document or information from the
Company unless he gives to the Company an address (not being an
electronic address) within the United Kingdom at which notices, documents
or information may be sent or supplied to him

For the avoidance of doubt, the provisions of this Article are subject to
Article 39 7

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

DEEMED RECEIPT OF NOTICE

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

NOTICE BY REFERENCE TO REGISTER

Any notice to be given to a member may be given by reference to the
Register as it stands at any time within the period of 21 days before the
notice i1s given, and no change in the Register after that time shall invalidate
the giving of the notice.

Every person who becomes entitled to a share shall be bound by any notice
in respect of that share which, before his name 1s entered In the Register,
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has been given to the person from whom he derves his title, but this Article
109 2 does not apply to a notice given under section 793 of the 2006 Act

NOTICE WHEN POST NOT AVAILABLE

Where, by reason of any suspension or curtalment of postal services, the
Company 1s unable effectively to give notice of a General Meeting, the Board
may decide that the only persons to whom notice of the affected General
Meeting must be sent are the Directors, the Auditors, those members to
whom notice to convene the General Meetng can valdly be sent by
electronic means and those members to whom notfication as to the
avallability of the notice of meeting on a website can validly be sent by
electronic means. In any such case the Company shall also-

advertise the General Meeting in at least two nationa! daly newspapers
published in the United Kingdom, and

send or supply a confirmatory copy of the notice to members in the same
manner as 1t sends or supplies notices under Article 107 If at least seven
clear days before the meeting the posting of notices again becomes
practicable

OTHER NOTICES AND COMMUNICATIONS ADVERTISED IN NATIONAL
NEWSPAPER

Any notice, document or information to be sent or supplied by the Company
to the members or any of them, not being a notice of a General Meeting,
shall be suffictently sent or supplied f sent or supplied by advertisement in at
least one national daily newspaper published in the United Kingdom.

WHEN NOTICE OR OTHER COMMUNICATION DEEMED TO HAVE BEEN
RECEIVED

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

by post, shall be deemed to have been received 24 hours after the time at
which the envelope containing the notice, document or Iinformation was
posted unless it was sent by second class post, or there 1s only one class of
post, or it was sent by air mail to an address outside the United Kingdom, 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 mmformation was
sent;
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by being left at a member's registered address or postal address given
pursuant to Article 107 4, shall be deemed to have been received on the day
it was left,

by electronic means, shall be deemed to have been received 24 hours after 1t
was sent Proof that a notice, document or information in electroric form
was addressed to the electronic address provided by the member for the
purpose of receiving communications from the Company shall be conclusive
evidence that the notice, document or information was sent;

by making it available on a website, shall be deemed to have been received
on the date on which notification of avallability on the website 1s deemed to
have been received in accordance with thus Article or, if later, the date on
which 1t 1s first made available on the website;

by means of a Relevant Electronic System, shall be deemed to have been
received 24 hours after the Company or any sponsoring system-participant
acting on the Company’s behalf, sends the i1ssuer-instruction relating to the
notice, document or information, or

by advertisement, shall be deemed to have been received on the day on
which the advertisement appears.

COMMUNICATIONS SENT OR SUPPLIED TO PERSONS ENTITLED BY
TRANSMISSION

Any notice, document or information may be sent or supphed by the
Company to the person enutled to a share in consequence of the death or
bankruptcy of a member by sending or supplying 1t in any manner authorised
by these Articles for the sending or supply of notice to a member addressed
to that person by name, or by the titie of representative of the deceased or
trustee of the bankrupt or by any like description, at the address, if any,
within the United Kingdom supplied for that purpose by the person ciaiming
to be so entitled Until such an address has been supplied, a notice may be
sent or supphed in any manner in which it might have been given If the death
or bankruptcy had not occurred

POWER TO STOP SENDING COMMUNICATIONS TO UNTRACED MEMBERS

If on three consecutive occasions notices, documents or information sent or
supphed to a member have been returned undelivered, the member shall not
be entitled to receive any subsequent notice, document or information until
he has supplied to the Company (or its agent) a new registered address, or a
postal address within the United Kingdom, or {without prejudice to Article
107.4) shall have informed the Company, in such manner as may be
specified by the Company, of an electronic address For the purposes of this
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Article, references to notices, documents or information include references to
a cheque or other instrument of payment, but nothing in this Article shall
entitle the Company to cease sending any cheque or other instrument of
payment for any dividend, unless it I1s otherwise so entuitled under these
Articles

VALIDATION OF DOCUMENTS IN ELECTRONIC FORM

Where a document s required under these Articles to be signed by a member
or any other person, If the document i1s in electronic form, then in order to be
valid the document must erther

incorporate the electronic signature, or personal dentification detaills (which
may be detals previously allocated by the Company), of that member or
other person, in such form as the Directors may approve, or

be accompanied by such other evidence as the Directors may require in order
to be satisfied that the document 1s genuine

The Company may designate mechanisms for validating any such document
and a document not validated by the use of any such mechanisms shall be
deemed as having not been received by the Company. In the case of any
document or information relating to a meeting, an instrument of proxy or
mnvitation to appoint a proxy, any validation requirements shall be specified in
the relevant notice of meeting

RECORD DATE

Notwithstanding any other provision of these Articles but subject always to
the Statutes and the rules of the London Stock Exchange the Company or
the Board may by resolution specify any date (the “record date”) as the date
at the close of business (or such other time as the Board may determine} on
which persons registered as the halders of shares or other securities shall be
entitled to the receipt of any dividend, distribution, interest, allotment or
Issue or other entitlement, and such record date may be on or at any time
before or after the date on which the same 1s paid or made but without
prejudice to the rnights inter se in respect of the same of transferors and
transferees of any such shares or other securities

INSPECTION OF ACCOUNTS

Except as provided by the Statutes or by order of the court or authorised by
the Directors or an Ordinary Resolution of the Company, no person Is entitled
to inspect any of the Company’s accounting or other records or documents
merely by virtue of being a member
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WINDING UP

If the Company shall be wound up the liquidator may, with the sanction of a
Special Resolution of the Company and with any other sanction required by
law, divide amongst the members in specie or kind the whole or any part of
the assets of the Company {whether they shall consist of property of the
same kind or not) and may for such purpose set such value as he deems farr
upon any property to be so divided and may determine how such division
shall be carried out as between the members or different classes of
members The hquidator may, with the like sanction, vest the whole or any
part of such assets in trustees upon such trusts for the benefit of the
members as the liquidator, with the hke sanction, shall think fit, but so that
no member shall be compelled to accept any shares or other securities on
which there is any hability

INDEMNITY

Subject to the prowvisions of, and so far as is permitted by and consistent
with the Statutes, every Director, secretary or other officer of the Company
may be indemnified out of the assets of the Company against {a) any liabiity
mncurred by or attaching to him in connection with any negligence, default,
breach of duty or breach of trust by hum in relation to the Company or any
associated body (as defined in Section 256 of the 2006 Act} (an “Associated
Company”) other than {1) any lability to the Company or any Associated
Company and (n) any hability of the kind referred to in Sections 234(3) or (6)
of the 2006 Act, and (b} any other liability incurred by or attaching to him In
the actual or purported execution and/or discharge of his duties and/or the
exercise or purported exercise of his powers and/or otherwise in relation to
or in connection with his duties, powers or office. Where a Director,
secretary or other officer of the Company 1s indemnified against any hability
in accordance with this Article, such indemnity shall extend to all costs,
charges, losses, expenses and habilities ncurred by him in relation thereto

To the extent permitted by the law the Directors may arrange insurance
cover at the cost of the Company in respect of any habiity, loss or
expendrture incurred by any Director, the secretary, or other officer or auditor
of the Company in relation to anything done or omitted to be done or alleged
to have been done or omitted to be done as Director, secretary, officer or
auditor,

Subject to the provisions of, and so far as 1s permitted by and consistent
with the Statutes, the Company {1} may provide a Director, secretary or other
officer of the Company with funds to meet expenditure incurred or to be
incurred by him in defending any crimial or civil proceedings or n
connection with any application under the provisions mentioned In Section
205(5) of the 2006 Act and (n) may do anything to enable a Director, the

57




120.

secretary or other officer of the Company to avoid incurnng such
expenditure, but so that the terms set out in Section 205(2) to (4) of the
2006 Act shall anply to any such provision of funds or other things done

\\

CHANGE OF NAME

The Board may resolve to change the name of the Company
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