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The Companies Act 2006
Company Limted by Shares
Articles of Association
adopted by special resolution passed on 2 0 June 2013
of

Al Noor Hospitals Group Plc (the “Company™)
Preliminary

1 Default Articles not to apply

Nerther the regulations in The Companies (Model Articles) Regulations 2008 nor any other
articles or regulations prescribing forms of articles which may apply to companies under
the Legislation or any former enactment relating to companies shall apply to the Company

2 Inferpretation

In these Articies (if not inconsistent with the subject or context) the provisions of this Article
2 apply

*address’ means any address or number (including, 1n the case of any
Uncertficated Proxy {nstruction, an identification number of
a participant in the relevant system) used for the purposes of
sending or receiving notices, documents or information by
electronic means and/or by means of a website,

*Annual General Meeting” means a general meeting held as the Company’s annual
general meeting In accordance with Section 336 of the

Companies Act 2008,

*clear days” means a period of notice of the specified length excluding
the day of the meeting and the day on which the notice 1s
gven,

*Companies Acts” shall have the same meaning as in Sechon 2 of the
Companies Act 2008 In so far as they apply to the Company,

“‘Company shall have the same meaning as in Section 1143 of the

Communications Companies Act 2006,

Provislons”

"CREST Regulations” means The Uncertificated Secunties Regulations 2001,

“Directors” means the directors of the Company,

“electronic form” shall have the same meaning as n the Company

Communications Provisions,

"slectronic means"” shall have the same meaning as in the Company
Communications Provisions,
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"General Meeting”

"hard copy form"*

“in writing”

“Legislation”

“London Stock
Exchange"

“month”

“Office”

"Operator”

“Operator-instruction”

*pald”
“person entltted”

“Procedural Resolution’

means any general meeting of the Company, including any
general meeting held as the Company’s Annual General
Meeting,

shall have the same meaning as in the Company
Communications Provisions,

means written or produced by any substitute for wnting
(including anything in electronic form) or partly one and
partly another,

means the Compamies Acts, the CREST Regulations and
every other enactment for the time being tn force concerning
companies and affecting the Company,

means London Stock Exchange plc,

means calendar month,

means the registered office of the Company for the time
being,

means Euroclear UK & Ireland Limited or such other person
as may for the time being be approved by HM Treasury as
QOperator under the CREST Regulations,

means a praperly authenticated dematenalised instruction
attnbutable to the Operator,

means paid or credied as paid,

n relation to a share means a person entitied to that share
by reason of the death or bankruptcy of a member or
otherwise by operation of law,

A resolution at a General Meeting which n the opinion of the
chatrman 1s of a procedural nature (including a resolution on
the choice of a chairman of the meeting, a resolution to
adjourn the meeting or a resolution to comrect an obvious
arror in a Substantive Resolution),

*Register” means the register of members of the Company,

*relevant system” means a computer-based system, and procedures, which
enable ttle to units of a secunty to be evidenced and
transferred without a wntten instrument pursuant to the
CREST Regulations,

*Seal” means the common seal of the Company,

*Secretary’ means the secretary of the Company and any person
appointed by the Directors to perform any of the duties of the
secretary including, but not imited to, a joint, assistant or
deputy secretary;
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24

2.2

2.3
2.4

2.5

2.6

*Securities Seal” means an official seal kept by the Company for sealing
secuntties 1ssued by the Company, or for sealing documents
creating or evidencing secunlies so issued, as permitted by
the Companies Acls,

"Substantive Resolution”  Any resclution at a Genera) Meeting, other than a
Procedural Resolution,

“these Articles” means these Articles of Association as from time to time
altered,

“Transfer Office" means the place where the Register s situated for the time
being,

"UK Listing Authority” means the Financial Conduct Authonty in its capacity as

competent authonty for official isting under Part VI of the
Financial Services and Markets Act 2000,

"Uncertificated Proxy means a properly authenticated demateriahised instruction,

Instruction” and/or other nstruction or notification, sent by means of a
relavant system to a participant in that system acting on
behalf of the Company as the Directors may prescribe, In
such form and subject to such terms and conditions as may
from time to tme be prescribed by the Drectors (subject
always to the faciities and requirements of the refevant

system),

“United Kingdom” means the United Kingdom of Great Bntain and Northem
freland, and

“year” means calendar year

Any referenca to issued shares of any class (whether of the Company or of any other
company) shall not include any shares of that class held as treasury shares except where
the contrary I1s expressly provided

Words denoting the singular shall include the plural and vice versa Words denoting the
masculine shall mclude the feminne Words denoting persons shall include bodies
corporate and unincorporated associations

References to an Article are to a numbered paragraph of these Articles

The words "mcluding” and "include” and wards of similar effect shall not be deemed to imit
the general effect of the words which precede them

References to any statute or statutory provision shall be construed as relating to any
statutory modification or re-enactment thereof for the time being in force (whether coming
into force before or after the adoption of these Articles)

References to a share (or to a holding of shares) being m certificated or uncertificated form
are references, respectively, to that share being a certificated or an uncertficated unit ofa
securtty for the purposes of the CREST Regulations
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2.7

28

29

4.2

5

Subject to Article 31 2, the prowisions of these Articles relating to General Meetings and to
the proceedings at such meetings shall apply to separate mestings of a class of
shareholders

References to a person being present at a General Meeting include a person present by
corporate representative

Except as provided above, any words or expressions dsfined in the Compantes Acts or the
CREST Regulations shall (if not inconsistent with the subject or context) bear the same
meanings n these Articles

Liability of members
The hability of each member 15 kmited to the amount (if any) for the tme being unpaid on
the shares held by that member

Shares

Shares and special rights

Without prejudice to any nghts attached to any exsting shares, the Company may 1ssue
shares with such nghts or restnctions as determined by either the Company by ordinary
resolution or, if the Company passes a resolution to so authorise them, the Directors

The Company may issue any shares which are to be redeemed, or are liable to be
redeemed at the option of the Company or the holder, on such terms and in such manner
as the Company may determine by ordinary resolution and the Directors may determine
the terms, conditions and manner of redemption of any such shares

The Redeemable Non-Voting Preference Shares

The nghts and restrictions attached to the 50,000 redeemable non-vohing preference
shares of £1 sach shall be as follows

(a) the redeemable non-voting preference shares shall carry no nghts to receive any
of the profits of the Company avallable for distnbution by way of dwvidend or
otherwise,

{b) f there I1s a retum of captal on winding-up or otherwise, the assets of the
Company available for distnbution among the members shall be applied first in
repaying in full the holder of the redeemable non-voting preference shares the
amount paid up on such shares,

{c) except as provided above the redeemable non-voting preference shares shall not
camny any nght to participate in profits or assets of the Company,

(d) subject to the provisions of the Companies Acts, the Company may redeem the
redeemable non-voting preference shares at ther nominal amount at any time
specified by etther the Directors or the holders of the redeemable non-voting
preference shares, provided always that if the Company shall at any time be
unable in comphance with the provisions of the Companies Acts to redeem the
redeemable non-voting preference shares on the date specified by the Directors of
the Company or by the holders of the redeemable non-voling preference shares
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{e)

®

(9}

then the Company shall redeem such shares as soon as It is able to comply with
such provisions of the Compantes Acts,

on the redemption of any redeemable non-voting preference shares such
redeemable non-voting preference share shall be cancelled,

subject to the provisions of the Companies Acts, any notice of redemption served
shall specify the date fixed for redemption and upon such date the holders of the:
redeemable non-voting preference shares shall be bound to present the certfficate
In respect thereof in order that the same may be cancellad Upon such delivery the
Company shall pay to such holders the amount due to them in respect of such
redemption, and

the holders of the redeemable non-voting preference shares shall not be entitied to
receive notice of or attend and vote at any General Meeting of the Company
unless a resolution 1s to be proposed

()] to wind up the Company, or

(1} which vanes, modifies, alters or abrogates any of the nghts attaching
to the redeemable non-voling preference shares

6 The Subscriber Shares

61 The nghts and restrictions attached to the ten subscriber shares of £0 10 each, authonsed
at the date of incomporation of the Company as an ordinary share of £100 and
subsequently sub-dvided into ten ordinary shares of £0 10 each, and to be reclassified as
subscnber shares, shall be as follows.

(a)

®

(¢}

{d)

the subscriber shares shall camy no rights to receive any of the profits of the
Company available for distribution by way of dividend or otherwise,

f there 1s a retum of capital on winding-up or otherwise, the assets of the
Company available for distnbution among the members shall be applied first in
repaying 1n full to the hoider of the subscnber shares the amount paid up on such
shares,

except as provided above, the subscriber shares shall not camry any nght to
participate in profits or assets of the Company, and

the holders of the subscnber shares shall not be eniitled to receve notice of or
attend and vote at any General Meeting of the Company unless a resolution Is to
be proposed which varies, modifies, alters or abrogates any of the rights attaching
to the subscriber shares

7 Commissions on issue of shares

Subject to the Legislation, the Company may pay a commission to any person who ()
subscribes or agrees to subscnbe for shares or (i) procures or agrees to procure
subscriptions for shares, in each case either conditionally or unconditionally Such payment
may be in cash, by allotiing fully or partly paid shares or other securties, or partly in one
way and parily in the other
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9.2

9.3

94

10
10.1

10.2

10.3

Reduction of capiltal

The Company may by special resolution reduce its share capital, share premium account,
capial redemption reserve or redenomination reserve in any way permited by the
Legisiation

Fractions arising on consolidation or subdivision

Whenever as a result of a subdivision or consolidation of shares any members would
become entitled to fractions of a share, the Directors may

8.1.1  sell the shares representing the fractons for the best price reasonably obtamable
to any person (ncluding, subject to the prowisions of the Legislation, the
Company),

912 distnbute the net proceeds of sale in due proportion among those members, and

9.1.3 authonse any person to execute an Instrument to transfer the shares to the
purchaser or its nominee

The transferee of the shares has no obligation fo ensure that the purchase money Is
distributed 1n accordance with this Article 9

The transferee’s tile to the shares shall not be affected by any rregulanty n or invalidity of
the sale proceedings

Where any member's entitiement to a portion of the proceeds of sale amounts to less than
£5 or such other minimum figure as may be determined by the Directors, that member’s
portion may at the Directors’ discretion be distributed to an organisation which 1s a chanty
for the purposes of the law of England and Wales

Capitallsation of profits and reserves
If so authonsed by an ordinary resolution, the Directors may

1011 capitalise any sum standing to the credit of any of the Company’s reserve accounts
(including any share premum account, capital redemphon reserve or other
undistributable reserve), and

101.2 capitalise any sum standing to the credit of the profit and loss account that is not
required for payment of any preferential dividend

Unless the ordinary resolution passed in accordance with Article 10 1 states otherwise the
Directors shall set aside such capitalised sum

10.2.4 for the holders of ordinary shares (“entitled members®}), and

1022 n proportion to the number of ordinary shares held by them on the date that the
resolution 15 passed in accordance with Article 10 1 or such other date as set out In
or calculated in accordance with such resolution, or in such other proportions as
stated, or fixed as stated, in the resolution

The Directors may apply such capitahised sum in paying up new ordinary shares (or,
subject to any special nghts previously conferred on any shares or class of shares, new
shares of any other class) The Company shail then allot such shares credited as fully paid
to the entitled members or as they may direct For the purposes of this Article 10 3, unless
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the ordinary resolution passed in accordance with Article 101 provides otherwise, if the
Company holds treasury shares on the date determined In accordance with Article 1022

10.3.1 ¢ shall be treated as an entitled member; and

10.32 all ordinary shares held by it as treasury shares shall be included in determining
the proportions in which the capitalised sum is set aside

10.4 To the extent a capttalised sum is appropnated from profits avatlable for distnbution t may
aiso be applied

104.1 in or towards paying up any amounts unpard on existing shares held by the entitled
members, or

104.2 in paying up new debentures of the Company which are then allotted credited as
fully paid to the enttled members or as they may direct, or

404.3 acombination of the two
10.5 The Directors may

1051 make such provisions as they think fit for any fractional entifements which might
anse on a capitalisation {including to disregard fractional enttlements or for the
benefit of them to accrue to the Company), and

1062 authorise any person to enter into an agreement with the Company on behalf of ali
of the entitted members mn relation to the issue of shares or debentures pursuant to
this Article 10 Any agreement made under such authonity shall be binding on the
entitled members.

11 Only absolute interests recognised

Except as required by law and these Articles, the Company Is not obliged to recognise any
person as holding any share upon any trust nor any other nght in respect of any share,
except the holder's absolute nght to the share and the nghts attaching to it

Share Certificates

12 Issue of share certificates

424 The Company shall issue a share certificate to every person whose name is entered in the
Register in respect of shares in certificated form, except where the Legislation allows the
Company not to 1ssue a certificate

12.2 Subject o Article 14, the Company shall 1ssue share certificates without charge

12.3 The Company shall 1ssue certificates within the time imit prescnbed by the Legslation or, if
earlier, within any time limut specified In the terms of the shares or under which they were
iIssued

12.4 Where shares are held jointly by several persons, the Company 1s not required to 1ssue
more than one certificate In respect of those shares, and delivery of a certificate to one
jomt holder shall be sufficient delivery to them all
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12.5

13
131

13.2

14
141

14.2

14.3

14.4

14.5

18
151

15.2

Each certificate must be In respect of one class of shares only [f a member holds more
than one class of shares, separate cerlificates must be issued to that member in respect of
each class

Form of share cettificate

Every share certificate shall be executed by the Company by affiung the Seal or the
Secunties Seal (or, n the case of shares on a branch register, an official seal for use in the
relevant territory) or otherwise in any manner permiited by the Legislation

Every share certfficate shall specify the number and class of shares to which it relates, the
nommnat value of those shares, the amount patd up on them and any distnguishing
numbers assigned to them

Replacement of share certificates

A member who has separate certificates in respect of shares of one class may request In
writing that it be replaced with a consolidated certificate  The Company may comply with
such request at its discrefion.

A member who has a consolidated share certificate may request m wrting that it be
replaced with two or more separate certificates representing the shares in such proportions
as the member may specify The Company may comply with such request at its discretion

If a share certficate 1s damaged or defaced or alleged fo have been lost, stolen or
destroyed, the member shall be Issued a new certificate representing the same shares
upon reguest

No new certificate will be issued pursuant to this Aricle 14 unless the relevant member
has:

14 4.1 first delivered the old certificate or certificates to the Company for cancellation, or

1442 complied with such conditions as to evidence and indemnity as the Directors may
think fit, and

144.3 paid such reasonable fee as the Directors may decide

In the case of shares held jointly by several persons, any request pursuant to this Article 14
may be made by any one of the joint holders

Consolidated and balance share certiflcates

If a member’s holding of shares of a particular class increases, the Company must issue
that member with either

1511 a consolidated certificate in respect of all of the shares of that class held by that
member; or

151.2 a separate certfficate in respect of only the number of shares of that class by which
that member’s holding has increased

If some only of the shares compnised in a share certificate are transferred, or the member’s
holding of those shares Is otherwise reduced, the Company shall 1ssue a new certificate for
the balance of such shares
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153

16
16.1

16.2
16.3

164

16.5

16.6

16.7

No new certificate will be 1ssued pursuant to this Article 15 unless the relevant member
has

1531 first detivered any old certficate or cerificates that represent any of the same
shares to the Company for cancellation, or

1632 complied with such conditions as to evidence and indemnity as the Directors may
think fit and paid such reasonable fee as the Directors may decide

Shares nof held in Certificated Form

Uncertificated shares
In this Article 18, “the relevant rulas™ means

1611 any applicable provision of the Legisiation about the holding, evidencing of title to,
or transfer of shares other than In certificated form, and

1612 any apphcable lagislation, rules or other arrangements made under or by virfue of
such provision

The provisions of this Article 16 have effect subject to the relevant rules

To the extent any provision of the Articles 1s inconsistent with the applicable relevant rules
it must be disregarded

Any share or class of shares of the Company may be issued or held on such terms, or in
such a way, that

16.4.1 tile to it or them Is not, or must not be, evidenced by a certificate, or
164.2 1t or they may or must be transferred wholly or partly without a certificate
The Directors have power to take such steps as they think fit in relation to

1651 the ewidencing of and transfer of ttle to uncertficated shares (including n
connection with the 1ssue of such shares),

16.5.2 any records relating to the holding of uncertificated shares,

1653 the conversion of certificated shares into uncertificated shares, or
1654 the conversion of uncertficated shares into certficated shares
The Company may by notice to the holder of a share require that share
1661 If itis uncertificated, to be converted into certificated form, and
1662 I itis cerirficated, to be converted into uncertificated form,

to enable 1t to be dealt with in accordance with the Articles

If

1671 the Articles give the Directors power to take action, or require other persons to take
action, in order to sell, transfer or otherwise dispose of shares, and
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16.8

16.9

16.10

17
171
17.2

17.3

17.4

17.5

176

17.7

18,72 uncertificated shares are subject to that power, but the power Is expressed in terms
which assume the use of a certificate or other wntten instrument,

the Directors may take such action as I1s necessary or expedient to achieve the same
results when exercising that power n relation to uncertificated shares

The Directors may take such action as they consider approprate to achieve the sale,
transfer, disposal, forferture, re-allotment or surrender of an uncertficated share or
otherwise to enforce a lien in respect of t  This may include converting such share to
certificated form

Unless the Directors resolva otherwise, shares which a member holds in uncertfficated
form must be treated as separate holdings from any shares which that member holds in
certficated form

A class of shares must not be treated as two classes simply because some shares of that
class are held n certificated form and others are held in uncertrficated form

Share warrants

The Directors may 1ssue a share wamant in respect of any fully paid share

Share warrants must be issued in such form and executed in such manner as the Directors
resolve

A share represented by a share warrant may be transferred by delivery of the wamant
representing it

The Directors may make proviston for the payment of dividends in respect of any share
represented by a share warrant

Subject to the Articles, the Directors may decide the conditions on which any share warrant
is 1ssued In particular, they may

1751 decide the conditions on which new warrants are to be issued in place of warrants
which are damaged or defaced, or said to have been lost or destroyed,

175.2 decide the conditions on which bearers of wamants are entitied to attend and vote
at General Meetings,

17.53 decide the conditions subject to which bearers of warrants may surrender their
warrant so as to hold therr shares in certificated or uncertficated form instead, and

17.5.4 vary the conditions of 1ssue of any warrant from time to time,

and the bearer of a warrant 15 subject to the conditions and procedures in force in relation
to it, whether or not they were decided or specified before the warrant was issued

Subject to the conditions on which the warrants are 1ssued from time to time, bearers of
share warrants have the same nghts and privileges as they would if therr names had been
included 1n the Register as holders of the shares represented by their warrants

The Company is not bound by or obliged to recognise any Interest in a share represented
by a share warrant other than the absolute nght of the bearer of that warrant to that
warrant
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Calls on Shares

18 Sums due on shares

18.1 For the purposes of these Articles, any sum (whether on account of the nominal value of
the share or by way of premium) which by the terms of allotment of a share becomes
payable upon allotment, or at any fixed date, shall be deemed to be a call duly made and
payable on the date on which it is payable

18.2 In case of non-payment, all the relevant provisions of these Articles as to payment of
interest and expenses, forfeiture or otherwise shall apply as f such sum had become
payable by virtue of a call duly made and notified

19 Power to differentiate between holders
On the allotment of shares, the Directors may provide that the amount of calls to be paid
on those shares and the times of payment are different for different holders of those
shares

20 Calls

20.1 Subject to the terms of allotment of the shares, the Directors may make a “call® by
requiring a member to pay to the Company any money that 1s payable on the shares such
member holds as at the date of the call

20.2 A call shall be deemed to have been made at the ttme when the resolution of the Directors
authorising the call was passed

20.3 Notcs of a call must be given to the relevant member and may specify the time or times
and place where payment 1s required to be made

20.4 A call may be made payable by instalments

20.5 A member must pay to the Company the amount called on such member's shares at the
time or times and place specified, but is not required to do so until 14 days have passed
since the notice of call was sent

20.6 A call may be wholly or partly revoked or postponed at any time before payment of it 1s
made, as the Directors may decide

21 Liability for calls

211 The jont holders of a share shall be jointly and severally liable fo pay all calls in respect of
such share

21.2 A person on whom a call is made remains liable for the call notwithstanding the
subsequent transfer of the shares in respect of which the call was made

22 Interest on overdue amounts

221 If a sum called m respect of a share 18 not paid by the time it i1s due for payment, the
member from whom the sum is due shall pay interest on the sum from the time payment
was due to the time of actual payment at such rate (not exceeding 15 per cent per annum)
as the Directors decide
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22.2 The Directors may waive payment of such interest wholly or in part at their discretion

23 Payment of calls in advance

231 Any member may pay to the Company afl or any part of the amount (whether on account of
the nomina! value of the shares or by way of premium) uncalled and unpad upon the
shares held by such member The Directors may accept or refuse such payment, as they
think fit

23.2 Any payment in advance of calls shall, to the extent of such payment, extinguish the
lability upon the shares in respect of which it 1Is made

23.3 The Company may pay interest upon the money so raceived (unbi the same would but for
such advance become payable) at such rate as the member paying such sum and the
Directors may agree

Forfeiture and Lien

24 Notice on failure to pay a call

241 If a member farls to pay in full any call or instalment of a call on or before the due date for
payment, the Directors may at any time serve a notice in writing on such member requiring
payment of
2411 so much of the call or instalment as s due but unpaid,
2412 any interast which may have accrued on the unpaid amount, and
241.3 any expenses Incurred by ihe Company by reason of such non-payment

24.2 The notice shall state
2421 a date (not being less than seven days from the date of service of the notice) on or

before which the payment is to be made,
2422 the place where the payment 1s to be made, and
2423 that in the event of non-payment the shares on which the call has been made will
be liable to be forfeited

26 Forfelture for non-compliance

25.1  If the requirements of any nottce given pursuant to Article 24 are not complied with and all
calls and interest and expenses due in respect of such share remamn unpaid, any share in
respect of which such notice has been given may be forfeited by a resolution of the
Directors to that effect

25.2 Such forfetture shall include ali dividends declared in respect of the forfeited share and not
actuaily pad before forferfure

25.3 The Directors may accept a surrender of any share llable to be forfeited pursuant to this
Article 25
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26.1

262

263

27
2741

27.2

28
281

28.2

28.3

29
29.1

29.2

Disposali of forfeited shares

A share forfeited or surrendered shall become the property of the Company and may be
sold, re-allotted or otherwise disposed of ether to any person (including the person who
was before such forfeture or surrender the holder of that share or entitled to it} on such
terms and in such manner as the Directors shall think fit.

At any time before a sale, re-allotment or disposal, the forferture or surrender may be
cancelled on such terms as the Directors think fit

The Directors may authornse any person to transfer a forfeited or surrendered share
pursuant to this Article 26

Holder to remain liable despite forfeiture

A person whose shares have been forfeited or surrendered shail
27.11 cease to be a member in respect of those shares,

2712 In the case of shares held in certficated form, surender to the Company for
cancellation the cerificate for such shares,

271.3 remain liable to pay to the Company all monseys which at the date of forfetture or
surrender were payable by such person to the Company in respect of the shares
together with interest on such sum at a rate of 15 per cent per annum (or such
lower rate as the Directors may decide) from the date of forfetture or surrender until
the date of actual payment

The Directors may at their absolute discretion enforce payment without any aflowance for
the value of the shares at the time of forferture or surrender or for any consideration
received on therr disposal They may also waive payment in whole or in part

Lien on partly-pald shares

The Company shall have a hen on every share that 1s not fully-paid for all moneys in
respect of the share's nominal value, or any premium at which it was 1ssued, that have not
been pad to the Company and are payable immediately or at a fixed tma n the future,
whether or not a call has been made on such sums

The Company’s lien over a share takes prionty over the nghts of any third party and
extends to any dmdends or other sums payable by the Company in respect of that share
(including any sale proceeds If that share 1s sold by the Company pursuant to these
Articles)

The Directors may waive any hen which has arisen and may resolve that any share shall
be exempt wholly or parbally from the provisions of this Article 28 for such penod as the
Directors decide

Sale of shares subject to lien

The Company may sell, in such manner as the Directors decde, any share i respect of
which an enforcement notice has been given i that notice has not been complied with

An enforcement notice
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29.21 may only be given if & sum in respect of which the lien exists is due and has not
been paud,

29,22 must specify the share concerned,

2923 must require payment of the sum due on a date not less than 14 days from the
date of the notice,

2024 must be addressed to the holder of, or person entitled to, that share, and

20285 must give notice of the Company's intention to sell the share if the notice 1s not
compiied with

29.3 For the purpose of giving effect to any such sale, the Directors may authorise any person
to transfer the shares sold to the purchaser or ts nominee

29.4 The net proceeds of such sals (after payment of the costs of the sale and of enforcing the
hen) shalt be applied

20.41 first, in or towards payment or satisfaction of the amount in respact of which the
lien exists, to the extent that amount was due on the date of the enforcement
notice, and

2042 secondly, to the person enttied to the shares immediately prior to the sale,
provided that

() that person has first delivered the certfficate or certificates in respect of the
shares sold to the Company for cancellatton or complied with such
condttions as to evidence and indemnity as the Directors may think fit, and

() the Company shall have a lien over such proceeds (equivalent to that
which existed upon the shares prior to the sale) in respect of sums which
become or became due after the date of the enforcement notice in respect
of the shares sold

29.5 The transferee of the shares has no obligation to ensure that the purchase money is
distnbuted n accordance with the Articles

29.6 The transferee’s title to the shares shali not be affected by any irregulanty in or invaldity of
the forferture, surrender or sale proceedings

30 Evidence of forfeiture

A statutory declaration that the declarant is a Director or the Secretary and that a share
has been duly forfeited or surrendered or sold to satisfy a lien of the Company on a date
stated In the declaration shall be conclusive evidence of the facts stated in it as against all
persons claiming to be entitied to the share Subject to compliance with any other transfer
formalities required by the Articles or by law, such declaration shall constitute a good title to
the share

Variation of Rights

31 Manner of variation of rights

31.1 Whenever the share capital of the Company is divided into different classes of shares, the
special nghts attached to any class may be vaned or abrogated
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31.2

313

32

321

32.2

33
331

33.2

33.3

31.11  with the consent in wnting of the heolders of three-quarters in nominal value of the
issued shares of the class, excluding any shares held as freasury shares, or

311.2 with the sanction of a special resolution passed at a separate meeting of the
holders of the shares of the class (but not otherwise),

and may be so vaned or abrogated either whilst the Company I1s a going concern or dunng
or in conhtemplation of a winding-up

The provisions of these Articles relating to General Meetings and to the proceedings at
such meetings shall apply to separate meetings of a class of shareholders (with only such
changes as are necessary), except that

3121 the necessary quorum at a separate meeting shall be two persons at least, holding
or representing by proxy at least one-third in nominal value of the 1ssued shares of
the class,

31.22 at any adjourned meeting any helder of shares of the class present in person or by
proxy shall be a quorum,

3123 any holder of shares of the class present in perscn or by proxy may demand a poll,

3124 every such holder shall on a poll have one vote for every share of the class held by
the holder, and

3125 H ameeting 1s adjourned for any reason including a lack of quorum, the adjourned
meeting may be held less than ten clear days after the onginal meeting
notwithstanding Article 45 2

The provisions of this Article 31 shall apply to the vanation or abrogation of the special
rights attached to some only of the shares of any class as If each group of shares of the
class differently treated form a separate class the special nghts of which are to be vaned
Matters not constituting variation of rights

The special nghts attached to any class of shares having preferential nghts shall not,
unless otherwise expressly provided by their terms of issue, be deemed to be varied by

the creation or issue of further shares ranking, as regards participation in the profits or
assets of the Company, in some or all respects equally with them but in no respect n
prionty to them, or

the purchase or redemption by the Company of any of its own shares
Transfer of Shares

Form of transfer

All transfers of shares which are in cerfificated form may be effected by transfer th writing
tn any usual or common form or In any other form acceptable to the Directors

The instrument of transfer shall be signed by or on behalf of the transferor and, if any of
the shares are not fully-paid shares, by or on behalf of the transferee

The transferor shall remain the holder of the shares concerned until the name of the
transferee 1s entered n the Regster in respect of those shares
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334
335

All nstruments of transfer which are registered may be retained by the Company

All transfers of shares which are 1n uncertificated form shall be effected by means of a
relevant system unless the CREST Regulations provide otherwise

4 Right to refuse registration
341 The Directors may dechne to register any transfer of shares in certificated form unless.
3411 the nstrument of transfer 1s 1n respect of only cne class of share,
3412 the mstrument of transfer 1s lodged (duly stamped if required) at the Transfer Office
accompanied by the relevant share certificate(s) or such other evidence as the
Directors may reasonably require to show the nght of the transferor to make the
transfer or, if the instrument of transfer 1s executed by some other person on the
transferor's behalf, the authonty of that person to do so, and
3413 tis fully pad
34.2 The Directors may also refuse to register an allotment or transfer of shares (whether fully
paid or not) in favour of more than four persons jointly
356 No fee on registration
No fee will be charged by the Company in respect of the registration of any transfer or
other document relating to or affecting the title to any shares or otherwise for making any
entry in the Register affecting the tile to any shares
Transmission of Shares
36 Persons entitled to shares on death
36.1 If amember dies the only persons the Company shall recognise as having any title to such
member’s interest in the shares shall be
36.1.1 the survivors or survivor where the deceased was a joint holder, and
38.1.2 the executors or admmistrators of the deceased where the deceased was a sole or
only surviving holder
36.2 Nothing in this Article 36 shall release the estate of a deceased member (whether sole or
jomnt) from any liability n respect of any share held by such member
37 Election by persons entitled by transmission
37.1 A person becoming enttled to a share in consequence of the death or bankruptcy of a
member or otherwise by operation of law may either
3714 be registered as holder of the share upon giving to the Company notice in wnting to
that effect, or
371.2 transfer such share to some other person,
upon supplying to the Company such evidence as the Directors may reasonably require to
show such person's title to the share
A16039062
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37.2

38
38.1

38.2

39

40
401

Al the Imitations, restnctions and provisions of these Articles relating to the nght fo
transfer and the registration of transfers of shares shall appiy to any such notice or transfer
as if the notice or transfer were a transfer made by the member registered as the holder of
any such share

Rights of persons entitled by transmission

A person becoming entitled to a share in consequence of the death or bankruptcy of a
member or otherwise by operation of law

3811 subject to Article 3812, shall be enttled to the same dvidends and other
advantages as a registered holder of the share upon supplying to the Company
such evidence as the Directors may reasonably require to show such person’s iitle
to the share, and

3812 shall not be entitled to exercise any right in respect of the share in relation fo
General Meetings until such person has been registered as a member in respect of
the share

A person entified to a share who has elected for that share to be transferred to some other
person pursuant to Article 37 1 2 shall cease to be entitled to any rights or advaniages in
relation to such share upon that other person being registered as the holder of that share

Prior notices binding

If a notice 1s given to a member In respect of a share, a person entiled to that share 18
bound by the notice If it was given to the member before the name of the person entitled
was entered into the Register

Untraced Shareholders

Untraced shareholders

The Company shall be entitled to sell the shares of a member, or a person entitied to those
shares, if and provided that

4011 dunng the penod of 12 years prior to the date of the publication of the
advertisements referred to 1n Article 40 1 2 (or, if published on different dates, the
first of them) at least three dividends in respect of the shares have become
payable and no dividend m respect of those shares has been claimed,

40.1.2 the Company has inserted advertisemnents tn both (1) a national newspaper and (n}
a newspaper circulating n the area in which the last known postal address of the
member or other address for service notfied to the Company i1s located, giving
notice of its intention to sell the shares, and

40.1.3 dunng the perod of three months following the publication of such advertisements
the Company has receved no communication from such member or person

if the Company 1s entiled to sell any shares pursuant to Article 40 1, it shall do so at the
best pnce reasonably obtainable at the time of sale

To gve effect to any such sale the Company may appoint any person 1o transfer, as
transferor, the said shares and such transfer shall be as effective as ff t had been carred
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404

40.5

40.6

41

42

43
43.1

43.3

out by the registered holder of or person enttled to such shares and the ttle of the
transferee shall not be affected by any iregulanty or invalidity in the proceedings relating
thereto

For the purpose of giving effect to any such sale the Directors may authorise any person to
transfer the shares sold to the purchaser or its nomtnee

The transferee’s title to the shares shall not be affected by any imegularity in or invalidity of
the sale proceedings

The transferee of the shares has no obligation to ensure that the purchase money 1s
distnbuted i accordance with the Articles

The net proceeds of such sale (after payment of the costs of the sale) shall belong to the
Company The Company shall be obliged to account to the former member or other
person previously entitled for an amount equal to such proceeds and shall enter the name
of such former member or other parson in the books of the Company as a creditor for such
amount No trust shall be created In respect of the debt and no interest shall be payable n
respect of t The Company shall not be required to account for any money eamed on the
net proceeds, which may be employed in the business of the Company or invested in such
investments as the Directors may from time to time think fit

General Meetings

Annual General Meetings

An Annual General Meeting shall be held annually in the six month penod beginning with
the day following the Company’s accounting reference date, at such place or places, date
and time as may be decided by the Directors

Convening of General Meetings

The Diractors may, whenever they think fit, and shall on requisition in accordance with the
Legsslation, proceed to convene a General Meeting

Notice of General Meetings

Notice of General Meetings

Notices of General Meetings shall include all information required to be included by the
Legisiation

Notice shall be given to all members other than members who are not entitled to receve
such notices from the Company under the provisions of these Articles The Company may
determine that only those persons entered on the Register at the close of business on a
day decided by the Company, such day being no more than 21 days before the day that
notice of the meeting i1s sent, shall be entitled lo receive such a notice if a member 15
added to the Regster after the day determined by the Company under this Article, this
shall not invaiidate the service of the notice, nor entitle such member to receive notice of
the meeting

For the purposes of determining which persons are entitled to attend or vote at a meeting,
and how many votes such persons may cast, the Company must specify 1n the notice of
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46.1

46.2

the meeting a time, nol more than 48 hours before the time fixed for the meeting, by which
a person must be entered on the Register n order to have the right to attend or vote at the
meeting The Directors may at their discretion resolve that, in calculating such pericd, no
account shall be taken of any part of any day that 1s not a working day (within the meaning
of Section 1173 of the Companies Act 2006)

Proceedings at General Meetings

Chairman

The Chainman of the Directors shall preside as Chairman of any General Meeting at which
he/she 1s present (as long as he/she I1s willing to do so) If he/she is not present or 1s
unwiling, a Deputy Chairman, failing whom any Director present and willing to act and, if
mare than one, chosen by the Directors present at the meeting, shali prestde as Chairman
If no Director s present within 10 minutes after the tme appointed for holding the meeting
and willing to act as Chairman, a member may be elected to be the Charrman by a
resolution of the Company passed at the meeting

Requirement for Quorum

No business other than the appointment of a Chairman shall be transacted at any General
Meeting unless a quorum 1s present at the tme when the meeting proceeds to business
Two members present In person or by proxy shall be a quorum

If within five minutes from the time appointed for a General Mesting (or such longer interval
as the Chairman of the meetng may think fit to allow) a quorum is not present, or if during
the meeting a quorum ceases to be present, the meeting, if convenad on the requisition of
members, shall be dissolved In any other case 1t shall stand adjourned to such day, tme
and place as may have been specified for the purpose In the notice convening the meeting
or (i not so specified) as the Directors may decide, provided that the adjoumed meeting
shall be held not less than ten clear days after the original General Meeting

Adjournment

The Chairman of any General Meeting at which a quorum I1s present may adjourn the
meeting if

48.1.1 the members consent to an adjournment by passing an ordinary resolution,

46.12 the Chairman considers it necessary to restore order or to otherwise faciitate the
proper conduct of the meseting, or

4613 the Chairman considers it necessary for the safety of the people attending the
meeting (ncludng i there 1s insufficient room at the meeting venue to
accommodate everyone who wishes to, and s entitled to, attend)

The Charman of any Genera! Meeting at which a quorum I1s present must adjourn the
meeting f requested to do so by the meeting

If the Chairman adjoums a meeting the Charman may specify the time and place to which
it 1s adjourned Where a meeting 1s adjoumed without specifying a new ime and place, the
time and place for the adjourned meeting shall be fixed by the Directors
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47

48
48.1

48.2

49

49.1

49.2

49.3

50
501

50.2

No business shall be transacted at any adjourned meeting except business which might
lawfully have been transacted at the meeting from which the adjournment took place

Notice of adjourned meeting

When a meeting 1s adjourned for 30 days or more or without specifying a new time, not
less than seven days’ notice of the adjourned meeting shall be given in accordance with
Article 43 (making such alterations as necessary) Otherwise it shall not be necessary to
give any such notice

Amendments to resolutions

A special resolution to be proposed at a General Meeting may be amended by ordinary
resolution provided that no amendment may be made other than a mere clencal
amendment to correct a patent error

An ordinary resclution to be proposed at a General Maeting may be amended by ordinary
resolution provided that

4821 In the opinion of the Chairman of the meeting the amendment 1s within the scope of
the business of the meeting as described and does not impose further obligations
on the Company, and

4822 note of the proposed amendment 1s given to the Company by a person entitled to
vote at the General Meeting 1n question at least 48 hours before the meeting or
adjourned meeting (as the case may be)

if an amendment I1s proposed to any resolution under consideration but i1s in good farth
ruled out of order by the Chairman of the meeting, the proceedings on the substantive
resolution shall not be invalidated by any error in such ruling

Security arrangements and orderly conduct

The Directors may put in place such amrangements or restrictions as they think fit to ensure
the safety and secunty of the attendees at a General Meeting and the orderly conduct of
the meeting, including requinng attendees to submit to searches

The Directors may refuse entry to, or remove from, a General Meeting any member, proxy
or other person who fails to comply with such arrangements or restrictions

The Charman of a General Meeting may take such action as the Chairman thinks fit to
mamtain the proper and orderly conduct of the meeting

Satellite meeting places

To facilitate the organisation and administration of any General Meeting, the Directors may
decide that the meeting shall be held at two or more locations

For the purposes of these Articles any General Meeting taking place at two or more
locations shall be treated as taking place where the Chairman of the meeting presides (the
“principal meeting place™) and any other location where that meeting takes place I1s
referred to in these Articles as a "satellite meeting"
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50.4

50.5

506

50.7

A member present in person or by proxy at a satelite meeting may be counted In the
quorum and may exercise all nghts that they would have been able to exercise if they were
present at the pnncipal mesting place

The Directors may make and change from time to time such arrangements as they shall in
their absolute discrefion consider appropnate to

5041 ensure that all members and proxies for members wishing to attend the meeting
can do so,

5042 ensure that all persons attending the meeting are able to participate n the
business of the meeting and to see and hear anyone else addressing the meeting,

5043 ensure the safety of persons aftending the meeting and the orderly conduct of the
meseting, and

50.4.4 restnct the numbers of members and proxies at any one location to such number
as can safely and conveniently be accommodated there

The entitiement of any member or proxy to altend a satelite meeting shall be subject to
any such arrangements then in force and stated by the notice of meeling or adjourned
meeting to apply to the meeting

If there is a failure of communication equipment or any other failure in the arrangements for
participation in the meeting at more than one place, the Chairman may adjourn the
meeting tn accordance with Article 46 1 2 Such an adjoumment will not affect the validity
of such meeting, or any business conducted at such mesting up to the pomt of
adjournment, or any acton taken pursuant to such mesting

A person (a “satellite chalrman") appointed by the Directors shall preside at each satellte
meeting Every satelite chairman shall carry out all requests made of the satellite chairman
by the Chairman of the General Meeting, may take such action as the satellite chairman
thinks necessary to maintain the proper and orderly conduct of the satefite meeting and
shall have all powers necessary or desirable for such purposes

Polis

51 Demand for poll

51.1 At any General Meeting any Substantive Resolution put to the vote shall be decided on a
poll, and any Procedural Resolution put to the vote shall be decided on a show of hands
unless a poll 1s (before the resolution 1s put to the vote on a show of hands, or on the
declaration of the resutt of, the show of hands) demanded by

51.2 the Chaiman of the meeting,

51.3 not less than five members present m person or by proxy and entitled to vote,

51.4 a member or members present in person or by proxy and representing not less than one-
tenth of the total voting nights of all the members having the nght to vote at the meating
(excluding the nghts attaching to any shares held as treasury shares), or

51.5 a member or members present in person or by proxy and holding shares in the Company
confernng a nght to vote at the meeting being shares cn which an aggregate sum has
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51.6

62
521

652.2

52.3

52.4

53
531

5§3.2

53.3

54.1

been paid up equal fo not less than one-tenth of the total sum paid up on all the shares
confernng that right (excluding any such shares held as treasury shares)

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

Procedure on a poll

A poll shall be taken in such manner (including by use of ballot or voling papers or
electronic means, or any combination of means) as the Chairman of the meeting may
direct

The Chairman of the meeting may appoint scrutineers (who need not be members) and
may decide how and when the resuit of the poll is to be declared

The result of the poll shali be deemed to be the resolution of the meeting at which the polt
was demanded

On a poll, votes may be given either personally or by proxy and a person entitled to more
than one vote need not use all his/her votes or cast all the votes he/she uses in the same
way

Timing of poll

A poll demanded on the choice of a Charman or on a question of adjournment shall be
taken immediately A poll demanded on any other question shall be taken either
immediately or at such subsequent time {not being more than 30 days from the date of the
meeting) and place as the Chairman may direct

No notice need be given of a poll not taken immediately if the time and place at which it 1s
to be taken are announced at the meeting at which it 1s demanded In any other case, at
least seven days’ notice must be given specifying the time and place at which the poli 1s fo
be taken

If an amendment shall be proposed to any Substantive Resolution under consideration but
shall in good farth be ruled out of order by the chawrman of the meeting the proceedings on
the Substantive Resolution shail not be ivalidated by any ermor 1n such ruling

Votes of Members

Votes attaching to shares

Subject to Article 43 3 and to any special nghts or restnctions as to voling attached by or in
accordance with these Articles to any shares or any class of shares

5411 on a show of hands every member who 1s present In person and, subject to Article
54 1 2, every proxy present who has been duly appointed shall have one vote,

54.1,2 on a show of hands, a proxy has cne vote for and one vote against the resolution
the proxy has been duly appointed by more than one member entitled to vote on
the resolution, and the proxy has been instructed

{n by one or more of those members to vote for the resolution and by cne or
more other of those members to vote agamnst i, or
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65

56
56.1

56.2

57
571

57.2

58

() by one or more of those members to vote either for or agamst the
resolution and by one or more other of those members to use histher
discretion as to how to vote, and

54.1.3 on a poll every member who is present in person or by proxy shall have one vote
for every share of which such member s the holder

A proxy shall not be entitled to vote on a show of hands or on a poll where the member
appomnting the proxy would not have been entitled fo vote on the resolution had such
member been present in person

Votes of joint holders

In the case of joint holders of a share the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the cther joint holders
and for this purpose senionty shall be determined by the order in which the names appear
in the Register in respect of the share

Validity and result of vote

No objection shall be raised as to the qualification of any voter or the admissibility of any
vote except at the meeting or adjourned meeting at which the vote 1s tendered Every vote
not disallowed at such meeting shall be valid for all purposes Any such objection shall be
referred to the Chaiman of the meeting, whose decision shall be final and conclusive

On a vote an a resolution at a meeting on a show of hands, a declaration by the Chaiman
that the resolution

562.1 has or has not been passed, or
5622 has been passed with a particular majority,

ts concilusive evidence of that fact without proof of the number or praportion of the votes
recorded n favour of or against the resolution An entry in respect of such a declaration in
minutes of the meeting recorded in accordance with the Compantes Acts 1s also conclusive
avidence of that fact without such proof This Article 56 does not have effect If a poll 1s
demanded in respect of the resolution (and the demand i1s not subsequently withdrawn)

Proxies and Corporate Representatives

Appointment of proxles

A member 13 entitled to appoint a proxy to exercise all or any of such member's nghts to
atiend and to speak and vote at a General Meeting

A proxy need not be a member of the Company

Multiple Proxies

A member may appoint more than one proxy in relation to a meeting provided that each
proxy is appomnted to exercise the nights attached to a different share or shares held by
such member
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59.1

58.2

60
60.1

60.2

60.3

60.4

Form of proxy

The appointment of a proxy must be in wnting in any usual or common form or in any other
form which the Directors may approve and

§811 In the case of an individual must either be signed by the appointor or the
appointor’s attorney or authenticated in accordance with Article 118, and

5912 In the case of a corporation must be either given under ts common seal or be
signed on its behalf by an attorney or a duly authorised officer of the corporation or
authenticated in accordance with Article 118

Any signature on or authentication of such appointment need not be winessed Where an
appointment of a proxy Is signed or authenticated in accordance with Article 118 on behalf
of the appontor by an attorney, the Company may treat that appointment as invalid unless
the power of attorney or a notanally certified copy of the power of attomey 1s submitted {o
the Company

Deposit of form of proxy

The appointment of a proxy must be received in the manner set out in or by way of note to,
or In any document accompanying, the notice convening the meeting (or if no address is
so specified, at the Transfer Offica)

80.11 1n the case of a meeting or adjourned meeting, not less than 48 hours before the
commencement of the meeting or adjourned meeting to which it relates,

6012 n the case of a poll taken following the conclusion of a meeting or adjourned
mesting, but not more than 48 hours after the poll was demanded, not less than 48
hours before the commencement of the meeting or adjourned meeting at which the
poll was demanded, and

60.13 1n the case of a poll taken more than 48 hours after it was demanded, not less than
24 hours before the time appointed for the taking of the poll,

and in default shall not be treated as valid

The Directors may at their discretion resolve that, in calculating the penods mentioned in
Article 80 1, no account shall be taken of any part of any day that 15 not a working day
{within the meaning of Section 1173 of the Companies Act 200€)

In relation to any shares n uncertficated form the Directors may permit a proxy to be
appointed by electronic means or by means of a website in the form of an Uncerhficated
Proxy Instruction and may permit any supplement to, or amendment or revocation of, any
Uncertificated Proxy instruction to be made by a further Uncertificated Proxy Instruction
The Directors may prescribe the method of determming the tme at which any
Uncertificated Proxy Instruction Is to be treated as received by the Company The Directors
may treat any Uncertficated Proxy Instruction purporting or expressed to be sent on behaif
of a holder of a share as sufficient evidence of the authority of the person sending the
instruction to send it on behalf of that holder

Unless the contrary is stated on the proxy form, the appointment of a proxy shall be as
valid for any adjournment of a meeting as it 1s for the meeting to which ¢ relates
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61

62
62.1

62.2

63

64
641

64.2

Rights of proxy

Subject to the Legislation, a proxy shall have the right to exercise all or any of the rights of
the proxy’'s appointor, or (where more than one proxy s appointed by a member) all or any
of the nghts attached to the shares m respect of which such person is appointed the proxy
to attend, and to speak and vote, at a General Meeting

Termination of proxy’s authority

Neither the death or insanity of a member who has appointed a proxy, nor the revocation
or termination by a member of the appointment of a proxy (or of the authority under which
the appointment was mads), shall invalidate the proxy or the exercise of any of the nghts
of the proxy, unless notice of such death, insanity, revocation or termination shall have
been receved by the Company in accordance with Article 62 2

Any such natice of death, insanity, revocation or termination must be in wnting and be
received at the address or one of the addresses (if any) specified for receipt of proxies in,
or by way of note to, or in any document accompanying, the notice convening the meeting
to which the appointment of the proxy relates (or 'f no address Is so specified, at the
Transfer Office)

62.21 n the case of a meeting or adjourned meseting, not less than one hour before the
commencement of the mesting or adjoumed meetng to which the proxy
appointment relates,

6222 In the case of a poll taken following the conclusion of a meeting or adjourned
meeting, but not more than 48 hours after it was demanded, not less than ane hour
before the commencement of the meeting or adjourned meeting at which the poll
was demanded, or

622.3 In the case of a poll taken more than 48 hours after it was demanded, not less than
one hour before the time appointed for the taking of the poli

Corporations acting by representatives

Subject to the Legislation, any corporation which 1s a member of the Company may by
resolution of its directors or other govermning body authonse a person or persons to act as
its reprasentative or representatives at any General Meeting

Default Shares

Restriction on voting in particular circumstances

Unless the Directors resolve otherwise, no member shall be entitled in respect of any
share held by such member to vote etther personally or by proxy or {o exercise any other
night conferred by membership In relation to General Meetings If any call or other sum due
from such member to the Company in respect of that share remains unpaid

If any member, or any other person appearing {o be interested in shares fwithin the
meaning of Part 22 of the Companies Act 2006) held by such member, has been duly
served with a notice under Section 793 of the Compantes Act 2006 and 1s in default for a
perod of 14 days in supplying to the Company the information required by that notice, then
(unless the Directors otherwise determine) in respect of
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64.3

64.4

64.6

84.21 the shares compnsing the shareholding account in the Register which compnses or
includes the shares in relation to which the default occurred (afl or the relevant
number as appropnate of such shares being the “default shares®, which
expression shall include any further shares which are issued in respect of such
shares), and

6422 any other shares held by the member,

the member shall not {for so long as the default contihues} nor shall any transferee to
whom any of such shares are transferred (other than pursuant to an approved transfer or
pursuant to Article 64 3 2) be entitled to attend or vote either personally or by proxy at a
General Meeting or to exercise any other rnight conferred by membership in relation to
General Meetings

Where the default shares represent 0 25 per cent or more of the 1ssued shares of the class
in question, the Directors may in their absolute discretion by notice i wnling (a “direction
notice”) to such member direct that

6431 any dividend or part of a dvidend {including shares to be i1ssued In lieu of a
dividend) or other money which would otherwise be payable n respect of the
default shares shall be retained by the Company without any liability to pay nterest
on it when such dwidend or other money s finally paid to the member, and/or

64.32 no transfer of any of the shares heid by such member shall be registered unless
the transfer 1s an approved transfer or

{1 the member i1s not in default as regards supplying the mformation required,
and

() the transfer 1s of part only of the member’s holding and, when presented for
registration, 18 accompanied by a certificate by the member in a form
safisfactory to the Directors to the effect that after due and careful enquiry
the member 18 satisfied that none of the shares the subject of the transfer
are default shares,

provided that, in the case of shares in uncertificated form, the Directors may only exercise
therr discretion not to register a transfer if permitted to do so by the CREST Regulattons

The Company shall send a copy of the directien notice to each other person appeanng to
be interested tn the shares the subject of that direction notice, but the failure or ormission
by the Company to do so shall not nvalidate such notice

Any direction notice shall have effect in accordance with its terms for so long as the default
in respect of which the direction notice was i1ssued continues Any direction notice shall
cease to have effact at such time as the Directors decide Within a period of one week of
the default being duly remedied, the Directors shall decide that the relevant direction notice
shall cease to have effect and shall give written notice of that fact to the member as soon
as reasonably practicable

Any direction notice shall cease to have effect in relation to any shares which are
transferred by such member by means of an approved transfer or in accordance with
Article 64 3 2

For the purpases of this Article 64
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64.8

65

66

67
67.1

67.2

8471 a person shail be treated as appearing to be interested in any shares ff the
member holding such shares has been served with a notice under Section 793 of
the Compamies Act 2006 and either (i) the member has named such person as
being so interested or (1) (after taking into account the response of the member to
the said notice and any other relevant information} the Company knows or has
reasonable cause to behieve that the person in question I1s or may be interested In
the shares, and

64.7.2 a transfer of shares Is an “approved transfer’ if

)] 1t 1s a transfer of shares to an offeror by way or in pursuance of acceptance
of a takeover offer (as defined in Section 974 of the Companies Act 2006),
or

() the Directors are satisfied that the transfer 1s made pursuant to a genuine
sale of the whole of the beneficial ownership of the shares to a party
unconnected with the member, or with any person appearing {o be
nterested in such shares, mcluding any such sale made through an
investment exchange that has been granted recognition under the Financial
Services and Markets Act 2000 or through a stock exchange outside the
United Kingdom on which the Company's shares are normally traded For
the purposes of this Article B4 any associate (as that term 15 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

The prowisions of this Article 84 are in addition and without prejudice to the provisions of
the Companies Acts

Directors

Number of Directors

The Directors shall not be less than two nor more than 20 in number save that the
Company may by ordinary resolution from time to time vary the minmum number and/or
maximum number of Directors

Share qualification

A Director shall not be required to hold any shares of the Company by way of qualification
A Director who 1s not a member of the Company shall nevertheless be entitied to attend
and speak at General Meetings

Directors’ fees

The ordinary remuneration of the Directors shall from time to tme be determined by the
Directors except that such remuneration shall not exceed £5,000,000 per annum In
aggregate or such higher amount as may from time to time be determined by ordinary
resolution

Such ordinary remuneration shall {unless otherwise provided by ordinary resolution) be
divisible among the Directors as they may agree or, failing agreement, equally, except that
any Director who shall hold office for part only of the perod in respect of which such
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68

69

70

71
7141

71.2

7.3

72

remunerafion 1s payable shall be entitled only to remuneration In proportion to the period
dunng which such Director has held office

Other remuneration of Directors

Any Director who holds any executive office (including for this purpose ihe office of
Chaiman or Deputy Chairman whether or not such office 1s held in an executive capacity),
or who serves on any committee of the Directors, or who otherwise performs services
which in the opimion of the Directors are outside the scope of the ordinary duties of a
Director, may be paid such extra remuneration by way of salary, commission or otherwise
or may receive such other benefts as the Drectors may determine

Directors’ expenses

The Directors may repay to any Director all such reasonable expenses as that Director
may Incur h attending and returning from mestings of the Directors or of any committee of
the Directors ot General Meehngs or separate meetings of any class of members or
debentures or otherwise In connection with the business of the Company

Directors’ pensions and other benefits

The Directors shall have power to pay and agres to pay a Director's remuneration A
Director's remuneration may inciude the payment of gratuities, allowances, pensions or
other retirement, superannuation, death, sickness or disability benefits to, or to any person
in respect of, that Director

Appointment of executive Directors and Chalrman

The Directors may from time to time appoint one or more of them to be the holder of any
executive office (or, where considered approprate, the office of Chairman or Deputy
Chairman) on such terms and for such period as they may (subject to the prowisions of the
Legislation) resolve and, without prejudice to the terms of any contract entered into in any
particular case, may at any time revoke or vary the terms of any such appointment.

The appointment of any Director to the office of Chamman or Deputy Chairman or
Managing or Joint Managing or Deputy or Assistant Managing Director shall automatically
terminate if such Director ceases to be a Director but without prejudice to any clam for
damages for breach of any contract of service between such Director and the Company

The asppomntment of any Director to any othsr executive office shall not automatically
termmnate if such Direclor ceases to be a Director for any reason, unless the contract or
resolution under which such Director holds office shall expressly state otherwise, in which
event such fermination shall be without prejudice to any clam for damages for breach of
any contract of service between such Director and the Company

Powers of executive Directors

The Directors may entrust to and confer upon any Director holding any executive office any
of the powers exercisable by them as Directors upon such terms and condifions and with
such restnctions as they think fit, and either collaterally with or to the exclusion of their own
powers They may from time to ime revoke, withdraw, after or vary all or any of such
delegated powers
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73
73.1

73.2

733

74
741

74.2

74.3

75
7541

75.2

Appointment and Retirement of Directors

Election or appointment of additional Director

The Company may by ordinary resolution elect, and the Directors shall have power at any
time to appomt, any person to be a Director etther to fill a casual vacancy or as an
additrional Director, but not so that the total number of Directors shall exceed the maximum
number fixed by or in accordance with these Articles

Any person so appointed by the Directors shall retire at the next Annual General Meeting
and shall then be eligible for election

No person shall be elected as a Director unless such person is recommended by the
Board or the Company has recewved from such person confimation in wnting of that
person’s willingness to be elected as a Director, no later than seven days before the
General Meeting at which the relevant resolution is proposed

Retlrement at Annual General Meetings

Each Director shall retire at the Annual General Meeting held in the third calendar year
following the year in which the Director was elected or last re-elected by the Company, or
at such earlier Annual General Meeling as the Directors may resolve

Each Director (other than the Charrman and any Director holding an executive office) shall
retire at each Annual General Meeting following the minth anniversary of the date on which
the Director was elected by the Company

A Director who retires at any Annual General Meeting shall be eligible for election or re-
election unless the Direclors resolve otherwise not later than the date of the notice of such
Annual General Meeting

Re-electlon of retiring Director

Where a Director retires at an Annual General Meeting in accordance with Article 74 1 or
74.2, or otherwise, the Company may at the meeting by ordinary resolution fill the office
being vacated by electing the retinng Director (if eligible for re-election) In the absence of
such a resoluiion the retiring Director shall nevertheless be deemed to have been re-
elected except in any of the following cases

7511 where at such meeting a resolution for the re-election of such Director 1s put to the
meeting and lost,

7512 where such Director 1s neligible for re-election or has given notice 1n writing to the
Company that he/she is unwillng to be re-elected, or

7513 where a resolution to elect such Director 1s void by reason of contravention of
Section 160 of the Companies Act 2008

The refirement shall not have effect until the conclusion of the meeting except where a
resolution 1s passed to elect some other person in the place of the retmng Director or a
resolution for the retinng Director's re-election is put to the meeting and lost Accordingly a
retiing Director who 1s re-elected or deemed to have been re-elected will continue In office
without a break
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