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A Preliminary 1 PRELIMINARY A~ Preliminary
1.1 The following regulations constitute 1 PRELIMINARY

the Articles of Association of the Company and
neither the 'relevant model articles' (as defined | 1.1 The following regulations constitute
in section 20(2) of the Companies Act 2006) the Articles of Association of the Company

nor any other articles, or regulations and neither the 'relevant model articles' (as
prescribing the form of articles, shall apply to defined in section 20(2) of the Companies
the Company. Act 2006) nor any other articles, or

regulations prescribing the form of articles,
1.2 In the Articles, the headings are for shall apply to the Company.

convenience only and shall be ignored in

construing the meaning of the Articles. 1.2 In the Articles, the headings are for
convenience only and shall be ignored in
construing the meaning of the Articles.

1. Model Articles (and any other None J+——Model-Articles-{and-any-other
prescribed regulations) not to apply prescribed-regulations)-not-to-apply
Notwithstanding any other provision of these Notwithstanding-any-other provision-of
Articles (as defined below), no regulations for these-Articles(as-defined-below),-no
management of a company set out in any regulations-for management-of a-company
statute concerning companies or contained in setout-inany-statute-concerning-companies
any regulations, order, instrument or other e e
subordinate legislation made pursuant to a instrument orother subordinate legislation

' Changes displayed as: additions shown as "Add", deletions shown as "Delete”, moving from shown as "Meve-Frem", and moving to shown as
"Move To".
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statute (including, but not limited to, the made pursuantto-astatute (including; but
regulations contained in the model articles of netlimitedHo-theregulations-contained-in
association for public companies contained in the-model-articles-of association-forpublic
Schedule 3 to The Companies (Model Articles) companies-contained-in-Schedule 3-to The
Regulations 2008 (Sl 2008/3229) (as amended Companies-(Model-Articles)-Regulations
from time to time) shall apply to the Company 2008(S1-2008/3229) (as-amended-from
(as defined below). The following shall be the time-to-time)-shall-apply-to-the Company-{as
articles of association of the Company. defined-below).The following-shall-be-the
2. Interpretation 1 PRELIMINARY 1 PRELIMINARY
2.1 Definitions 1.1 The following regulations constitute 1.1 The following regulations constitute

In these Articles, unless the context otherwise

requires, the following definitions shall apply:
“2006 Act” means the Companies Act 2006.

“Acts” means the Companies Acts and every
other statute, order, regulation, or other
subordinate legislation from time to time in
force concerning companies and affecting the
Company.

“address” has the meaning set out in Section
1148(1) of the 2006 Act.

“AlIM” means the AIM market of the London
Stock Exchange.

“approved transfer” means (in relation to any
shares held by a member):

the Articles of Association of the Company and
neither the 'relevant model articles' (as defined
in section 20(2) of the Companies Act 2006)
nor any other articles, or regulations
prescribing the form of articles, shall apply to
the Company.

1.2 In the Articles, the headings are for
convenience only and shall be ignored in
construing the meaning of the Articles.

2 DEFINED TERMS

2.1 In the Articles, unless the context
requires otherwise:

'Articles’ means the Company's articles of
association;

'bankruptcy' includes individual insolvency
proceedings in a jurisdiction other than

the Articles of Association of the Company
and neither the 'relevant model articles' (as

defined in section 20(2) of the Companies

Act 2006) nor any other articles, or
regulations prescribing the form of articles,
shall apply to the Company.

1.2 In the Articles, the headings are for
convenience only and shall be ignored in
construing the meaning of the Articles.

2- InterpretationDEFINED TERMS

Definiti

K

21 In thesethe Articles, unless the

context requires otherwise—regquiresthe

E

“2006-Act”Articles' means the Companies
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(a) a transfer by way of or pursuant to
acceptance of a takeover offer for the
Company (as defined for the purposes of Part
28 of the 2006 Act); or

(b) a transfer which is shown to the
satisfaction of the Board to be made in
consequence of a bona fide sale of the whole
of the beneficial interest in the shares to a
person who is unconnected with any member
and with any other person appearing to be
interested in the shares (including any such
sale made through the London Stock
Exchange). For the purpose of this sub-
paragraph a connected person shall have the
meaning set out in Sections 252 to 255
(inclusive) and Schedule 1 of the 2006 Act.

“Articles” means these articles of association
as altered or varied from time to time (and
“Article” means any provision of these articles
of association as altered or varied from time to
time).

“Audit Committee” means the committee of
that name (or equivalent) of the Board.

“Auditors” means the auditors for the time
being of the Company or, in the case of joint
auditors, any of them.

“‘Board” means the board of Directors for the
time being of the Company or the Directors
present at a duly convened meeting of

England and Wales or Northern Ireland which
have an effect similar to that of bankruptcy;

'business day' means any day other than a
Saturday, Sunday or public holiday in England
on which banks in the City of London are open
for business;

'call' and 'call notice' have the respective
meanings given in Article 38;

‘call payment date' has the meaning given in
Article 41;

‘chairman' has the meaning given in Article
13.2;

‘chairman of the meeting' has the meaning
given in Article 57.3;

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

'Company's lien' has the meaning given in
Article 36.1;

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

'distribution recipient' has the meaning given in
Article 48.2;

Act2006.Company's articles of association;
'‘bankruptcy' includes individual insolvency
proceedings in a jurisdiction other than
England and Wales or Northern Ireland
which have an effect similar to that of

bankruptcy;
'business day' means any day other than a
Saturday, Sunday or public holiday in
England on which banks in the City of
London are open for business;

‘call' and 'call notice' have the respective
meanings given in Article 38;

‘call payment date' has the meaning given
in Article 41;

‘chairman’' has the meaning given in Article
13.2;

‘chairman of the meeting' has the meaning
given in Article 57.3;

“Companies Acts” means the Companies
Acts cndommrathor oo nie_crdon

Fegu a.t © 9'.9“'8. Sﬁube'd' ate egis ation
companies-and-affecting(as defined in
section 2 of the Companies Act 2006), in so
far as they apply to the Company-;
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Directors at which a quorum is present.

“certificated” means (in relation to a share) a
share which is not an uncertificated share.

“Chairman” means the chairman (if any) of the
Board or, where the context requires, the
chairman of a general meeting of the
Company.

“clear days” means (in relation to a period of
notice of a meeting or the period before a
meeting by which a request must be received
or sum deposited or tendered) the period of
the specified length, excluding the day when
the notice is served, the request received or
the sum deposited or tendered (or deemed to
be served, received, deposited or tendered)
and the day of the meeting, and, unless
expressly provided to the contrary in these
Articles, for the purposes of calculating a
period of clear days, account shall be taken of
all days regardless of whether or not they are
working days.

“Company” means essensys plc (registered in
England and Wales with company number
11780413).

“Companies Acts” has the meaning set out in
Section 2 of the 2006 Act.

“Conflicted Director” means (in relation to a
Relevant Situation) any Director who is in a

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

‘electronic form' has the meaning given in
section 1168 of the Companies Act 2006;

'fully paid' 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;

'hard copy form' has the meaning given in
section 1168 of the Companies Act 2006;

'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 Companies Act 2006;

'paid' means paid or credited as paid;

'participate’, in relation to a directors' meeting,
has the meaning given in Article 11.1;

'proxy notice' has the meaning given in Article
63.1;

'relevant rate' has the meaning given in Article

“ H ”
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Relevant Situation.

“default shares” has the meaning set out in
Article 74.1 (Disenfranchisement notice).

“Deputy Chairman” means the deputy
chairman (if any) of the Board or, where the
context requires, the deputy chairman of a
general meeting of the Company.

“Director” means a director for the time being
of the Company.

“disenfranchisement notice” has the meaning
set out in Article 74.1 (Disenfranchisement
notice).

“dividend” means a distribution or a bonus.

“‘document” means any document, whether
sent or supplied in hard copy or electronic
form, including, but not limited to, any
summons, notice, order or other legal process
and registers.

“elected Ordinary Shares” has the meaning set
out in Article 142.1(h) (Authority to pay scrip
dividends).

“electronic address” means any address or
number used for the purposes of sending or
receiving documents or information by
electronic means.

41;

'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 Companies Act 2006;

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

'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.

2.2 Unless the context otherwise requires,
other words or expressions contained in these
Articles bear the same meaning as in the
Companies Act 2006 as in force on the date
when these Articles become binding on the
Company.
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“electronic form” has the meaning set out in
Section 1168 of the 2006 Act. “electronic
means” has the meaning set out in Section
1168(4) of the 2006 Act. “financial institution”
has the meaning set out in Section 778(2) of
the 2006 Act.

“Group” means the Company and its
subsidiaries and subsidiary undertakings (as
such expressions are defined in Sections 1159
and 1162 of the 2006 Act respectively) from
time to time, and “Group Company” means any
undertaking in the Group.

“hard copy form” has the meaning set out in
Section 1168(2) of the 2006 Act.

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

“Independent Director” means (in relation to
Article 120 (Board authorisation of conflicts of
interest)) the Directors, other than the
Conflicted Director and any other Director(s)
interested in the Relevant Situation.

“London Stock Exchange” means London
Stock Exchange plc.

‘member” means a member of the Company

working-days-

gy Waton o
pumber 11780413).

R Situation) any Di ho i |

“default shares”Company's lien' has the
meaning set-eutgiven in Article 74-4
(Disenfranchisement notice).36.1;

i i H
chairman-{ a W’) el the-Board OF-Wne e; €
general-meeting-of-the- Company-
“Director”'director' means a director fer-the
time-being-of the Company-, and includes

any person occupying the position of
director, by whatever name called;

“disenfranchisement-notice”'distribution
recipient' has the meaning set-eutgiven in
Article “1{Eiscniranchisement
Rotice)-48.2;

'‘document' includes, unless otherwise
specified, any document sent or supplied in
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or, where the context requires, a member of
the Board or of any committee of the Board.

“Office” means the registered office for the
time being of the Company.

“Operator” means the operator as defined in
the Uncertificated Regulations of the relevant
Uncertificated System.

“Ordinary Shares” means ordinary shares in
the capital of the Company.

“paid up” means paid up or credited as paid
up.

“Participating Security” means a share or class
of shares or a renounceable right of allotment
of a share, title to which is permitted to be
transferred by means of an Uncertificated
System in accordance with the Uncertificated
Regulations.

“person entitled by transmission” means a
person whose entitlement to a share in
consequence of the death or bankruptcy of a
member or of any other event giving rise to its
transmission by operation of law has been
noted in the Register.

“prescribed period” means, in a case where
the default shares represent at least 0.25% in
nominal value of their class, 14 days and in

electronic form;

‘electronic form' has the meaning given in
section 1168 of the Companies Act 2006;

'fully paid' 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;
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any other case, 28 days.

“recognised investment exchange” has the
meaning set out in Section 285, Financial
Services and Markets Act 2000.

“record date” has the meaning set out in Article
145 (Record dates).

“Register” means the register of members of
the Company to be kept pursuant to Section
113 of the 2006 Act or, as the case may be,
any overseas branch register kept pursuant to
Article 108 (Overseas registers).

“Relevant Situation” means a matter or
situation in which a Director has, or can have,
a direct or indirect interest that conflicts, or
possibly may conflict, with the interests of the
Company (including, without limitation, in
relation to the exploitation of any property,
information or opportunity, whether or not the
Company could take advantage of it)

“‘Remuneration Committee” means the
committee of the same name (or equivalent) of
the Board.

“Seal” means the common seal of the
Company or, where the context allows, any
official seal kept by the Company pursuant to
Section 50 of the 2006 Act.

“Section 793 notice” means a notice issued

“hard copy form” has the meaning setout
in-Seetiongiven in section 1168(2)- of the
2006Companies Act- 2006;

“holder>means-{' in relation to any-share}
the-membershares means the person
whose name is entered in the
Registerregister of members as the holder
whose-names-are-entered-in-the-Register
as-thejeint-holders-of that share-of the

shares;

'instrument’ means a document in hard copy
form;

'ordinary resolution' has the meaning given
in section 282 of the Companies Act 2006;
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pursuant to Section 793 of the 2006 Act.

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

“sent” or “supplied” has the meaning set out in
Section 1148(2) of the 2006 Act.

“share” means a share in the capital of the
Company.

“uncertificated” means (in relation to a share) a
share to which title may be transferred by
means of an Uncertificated System in
accordance with the Uncertificated
Regulations.

“Uncertificated Regulations” means the
Uncertificated Securities Regulations 2001 (Sl
2001/3755), as amended and for the time
being in force.

“Uncertificated System” means a relevant
system (as such is defined in the
Uncertificated Regulations).

“United Kingdom” means Great Britain and
Northern Ireland.

“withdrawal notice” has the meaning set out in

the-capital-of the Company-
“paid-up™ means paid up-or credited as
paid-up-;

'participate’, in relation to a directors'

meeting, has the meaning given in Article
11.1;
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Article 74.2 (Withdrawal notice).

“working day” means a day that is not a
Saturday or Sunday, Christmas Day, Good
Friday or any day that is a bank holiday under
the Banking and Financial Dealings Act 1971
in the part of the United Kingdom where the
Company is registered.

“writing” means printing, typewriting,
lithography, photography and any other mode
or modes of representing or reproducing
words, symbols or other information, whether
sent or supplied in hard copy or electronic form
or otherwise, in a legible and visible form (and
any combination of such forms) and “written”
shall be construed accordingly.

2.2 General interpretation
Unless the context otherwise requires:

(a) words in the singular include the plural
and vice versa;

(b) words importing the masculine gender
include the feminine gender;

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

(d) a reference to a “conflict of interest”
shall include a conflict of interest and duty and

a-mer be OF O aRy othe eve tgﬁnuglse

the-defaultshares-representatleast-0-25%

“ H H l?l;rOX;
notice' has the meaning setout-in-Section
o85_Fi a1 Servi ‘M .

2000.given in Article 63.1;

“record-date’relevant rate' has the meaning
setoutgiven in Article 145(Record
dates)41;

'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 Companies Act 2006;

“ H ]
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a conflict of duties; situation-in-which-a-Director-has;-orcan
Cadi L . I
(e) a reference to an Uncertificated conflicts;-or-possibly-may-conflict-with-the
System is a reference to the Uncertificated interests-of the Company-{including;-without
System in respect of which the particular share limitation—in-relation-to-the-expleitation-of
or class of shares or renounceable right of any-property-information-or-oppertunity;
allotment of a share is a Participating Security; whetheror-notthe-Company-could-take
advantage-ef-it)

() any reference to a person’s
“participation” in the business of any general
meeting includes without limitation and as
relevant the right (including, in the case of a
corporation, through a duly appointed
representative) to speak, vote, be represented
by a proxy and have access in hard copy or
electronic form to all documents which are
required by the Acts or these Atrticles to be
made available at the meeting and “participate”
and “participating” shall be construed
accordingly;

(9) any reference to a “meeting” means a
meeting convened and held in any manner
permitted by these Articles, including without
limitation a general meeting of the

Company at which some or all persons entitled
to be present attend and participate by means
of electronic facility or facilities, and such
persons shall be deemed to be present at that
meeting for all purposes of the Acts and these
Articles and “attend” and “participate”,
“attending” and “participating” and
“attendance” and “participation” shall be

11 -
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construed accordingly;

(h) any reference to “electronic facilities”
includes, without limitation, website addresses
and conference call systems, or any other
device, system, procedure, method or facility
providing an electronic means of attendance at
or participation in (or both attendance at and
participation in) a general meeting determined
by the Directors pursuant to Article 47
(Simultaneous attendance and participation by
electronic facilities); and

(i) nothing in these Articles shall preclude
the holding and conducting of a meeting in
such a way that permits the simultaneous
attendance and participation at a physical
place anywhere in the world, and by means of
electronic facility or facilities.

2.3 Statutory definitions

Save as otherwise provided in sub-paragraph
2.1 of this Article 2, and unless the context
otherwise requires, words or expressions
contained in these Articles shall bear the same
meaning as in the Acts.

2.4 Statutory provisions

In these Articles, a reference to any statute or
provision or schedule of a statute shall include
any orders, regulations or other subordinate

legislation made under it and shall, unless the

Northernlreland-

“withdrawal-notice”'subsidiary' has the
meaning i i : i
notice).given in section 1159 of the
Companies Act 2006;

'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

-12-
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context otherwise requires, include any
modification, re-enactment or re-statement of it
for the time being in force or any statutes,
orders, regulations or other subordinate
legislation which supersede it and the same
principle of construction shall be applied to any
order, regulations or other subordinate
legislation.

2.5 Resolutions

Where for any purpose an ordinary resolution
of the Company is required, a special
resolution shall also be effective.

2.6 Headings

The headings are inserted for convenience
only and shall not affect the construction of
these Articles.

2.7 Documents or information being sent
or supplied by or to a company

References in these Articles to documents or
information being sent or supplied by or to a
company (including the Company) shall be
construed in accordance with the provisions of
Section 1148(3) of the 2006 Act.

supplied in electronic form or otherwise.

-13-
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Save-as el tlgne. ' “'SF &P e!“'d. eld '2',' subl
unless2.2 Unless the context
otherwise requires, other words or
expressions contained in these Articles
shall-bear the same meaning as in the
ActsCompanies Act 2006 as in force on the
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date when these Articles become binding
on the Company.

-16 -
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SF-iRformatio b.e gse tor-supplied by of
to-a-con pany.( Ghuding the Se. mpany) sha
o £ Sect] 148(3) of 2006

Act:

3. Public company None 33— Publiccompany

The Company is to be a public company. The Company-is-to-be-a-public-company-

4, Liability of members 3 LIABILITY OF MEMBERS 4.3 Liability-of membersLIABILITY OF

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

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

MEMBERS

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

5. Company’s name None E——— Ceormcomronos

The Company may change its name by means The Company-may-change-its-name-by

of a resolution of the Board. The provisions of means-of a-resolution-of the Board-The

Section 79 of the 2006 Act shall be complied provisions-of Section79-of the 2006-Act

with on any change of the Company’s name shall-be-complied-with-on-any-change-of-the

made pursuant to this Article. Company's-name-made-pursuantto-this
Article:

6. Domicile and Office None 6——Domicile-and-Office

The Office shall be situated in England and The Office-shall-be-situated-in-England-and

Wales at such place as the Board shall from
time to time appoint.

17 -
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7. Allotment

Subject to the provisions of the Acts and to any
relevant authority of the Company in general
meeting, unissued shares at the date of
adoption of these Articles and any shares
hereafter created shall be at the disposal of the
Board which may allot (with or without
conferring rights of renunciation), grant options
over, offer or otherwise deal with or dispose of
them, or grant rights to subscribe for or convert
any security into shares, to such persons
(including the Directors themselves), at such
times and generally on such terms and
conditions as the Board may decide, provided
that no share shall be issued at a discount.

26 POWERS TO ISSUE DIFFERENT
CLASSES OF SHARE

26.1 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.

26.2  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.

26.3 At any time when the Company has a
single class of shares, the directors may
exercise any power of the Company to allot
shares of that class or to grant rights to
subscribe for or to convert any security into
shares of that class, subject to the provisions
of Article 28.

26.1 Subject to the provisions-of the-Acts

g o : .

beingAtrticles, but without prejudice to the
rights attached to any existing shares,-any

share-may-be-issued-which-is-oratthe
option-of, the Company er-ofthe-helderof

SH-Gh—S-hG-FG—lS—H&bM:V_
issue shares with such rights or restrictions

as may be determined by ordinary
resolution.

i
i1l

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

|

shares.

26.3 Atany time when the Company has
a single class of shares, the directors may
exercise any power of the Company to allot
shares of that class or to grant rights to
subscribe for or to convert any security into
shares of that class, subject to the
provisions of Article 28

-18 -
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8. Power to attach rights and issue 26 POWERS TO ISSUE DIFFERENT 26 POWERS TO ISSUE DIFFERENT
redeemable shares CLASSES OF SHARE CLASSES OF SHARE
8.1 Rights attaching to shares 26.1 Subject to the Articles, but without 26.1 Subject to the provisions-of the-Acts
prejudice to the rights attached to any existing | and-to-any-specialrightsforthe-time

Subject to the provisions of the Acts and to any
special rights for the time being attached to
any existing shares, the Company may allot or
issue any shares or have attached to them
such preferred, deferred or other special rights
or restrictions whether in regard to dividends,
voting, transfer, return of capital or otherwise
as the Company may from time to time by
ordinary resolution determine or if no such
resolution has been passed or so far as the
resolution does not make specific provision, as
the Board may determine.

8.2 Power to issue redeemable shares
Subject to the provisions of the Acts and to any
special rights for the time being attached to
any existing shares, any share may be issued
which is, or at the option of the Company or of
the holder of such share is, liable to be
redeemed.

8.3 Terms, conditions and manner of
redemption

Subject to the provisions of the 2006 Act and
save as otherwise provided in these Articles,
the Directors may determine the terms,

conditions and manner of redemption of any

share, the Company may issue shares with
such rights or restrictions as may be
determined by ordinary resolution.

26.2  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.

26.3 At any time when the Company has a
single class of shares, the directors may
exercise any power of the Company to allot
shares of that class or to grant rights to
subscribe for or to convert any security into
shares of that class, subject to the provisions
of Article 28.

beingAtrticles, but without prejudice to the
rights attached to any existing sharesshare,

the Company may allet-erissue any-shares
deferred-or-otherspecialwith such rights or
restrictions whetherinregard-to-dividends;

timeas may be determined by ordinary
resolution-determine-orifno-suchresolution

has-been-passed-orso-faras-theresolution
does-not-make-specific-provision-as-the
Board-may-determine

82 Powerto-issue-redeemable-shares
Subject tg. tll'.e IS'E“F'S EI 56 t el ,.:ets and-to
chmehode s e osdsiina chorne s oo
may-be-issued-which-is,-or-at the-option-of
the-Company-or-of the-holder-of such-share
redemption

26.2 The Company may issue shares
which are to be redeemed, or are liable to

be redeemed at the option of the Company
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redeemable shares provided they must do so
before the shares are allotted.

8. Power to attach rights and issue
redeemable shares

8.1 Rights attaching to shares

Subject to the provisions of the Acts and to any
special rights for the time being attached to
any existing shares, the Company may allot or
issue any shares or have attached to them
such preferred, deferred or other special rights
or restrictions whether in regard to dividends,
voting, transfer, return of capital or otherwise
as the Company may from time to time by
ordinary resolution determine or if no such
resolution has been passed or so far as the
resolution does not make specific provision, as
the Board may determine.

8.2 Power to issue redeemable shares

Subject to the provisions of the Acts and to any
special rights for the time being attached to
any existing shares, any share may be issued
which is, or at the option of the Company or of
the holder of such share is, liable to be
redeemed.

8.3 Terms, conditions and manner of
redemption

Subject to the provisions of the 2006 Act and

or the holder, and the directors may
determine the terms, conditions and manner

of redemption of any such shares.

26.3  Atany time when the Company has
a single class of shares, the directors may
exercise any power of the Company to allot
shares of that class or to grant rights to
subscribe for or to convert any security into
shares of that class, subject to the
provisions of Article 28.
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save as otherwise provided in these Articles,
the Directors may determine the terms,
conditions and manner of redemption of any
redeemable shares provided they must do so
before the shares are allotted.

9. Commission and brokerage

The Company may exercise the powers
conferred by the Acts to pay commissions or
brokerage to any person in consideration of his
subscribing or agreeing to subscribe (whether
absolutely or conditionally) for any shares in
the Company, or procuring or agreeing to
procure subscriptions (whether absolute or
conditional) for any shares in the Company to
the full extent permitted by the Acts. Subject to
the provisions of the Acts, any such
commission or brokerage may be satisfied by
the payment of cash, the allotment of fully or
partly paid shares, the grant of an option to call
for an allotment of shares or any combination
of such methods.

None

W

10. Trusts not to be recognised

Except as otherwise expressly provided by
these Articles, as required by law or as
ordered by a court of competent jurisdiction,
the Company shall not recognise any person
as holding any share on any trust and (except
as aforesaid) the Company shall not be bound
by or recognise (even if having notice of it) any

29 COMPANY NOT BOUND BY LESS
THAN ABSOLUTE INTERESTS

29.1 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

29

COMPANY NOT BOUND BY LESS

THAN ABSOLUTE INTERESTS

29.1

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
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equitable, contingent, future, partial or other
claim to or interest in any share or any interest
in any fractional part of a share except an
absolute right of the holder or (in the case of a
share warrant) of the bearer of the warrant, to
the whole of the share.

the holder's absolute ownership of it and all
the rights attaching to it.

share other than the holder's absolute

ownership of it and all the rights attaching to
it

1. Renunciation of shares

Subject to the provisions of the Acts and of
these Articles, the Directors may at any time
after the allotment of any share but before any
person has been entered in the Register as the
holder recognise a renunciation of it by the
allottee in favour of some other person and
may accord to any allottee of a share the right
to effect such renunciation upon and subject to
such terms and conditions as the Directors
may think fit to impose.

None

1]
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12. Fractions

12.1 Power to deal with fractional
entitlements

Whenever as the result of any consolidation,
division or sub-division of shares any member
would become entitled to fractions of a share,
the Board may deal with the fractions as it
thinks fit and in particular (but without prejudice
to the generality of the foregoing) the Board
may determine which of the shares of such
holder are to be treated as giving rise to such
fractional entitlement and may decide that any
of those shares shall be consolidated with any
of the shares of any other holder or holders
which are similarly determined by it to be
treated as giving rise to a fractional entitlement
for such other holder or holders into a single
consolidated share and the Board may on
behalf of all such holders, sell such
consolidated share for the best price
reasonably obtained to any person (including
the Company) and distribute the net proceeds
of sale after deduction of the expenses of sale
in due proportion among those holders (except
that any amount otherwise due to a holder,
being less than £3 or such other sum as the
Board may from time to time determine may be
retained for the benefit of the Company).

None
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12.2  Sale of fractions

For the purposes of any sale of consolidated
shares pursuant to Article 12.1 (Power to deal
with fractional entitlements), the Board may in
the case of certificated shares authorise some
person to execute an instrument of transfer of
the shares to or in accordance with the
directions of the purchaser or in the case of
uncertificated shares exercise any power
conferred on it by Article 19.5 (Forfeiture and
sale), and the transferee shall not be bound to
see to the application of the purchase money
in respect of any such sale, nor shall his title to
the shares be affected by any irregularity in or
invalidity of the proceedings in reference to the
sale or transfer and any instrument or exercise
shall be effective as if it had been executed or
exercised by the holder of the fractional
entitlement to which it relates.

W

13. Purchase of own shares

13.1 Power to enter into share buyback
agreements

Subject to the provisions of the Acts and to any
rights for the time being attached to any
shares, the Company may enter into any
contract for the purchase of any of its own

27 PURCHASE OF OWN SHARES

271  Subject to the Companies Act 2006,
but without prejudice to any other provision of
these Articles, the Company may purchase its
own shares in accordance with Chapter 4 of
Part 18 of the Companies Act 2006, including
(without limitation) out of capital up to any
amount in a financial year not exceeding the

27 PURCHASE OF OWN SHARES
27 1 Subject to the Companies Act 2006,

but without prejudice to any other provision
of these Articles, the Company may
purchase its own shares in accordance with
Chapter 4 of Part 18 of the Companies Act
2006, including (without limitation) out of

capital up to any amount in a financial year
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shares of any class (including any redeemable
shares) and any contract under which it may,
subject to any conditions, become entitled or
obliged to purchase all or any of such shares.
Any shares to be so purchased may be
selected in any manner whatsoever provided
that if at the relevant date proposed for
approval of the proposed purchase there shall
be in issue any shares of a class entitling the
holders to convert into equity share capital of
the Company then no such purchase shall take
place unless it has been sanctioned by a
special resolution passed at a separate
general meeting (or meetings if there is more

lower of:
(a) £15,000; and

(b) the nominal value of 5 per cent. of the
Company's fully paid share capital at the
beginning of each financial year of the
Company.

not exceeding the lower of:
(a) £15,000; and

(b) the nominal value of 5 per cent. of
the Company's fully paid share capital at the
beginning of each financial year of the
Company.

13.  Purchaseofown-shares

131+  Powerto-enterinto-share buyback

than one class) of the holders of such class of Subject to-the provisions-of the Acts-and-to
convertible shares. any-rights-for the time being-attached-to-any
the C .
13.2 Class rights contract for the purchase-of any-of its-own
‘ . i
Notwithstanding anything to the contrary redeemable-shares)-and-any-contractunder
contained in these Articles (other than the which-it-may;-subject-to-any-conditions;
proviso in Article 13.1 (Power to enter into become-entitled-or-obliged-to-purchaseall
share buyback agreements)), the rights or-any-of such-shares—Any-shares to-be se
attached to any class of shares shall be purchased-may-be-selected-in-any-manner
deemed not to be varied by anything done by whatsoeverprovided-thatif at the relevant
the Company or the Directors pursuant to this date proposed-for-approval-of the proposed
Article. purchase-there-shall-be-inissue-any-shares
o

Sra-ciass e1|ttl 8 tlne. ho EFE'S t;E coRvert

then-no-such-purchase-shall-take place

. ess.t as-been-sanctioned by a-spesia

eselt_ tion passed_ at a_FseIpa a.te gene al I

one class) of the holders-of such-class-of
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None

28 Pre-Emption Rights

28.1  Sections 561 and 562 of the
Companies Act 2006 will not apply to an
allotment of equity securities (as defined in
section 560(1) of the Companies Act 2006)
made by the Company.

28.2  Unless otherwise agreed by special
resolution and subject to article 32.7, the
Company must not allot any equity securities
unless the Company has first offered them to
each person holding equity securities of that
class on the date of the offer on the same or
more favourable terms, and at the same price,
as those equity securities are being offered to
other persons on a pari passu and pro rata
basis to the number of shares held by those
holders (as nearly as possible without
involving fractions). The offer to each such

28 Pre-Emption Rights

28.1 Sections 561 and 562 of the

Companies Act 2006 will not apply to an
allotment of equity securities (as defined in
section 560(1) of the Companies Act 2006)
made by the Company.

28.2 Unless otherwise agreed by special
resolution and subject to article 32.7, the
Company must not allot any equity
securities unless the Company has first

offered them to each person holding equity
securities of that class on the date of the

offer on the same or more favourable terms

and at the same price, as those equity
securities are being offered to other persons
on a pari passu and pro rata basis to the
number of shares held by those holders (as

nearly as possible without involving
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person:
(a) must be in writing;
(b) must be open for acceptance for a

period of at least 14 days beginning the date
on which the offer is sent;

(c) must give details of the number and
subscription price of the relevant equity
securities offered to him; and

(d) may stipulate that any shareholder
who wishes to subscribe for a number of
equity securities in excess of the proportion
which he is offered shall, in his acceptance,
state the number of excess equity securities
('Excess Securities') for which he wishes to
subscribe.

28.3  Any equity securities not accepted by
shareholders pursuant to the offer made to
them in accordance with Article 28.2 shall be
used for satisfying any requests for Excess
Securities made pursuant to Article 28.2. If
there are insufficient Excess Securities to
satisfy such requests, the Excess Securities
will be allotted to the applicants pro rata to the
number of shares held by the applicants
immediately before the offer was made to
shareholders in accordance with Article 28.2
(as nearly as possible without involving
fractions or increasing the number of Excess
Securities allotted to any shareholder beyond

fractions). The offer to each such person:
(a)  must be in writing;

(b) must be open for acceptance for a

period of at least 14 days beginning the
date on which the offer is sent;

[ must give details of the number and

subscription price of the relevant equity
securities offered to him; and

(d) may stipulate that any shareholder
who wishes to subscribe for a number of
which he is offered shall, in his acceptance,
state the number of excess equity securities
(‘Excess Securities') for which he wishes to

subscribe.

28.3 Any equity securities not accepted
by shareholders pursuant to the offer made
to them in accordance with Article 28.2 shall
be used for satisfying any requests for
Excess Securities made pursuant to Article
28.2. If there are insufficient Excess

Securities to satisfy such requests, the
Excess Securities will be allotted to the
applicants pro rata to the number of shares
held by the applicants immediately before
the offer was made to shareholders in
accordance with Article 28.2 (as nearly as
possible without involving fractions or
increasing the number of Excess Securities
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that applied for by him). After that allotment,
any Excess Securities remaining shall be
offered to any other person as the directors
may determine, at the same price and on the
same terms as the offer to the shareholders.

allotted to any shareholder beyond that
applied for by him). After that allotment, any
Excess Securities remaining shall be
offered to any other person as the directors

may determine, at the same price and on
the same terms as the offer to the

shareholders.

14. Sanction to variation

Subject to the provisions of the Acts, if at any
time the share capital of the Company is
divided into shares of different classes, any of
the rights for the time being attached to any
share or class of shares in the Company (and
notwithstanding that the Company may be or
be about to be in liquidation) may (unless
otherwise provided by the terms of issue of the
shares of that class) be varied or abrogated in
such manner (if any) as may be provided by
such rights or, in the absence of any such
provision, either with the consent in writing of
the holders of not less than three quarters in
nominal value of the issued shares of the class
(excluding any shares of that class held as
treasury shares) or with the sanction of a
special resolution passed at a separate
general meeting of the holders of shares of the
class duly convened and held as provided in
these Articles (but not otherwise). The
foregoing provisions of this Article shall apply
also to the variation or abrogation of the
special rights attached to some only of the
shares of any class as if each group of shares

None
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of the class differently treated formed a
separate class the separate rights of which are
to be varied. Subject to the terms of issue or
the rights attached to any shares, the rights or
privileges attached to any class of shares shall
be deemed not to be varied or abrogated by
the Board resolving that a class of shares is to
become or to cease to be a Participating
Security.

Particinating.S ity
15. Class meetings None 15— Class-meetings

Save as provided in the Acts, all the provisions Save-as-provided-in-the-Actsall-the

in these Articles as to general meetings shall provisions-in-these-Articles-as-to-general
mutatis mutandis apply to every meeting of the meetings-shall-mutatis-mutandis-apply-to

holders of any class of shares, save that in the
case of a meeting held in connection with the
variation or abrogation of the rights attached to
the shares of the class:

(a) subject to paragraph (d) of this Article
15, the quorum at every such meeting shall be
not less than 2 persons present holding or
representing by proxy at least one-third in
nominal value of the issued shares of the class
in question (excluding any shares of that class
held as treasury shares);

(b) every holder of shares of the class in
question present in person or by proxy may
demand a poll;
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(c) each such holder shall on a poll be may-demand-a-poll;

entitled to one vote for every share of the class

held by him; {6)}———each-such-holdershallonapollbe
entitled-to-one-vote forevery share-of the

(d) if at any adjourned meeting of such class-held-by-him;

holders, such quorum as aforesaid is not

present, not less than one person holding b obomradionmod nootinc arouely

shares of the class who is present in person or holderssuch-quorum-as-aforesaid-is-net

by proxy shall be a quorum; and present-notless-than-one-person-holding
shares-of the class-who-is-present-inperson

(e) where a person is present by proxy or or-by-proxy-shallbe-a-quorum;-and

proxies, he is treated as holding only the

shares in respect of which those proxies are {e}——where-a-person-is-present-by proxy

authorised to exercise voting rights.

horised . e riahts.

16. Deemed variation None 16— Deemed-variation

Subject to the terms on which any shares may Subjecttothe-terms-on-which-any-shares

be issued, the rights or privileges attached to may-be-issued;-therights-orprivileges

any class of shares shall be deemed to be attached-to-any-class-efsharesshall-be

varied or abrogated by the reduction of the deemed-o-bevaried-orabrogated-by-the

capital paid up on such shares or by the reduction-of-the-capital-paid-up-on-such

allotment of further shares ranking in priority chorooer o allebmonie s horchoros

for the payment of a dividend or in respect of ranking-in-priority-for the paymentof a

capital or howsoever or which confer on the dividend-or-inrespect-of capital-or

holders voting rights more favourable than howsoever-orwhich-conferon-the-holders

those conferred by such first mentioned shares votingrights-more favourable than-those

but shall not be deemed conferred-by-such first mentioned-shares
butchallrotbe-decmed

to be varied or abrogated by the creation or

issue of any new shares ranking pari passu in to-be-varied-orabrogated-by-the-ereation-or

all respects (save as to the date from which issue-of-any-new shares ranking pari-passu
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such new shares shall rank for dividend) with
or subsequent to those already issued or by
the purchase or redemption by the Company
of its own shares in accordance with the
provisions of the Acts and these Articles.

17. Right to certificates

171 Issue of certificates

(a) On becoming the holder of any
certificated share every person (except a
financial institution in respect of whom the
Company is not by law required to complete
and have ready for delivery a certificate) shall
be entitled without charge to have issued
within 2 months after allotment or lodgement of
a transfer (unless the terms of issue of the
shares provide otherwise) one certificate for all
the certificated shares of any one class
registered in his name and to a separate
certificate for each class of certificated shares
so registered.

(b) Such certificate shall specify the
number, class and distinguishing numbers (if
any) of the shares in respect of which it is
issued and the amount or respective amounts
paid up on them.

(c) Such certificate shall be issued either
under the Seal (which may be affixed to it or

30 SHARE CERTIFICATES

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

30.2  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, or where
the shares are not fully paid, the amount or
respective amounts paid up on the shares to
which it relates; and

(d) any distinguishing numbers assigned
to them.
30.3  No certificate may be issued in respect

of shares of more than one class.

30.4 If more than one person holds a share,

4730 Rightto-certificatesSHARE
CERTIFICATES

éaalen—beeemmg4he—heldepef_any

i

30.1

The Company must issue each
shareholder, free of charge, with one or

more certificates in respect of the shares
which that shareholder holds.

(O8]

0.2

Every certificate must specify:
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printed on it) or in such other manner having
the same effect as if issued under the Seal
and, having regard to the provisions of the
Acts and the rules and regulations applicable
to any recognised investment exchange(s) to
which the Company’s shares are admitted (or
any other stock exchange on which the
company’s shares are normally traded), as the
Board may approve.

17.2  Distinguishing numbers

If and so long as all the issued shares of the
Company or all the issued shares of a
particular class are fully paid up and rank pari
passu for all purposes then none of those
shares shall bear a distinguishing number. In
all other cases each share shall bear a
distinguishing number.

17.3  Issue of certificates to joint holders
The Company shall not be bound to issue
more than one certificate in respect of
certificated shares held jointly by 2 or more
persons. Delivery of a certificate to the person
first named on the register shall be sufficient
delivery to all joint holders.

17.4  Balancing certificates

Where a member (other than a financial
institution) has transferred part only of the
shares comprised in a certificate he shall be

only one certificate may be issued in respect of

it.
30.5 Certificates must:

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

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

(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, or
where the shares are not fully paid, the

amount or respective amounts paid up on
the shares to which it relates; and

(bd)  Such-certificate-shall-specify-the
Aumber—class-andany distinguishing

numbers (if-any)-of the shares-inrespect-of
vhnishbedeonod cne i sononint o

respective-amounts-paid-up-onassigned to

them.

© Suel . I : |
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entitled without charge to a certificate for the
balance of such certificated shares.

17.5 Restrictions on certificates

No certificate shall be issued representing
certificated shares of more than one class.

75 B . i
30.3 No certificate shalimay be issued

representing-certificatedin respect of shares

of more than one class.

304 If more than one person holds a
share, only one certificate may be issued in
respect of it.
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30.5 Certificates must:
a have affixed to them the Company's
common seal; or
(b) be otherwise executed in
accordance with the Companies Acts.
18. Replacement certificates 31 REPLACEMENT SHARE 18:31 Replacement

18.1 Consolidation of certificates

Any two or more certificates representing
shares of any one class held by any member
may at his request be cancelled and a single
new certificate for such shares issued in lieu,
subject to

the payment of such reasonable fee, if any, as
the Board may determine, on surrender of the
original certificates for cancellation.

18.2  Splitting share certificates

If any member shall surrender for cancellation
a share certificate representing certificated
shares held by him and request the Company
to issue in lieu two or more share certificates
representing such certificated shares in such
proportions as he may specify, the Board may,
if it thinks fit, comply with such request subject
to the payment of such fee (if any) as it may
determine.

CERTIFICATES

31.1 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.

31.2 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

certificatesREPLACEMENT SHARE
CERTIFICATES

31.1 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.

31.2 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
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18.3  Renewal or replacement

Share certificates may be renewed or replaced
on such terms as to provision of evidence and
indemnity (with or without security) and to
payment of any exceptional out-of-pocket
expenses (including those incurred by the
Company in investigating such evidence and
preparing such indemnity and security) as the
Board may decide, and on surrender of the
original certificate (where it is defaced or worn
out) but without any further charge.

18.4
holders

Request for replacement by joint

In the case of shares held jointly by several
persons, any such request as is mentioned in
this Article 18 (Replacement certificates) may
be made by any one of the joint holders.

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

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.

g 1 . I ‘ i
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19. Uncertificated shares

19.1 Participating security

The Board may resolve that a class of shares
is to become, or is to cease to be, a
Participating Security. Shares of a class shall
not be treated as forming a separate class
from other shares of the same class as a

consequence only of such shares being held in

uncertificated form. Any share of a class which
is a Participating Security may be changed
from an uncertificated share to a certificated
share and from a certificated share to an

30 SHARE CERTIFICATES

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

30.2  Every certificate must specify:

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

(b) the nominal value of those shares;

-3

CERTIFICATES

=
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(O8]

0.1 The Company must issue each
shareholder, free of charge, with one or

more certificates in respect of the shares
which that shareholder holds.

(O8]

0.2 Every certificate must specify:

(a) in respect of how many shares, of
what class, it is issued;
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uncertificated share in accordance with the
Uncertificated Regulations. For any purpose
under these Articles, the Company may treat a
member’s holding of uncertificated shares and
of certificated shares of the same class as if
they were separate holdings, unless the Board
otherwise decides.

19.2  Application of Articles

These Articles apply to uncertificated shares of
a class which is a Participating Security only to
the extent that these Articles are consistent
with the holding of such shares in
uncertificated form, with the transfer of title to
such shares by means of the Uncertificated
System and with the Uncertificated
Regulations.

19.3  Board regulations

The Board may lay down regulations not
included in these Articles which:

(a) apply to the issue, holding or transfer
of uncertificated shares (in addition to or in
substitution for any such provisions in these
Articles);

(b) set out (where appropriate) the
procedures for conversion and/or redemption
of uncertificated shares,

in each case which are necessary to ensure

(c) that the shares are fully paid, or where
the shares are not fully paid, the amount or
respective amounts paid up on the shares to
which it relates; and

(d) any distinguishing numbers assigned
to them.
30.3  No certificate may be issued in respect

of shares of more than one class.

30.4 If more than one person holds a share,
only one certificate may be issued in respect of
it.

30.5 Certificates must:

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

(b) be otherwise executed in accordance
with the Companies Acts.
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that these Articles are consistent with the
Uncertificated Regulations and/or the
Operator’s rules and practices and such
regulations will apply instead of any relevant
provisions in these Articles which relate to
certificates and the transfer, conversion and
redemption of shares or which are not
consistent with the Uncertificated Regulations,
in all cases to the extent (if any) stated in such
regulations. If the

Board makes any such regulations, Article
19.2 (Application of Articles) will (for the
avoidance of doubt) continue to apply to these
Articles, when read in conjunction with those
regulations.

19.4 Instructions via an uncertificated
system

Any instruction given by means of an
Uncertificated System as referred to in these
Articles shall be a dematerialised instruction
given in accordance with the Uncertificated
Regulations, the facilities and requirements of
the Uncertificated System and the Operator’s
rules and practices.

19.5 Forfeiture and sale

Where the Company is entitled (under the
Acts, the Operator’s rules and practices, these
Articles or otherwise) to dispose of, forfeit,
enforce a lien over or sell or otherwise procure

(b) set-out-(where-appropriate)-the
procedures-forconversion-andfor
redemption-of uncertificatedthe nominal

value of those shares;;
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the sale of any shares of a class which is a
Participating Security and which are held in
uncertificated form, the Board may take such
steps (subject to the Uncertificated
Regulations and to such rules and practices)
as may be required or appropriate, by
instruction by means of an Uncertificated
System or otherwise, to effect such disposal,
forfeiture, enforcement or sale including by
(without limitation):

(a) requesting or requiring the deletion of
any computer-based entries in the
Uncertificated System relating to the holding of
such shares in uncertificated form;

(b) altering such computer-based entries
so as to divest the holder of such shares of the
power to transfer such shares other than to a
person selected or approved by the Company
for the purpose of such transfer;

(c) requiring any holder of such shares, by
notice in writing to him, to change his holding
of such uncertificated shares into certificated
form within any specified period;

(d) requiring any holder of such shares to
take such steps as may be necessary to sell or
transfer such shares as directed by the
Company;

(e) otherwise rectify or change the
Register in respect of any such shares in such
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manner as the Board considers appropriate
(including, without limitation, by entering the
name of a transferee into the Register as the
next holder of such shares); and/or

(f) appointing any person to take any
steps in the name of any holder of such shares
as may be required to change such shares
from uncertificated form to certificated form
and/or to effect the transfer of such shares
(and such steps shall be effective as if they
had been taken by such holder).

period:that the shares are fully paid, or
where the shares are not fully paid, the

amount or respective amounts paid up on
the shares to which it relates; and

(&)  regquiring-any-holderof such-shares
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(d) any distinguishing numbers
assigned to them.

(O8]

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

]

(O8]

0.4 If more than one person holds a

share, only one certificate may be issued in
espect of it.

:

0.5 Certificates must:

(a) have affixed to them the Company's
ommon seal; or

o

E

b be otherwise executed in
accordance with the Companies Acts.

20. Lien on shares not fully paid

The Company shall have a first and paramount

lien on any of its shares which are not fully
paid, but only to the extent and in the

circumstances permitted by Section 670 of the

2006 Act. The lien shall also extend to all
distributions and other moneys from time to
time declared or payable in respect of such
share. The Board may waive any lien which
has arisen and may resolve that any share

shall for some limited period be exempt wholly

or partially from the provisions of this Article.

Unless otherwise determined by the Board, the

registration of a transfer of a share shall
operate as a waiver of the Company’s lien (if

36 COMPANY'S LIEN OVER PARTLY
PAID SHARES

36.1  The Company has a lien (the
'Company's lien') over every share which is
partly paid for any part of:

(a) that share's nominal value; and

(b) any premium at which it was issued;

which has not been paid to the Company, and

which is payable immediately or at some time
in the future, whether or not a call notice has

.
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any) on that share.

been sent in respect of it.
36.2 The Company's lien over a share:

(a) takes priority over any third party's
interest in that share; and

(b) extends to any dividend or other
money payable by the Company in respect of
that share and (if the lien is enforced and the
share is sold by the Company) the proceeds of
sale of that share.

36.3  The directors may at any time decide
that a share which is or would otherwise be
subject to the Company's lien shall not be
subject to it, either wholly or in part.

36.4  Notwithstanding anything contained in
the Articles, the Company and the directors
shall not be entitled to exercise any lien which
the Company has under these Articles in
respect of any shares that are charged or
otherwise subject to security in favour of a
Secured Institution.

%z

(O¥]

6 COMPANY'S LIEN OVER PARTLY

AID SHARES

6.1 The Company has a lien (the
'Company's lien") over every share which is
partly paid for any part of:

(O8]

(a) that share's nominal value; and

(b) any premium at which it was
issued;

which has not been paid to the Company,
and which is payable immediately or at
some time in the future, whether or not a

call notice has been sent in respect of it.

(O8]

6.2 The Company's lien over a share:

a takes priority over any third party's

interest in that share; and

>

(b) extends to any dividend or other
money payable by the Company in respect
of that share and (if the lien is enforced and

the share is sold by the Company) the
proceeds of sale of that share.

(O¥]

6.3 The directors may at any time
decide that a share which is or would

otherwise be subject to the Company's lien
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shall not be subject to it, either wholly or in
part.

36.4  Notwithstanding anything contained
in the Articles, the Company and the
directors shall not be entitled to exercise
any lien which the Company has under
these Atrticles in respect of any shares that

are charged or otherwise subject to security
in favour of a Secured Institution.

21. Enforcement of lien by sale

211 Power of sale

The Company may sell in any manner decided
by the Board all or any of the shares subject to
any lien at such time or times and in such
manner as it may determine, save that no sale
shall

be made until such time as the moneys in
respect of which such lien exists or some part
of them are or is presently payable, or the
liability or engagement in respect of which
such lien exists is liable to be presently fulfilled
or discharged, and until a demand and notice
in writing stating the amount due, or specifying
the liability or engagement and demanding
payment or fulfilment or discharge of them,
and giving notice of intention to sell in default,
shall have been served on the holder or the
persons (if any) entitled by transmission to the
shares and default in payment, fulfilment or

37 ENFORCEMENT OF THE
COMPANY'S LIEN

371 Subject to the provisions of this Article
37, if:
(a) a lien enforcement notice has been

given in respect of a share; and

(b) the person to whom the notice was
given has failed to comply with it;

the Company may sell that share in such
manner as the directors decide.

37.2  Alien enforcement notice:

(a) may only be given in respect of a
share which is subject to the Company's lien,

in respect of which a sum is payable and the
due date for payment of that sum has passed;

237 Erterecrachbetlionby
saleENFORCEMENT OF THE
COMPANY'S LIEN

241 Powerofsale

37.1  Subject to the provisions of this
Article 37, if:
(a) a lien enforcement notice has been

given in respect of a share; and

(b) the person to whom the notice was
given has failed to comply with it;

Fhethe Company may sell inanry-manner
dogidocbnihe Sonndall oo onias

times-andthat share in such manner as i
R esotormino ot e aalo clhallf

directors decide.

-
(.D;Fo-
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discharge shall have been made by him or
them for 14 clear days after service of such
notice.
21.2  Title

A statutory declaration in writing that the
declarant is a Director or the Secretary of the
Company 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 entitled to the share.

21.3  Perfection of transfer

In order to give effect to any such sale, the
Board may in the case of certificated shares
authorise some person to execute an
instrument of transfer of the shares sold in the
name and on behalf of the holder or the
persons entitled by transmission in favour of
the purchaser or as the purchaser may direct
and in the case of uncertificated shares
exercise any power conferred on it by Article
19.5 (Forfeiture and sale) to effect a transfer of
the shares. The purchaser shall not be bound
to see to the application of the purchase
money in respect of any such sale and the title
of the transferee to the shares shall not be
affected by any irregularity in or invalidity of the
proceedings in reference to the sale. Any
instrument or exercise shall be effective as if it

(b) must specify the share concerned;

(c) must require payment of the sum
payable within 14 days of the notice;

(d) must be addressed either to the holder
of the share or to a transmittee of that holder;
and

(e) must state the Company's intention to
sell the share if the notice is not complied with.

37.3  Where shares are sold under this
Article:
(a) the directors may authorise any

person to execute an instrument of transfer of
the shares to the purchaser or a person
nominated by the purchaser; and

(b) the transferee is not bound to see to
the application of the consideration, and the
transferee's title is not affected by any
irregularity in or invalidity of the process
leading to the sale.

37.4  The net proceeds of any such sale
(after payment of the costs of sale and any
other costs of enforcing the lien) must be
applied:

(a) first, in payment of so much of the sum
for which the lien exists as was payable at the

respect-of-which-such-lien-exists-orsome
e e
the liability-orengagementin-respectof
which-such-lien-exists-is-liable-to-be
presently-fulfiled-or-discharged,-and-until-a
demand-and-notice-in-writing-stating-the

ue. i liabil
CRgooT oo Re s oo el a s e TR e s
i sl o , aivi
notice-ofintentionto-sell-in-defaultshall
have been-served-on-the-holderorthe
persons-{if-any)-entitled-by transmission-to
the-shares-and-default-in-payment;
fulfilment-or-discharge-shall-have-been
made-by-him-orthem-for 14-clear days-after
service-of such-notice-

2142 TFitle

37.2
(a) may only be given in respect of a
share which is subject to the Company's
lien, in respect of which a sum is payable
and the due date for payment of that sum
has passed,;

(b)

A lien enforcement notice:

must specify the share concerned;

(€) must require payment of the sum
payable within 14 days of the notice;

(d) must be addressed either to the
holder of the share or to a transmittee of
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had been executed or exercised by the holder
of, or the person entitled by transmission to,
the shares to which it relates.

date of the lien enforcement notice;

(b) secondly, in payment of any balance
to the person entitled to the shares at the date
of the sale, but only after the certificate for the
shares sold has been surrendered to the
Company for cancellation or an indemnity in a
form reasonably satisfactory to the directors
has been given for any lost certificate.

Application of funds under this Article 37.4
shall be subject to the imposition of a lien
equivalent to the Company's lien on all shares
registered in the name of the person entitled to
the shares at the date of the sale (either alone
or as one of several joint holders) after the
date of the lien enforcement notice in respect
of all monies due in respect of those shares
after the date of the lien enforcement notice.

37.5 A statutory declaration by a director or
the company secretary (if any) that the
declarant is a director or the company
secretary and that a share has been sold to
satisfy the Company's lien on a specified date:

(a) is conclusive evidence of the facts
stated in it as against all persons claiming to
be entitled to the share; and

(b) subject to compliance with any other
formalities of transfer required by the Articles
or by law, constitutes a good title to the share.

that holder; and

(e) must state the Company's intention

to sell the share if the notice is not complied
with.

W

7.3 Where shares are sold under this
rticle:

>

(a) the directors may authorise any
person to execute an instrument of transfer
of the shares to the purchaser or a person
nominated by the purchaser; and

(b) the transferee is not bound to see
to the application of the consideration, and
the transferee's title is not affected by any
irregularity in or invalidity of the process
leading to the sale.

37.4  The net proceeds of any such sale
(after payment of the costs of sale and any
other costs of enforcing the lien) must be
applied:

(a) first, in payment of so much of the
sum for which the lien exists as was

payable at the date of the lien enforcement
notice;

(b) secondly, in payment of any
balance to the person entitled to the shares

at the date of the sale, but only after the
certificate for the shares sold has been
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surrendered to the Company for
cancellation or an indemnity in a form
reasonably satisfactory to the directors has
been given for any lost certificate.

Application of funds under this Article 37.4
shall be subject to the imposition of a lien
equivalent to the Company's lien on all
shares registered in the name of the person
entitled to the shares at the date of the sale
(either alone or as one of several joint
holders) after the date of the lien
enforcement notice in respect of all monies

due in respect of those shares after the date
of the lien enforcement notice.

37.5 A statutory declaration in-writingby

a director or the company secretary (if any)
that the declarant is a Directororthe

Secretary-ofthe-Companydirector or the
company secretary and that a share has
been dulyforfeited-orsurrendered-or-sold to

satisfy athe Company's lien efthe-Company
on a specified date-stated-in-the-declaration

cholleo

(a) is conclusive evidence of the facts
stated in it as against all persons claiming to
be entitled to the share-; and

(b) subject to compliance with any

other formalities of transfer required by the
Articles or by law, constitutes a good title to
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the share.

243  Perfection-oftransfer

22. Application of proceeds of sale

The net proceeds of any sale of shares subject
to any lien after payment of the costs shall be
applied in or towards satisfaction of so much of
the amount due to the Company or of the
liability or engagement (as the case may be)
as is presently payable or is liable to be

37

ENFORCEMENT OF THE

COMPANY'S LIEN

371
37, if:

(@)

Subject to the provisions of this Article

a lien enforcement notice has been

2237
saleENFORCEMENT OF THE
COMPANY'S LIEN

The netproceeds-of-any sale-of shares
: .

subject to-any en.alte-l paymentofthe

ees_tsﬁsll-alllaeﬁapp ee-i GF towards I
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presently fulfilled or discharged. The balance
(if any) shall be paid to the former shareholder
or to any other person who would otherwise be
automatically entitled to the shares by law. In
the case of certificated shares such payment
shall only be made on surrender to the
Company for cancellation of the certificate for
the shares sold. In any event, the Company’s
lien shall also apply to any money left over to
cover any money still due to the Company
which is not yet payable.

given in respect of a share; and

(b) the person to whom the notice was
given has failed to comply with it;

the Company may sell that share in such
manner as the directors decide.

37.2  Alien enforcement notice:

(a) may only be given in respect of a
share which is subject to the Company's lien,

in respect of which a sum is payable and the
due date for payment of that sum has passed;

(b) must specify the share concerned;

(c) must require payment of the sum
payable within 14 days of the notice;

(d) must be addressed either to the holder
of the share or to a transmittee of that holder;
and

(e) must state the Company's intention to
sell the share if the notice is not complied with.

37.3 Where shares are sold under this
Acrticle:
(a) the directors may authorise any

person to execute an instrument of transfer of
the shares to the purchaser or a person

to-the Company-or-of the liability-or
engagement{as-the case-may-be)asis
presently-payable-orisliable-to-be-presently
fulfilled-or-discharged-The balance {ifany)
shall-be-paid-to-the formershareholderorto
| | ol
EMIQ natica |§£EI tl;.ﬁe.d to-the-shares-by-law
sopmnortohallen s e d o e crondos s
the-Company-for-cancellation-of the
certificate for the shares-sold-ln-any-event;
the-Company’s-lien-shall-also-apply-to-any
money-leftoverto-coverany-money-stilldue
to-the-Company-which-is-not-yet payable-

7.1 Subiject to the provisions of this
Article 37, if:

(a) a lien enforcement notice has been
given in respect of a share; and

(b) the person to whom the notice was
given has failed to comply with it;

the Company may sell that share in such
manner as the directors decide.

37.2 Alien enforcement notice:
(a) may only be given in respect of a

share which is subject to the Company's
lien, in respect of which a sum is payable
and the due date for payment of that sum

-48 -




essensys plc
Articles of Association

(articles)

essensys Group Limited
Articles of Association

(correspondent articles)

Comparison'

nominated by the purchaser; and

(b) the transferee is not bound to see to
the application of the consideration, and the
transferee's title is not affected by any
irregularity in or invalidity of the process
leading to the sale.

37.4  The net proceeds of any such sale
(after payment of the costs of sale and any
other costs of enforcing the lien) must be
applied:

(a) first, in payment of so much of the sum
for which the lien exists as was payable at the
date of the lien enforcement notice;

(b) secondly, in payment of any balance
to the person entitled to the shares at the date
of the sale, but only after the certificate for the
shares sold has been surrendered to the
Company for cancellation or an indemnity in a
form reasonably satisfactory to the directors
has been given for any lost certificate.

Application of funds under this Article 37.4
shall be subject to the imposition of a lien
equivalent to the Company's lien on all shares
registered in the name of the person entitled to
the shares at the date of the sale (either alone
or as one of several joint holders) after the
date of the lien enforcement notice in respect
of all monies due in respect of those shares

has passed;
(b) must specify the share concerned;

(c) must require payment of the sum
payable within 14 days of the notice;

(d) must be addressed either to the
holder of the share or to a transmittee of
that holder; and

(e) must state the Company's intention

to sell the share if the notice is not complied
with.

[o¥]

7.3 Where shares are sold under this
rticle:

>

(a) the directors may authorise any
person to execute an instrument of transfer
of the shares to the purchaser or a person
nominated by the purchaser; and

(b) the transferee is not bound to see
to the application of the consideration, and
the transferee's title is not affected by any
irregularity in or invalidity of the process
leading to the sale.

37.4  The net proceeds of any such sale
(after payment of the costs of sale and any
other costs of enforcing the lien) must be
applied:
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after the date of the lien enforcement notice.

37.5 A statutory declaration by a director or
the company secretary (if any) that the
declarant is a director or the company
secretary and that a share has been sold to
satisfy the Company's lien on a specified date:

(a) is conclusive evidence of the facts
stated in it as against all persons claiming to
be entitled to the share; and

(b) subject to compliance with any other
formalities of transfer required by the Articles
or by law, constitutes a good title to the share.

(a) first, in payment of so much of the
sum for which the lien exists as was

payable at the date of the lien enforcement
notice;

(b) secondly, in payment of any
balance to the person entitled to the shares
at the date of the sale, but only after the
certificate for the shares sold has been
surrendered to the Company for
cancellation or an indemnity in a form
reasonably satisfactory to the directors has
been given for any lost certificate.

Application of funds under this Article 37.4
shall be subject to the imposition of a lien
equivalent to the Company's lien on all
shares registered in the name of the person
entitled to the shares at the date of the sale
(either alone or as one of several joint
holders) after the date of the lien
enforcement notice in respect of all monies

due in respect of those shares after the date
of the lien enforcement notice.

37.5 A statutory declaration by a director
or the company secretary (if any) that the
declarant is a director or the company
secretary and that a share has been sold to

satisfy the Company's lien on a specified
date:

(a) is conclusive evidence of the facts
stated in it as against all persons claiming to
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be entitled to the share; and

(b) subject to compliance with any
other formalities of transfer required by the

Articles or by law, constitutes a good title to
the share.

23. Calls

Subject to the terms of allotment of shares, the
Board may from time to time make calls on the
members in respect of any moneys unpaid on
the shares or any class of shares held by them
respectively (whether in respect of nominal
value or premium) and not payable on a date
fixed by or in accordance with the terms of
issue provided that no call on any share shall
be payable within one month from the date
fixed for the payment of the last preceding call.
Each member shall (subject to receiving at

least 14 clear days’ notice specifying when and

where payment is to be made and whether or
not by instalments) be liable to pay the amount
of every call so made on him as required by
the notice. A call shall be deemed to have
been made at the time when the resolution of
the Board authorising such call was passed or
(as the case may require) any person to whom
power has been delegated pursuant to these
Articles serves notice of exercise of such
power. A call may be required to be paid by
instalments and may before receipt by the
Company of any sum due under it be either
revoked or postponed in whole or part as

38 CALL NOTICES

38.1 Subject to the Articles and the terms
on which shares are allotted, the directors may
send a notice (a 'call notice') to a member
requiring the member to pay the Company a
specified sum of money (a 'call') which is
payable in respect of shares which that
member holds; at the date when the directors
decide to send the call notice.

38.2  Acall notice:

(a) may not require a member to pay a
call which exceeds the total sum unpaid on
that member's shares (whether as to the
share's nominal value or any amount payable
to the Company by way of premium);

(b) must state when and how any call to
which it relates it is to be paid; and

(c) may permit or require the call to be
paid by instalments.

38.3 A member must comply with the

requirements of a call notice, but no member is

8 CALL NOTICES

38.1

Subject to the Articles and the
terms on which shares are allotted, the
directors may send a notice (a 'call notice')
to a member requiring the member to pay
the Company a specified sum of money (a
‘call') which is payable in respect of shares

which that member holds; at the date when
the directors decide to send the call notice.

38.2

A call notice:

(a) may not require a member to pay a
call which exceeds the total sum unpaid on
that member's shares (whether as to the
share's nominal value or any amount
payable to the Company by way of
premium);

(b) must state when and how any call
to which it relates it is to be paid; and

(€) may permit or require the call to be
paid by instalments.

38.3 A member must comply with the
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regards all or any such members as the Board
may determine. A person on whom a call is
made shall remain liable notwithstanding the
subsequent transfer of the shares in respect of
which the call was made. The joint holders of a
share shall be jointly and severally liable for
the payment of all calls in respect of them.

obliged to pay any call before 14 clear days
(that is, excluding the date on which the notice
was sent and the date on which that 14 days
period expires) have passed since the notice
was sent.

38.4  Before the Company has received any
call due under a call notice the directors may:
(a) revoke it wholly or in part; or

(b) specify a later time for payment than is

specified in the notice,

by a further notice in writing to the member in
respect of whose shares the call is made.

39 Liability To Pay Calls

391 Liability to pay a call is not
extinguished or transferred by transferring the
shares in respect of which it is required to be
paid. Once a call notice is issued, the person

requirements of a call notice, but no

member is obliged to pay any call before 14
clear days (that is, excluding the date on

which the notice was sent and the date on

which that 14 days period expires) have
passed since the notice was sent.

38.4 Before the Company has received
any call due under a call notice the directors
may:

(a) revoke it wholly or in part; or
(b) specify a later time for payment

than is specified in the notice,

by a further notice in writing to the member
in respect of whose shares the call is made.

23-39 Liability To Pay Calls

to whom it was issued will remain liable in on-the-members-in-respect-of-any-moneys
respect of that call. unpaid-on-the shares-orany-class-of shares
ively{ hor |
39.2  Joint holders of a share are jointly and | respectof-nominal-value-orpremivm)-and
severally liable to pay all calls in respect of that | retpayable-en-a-datefixed-by-orin
share. accordance-with-the terms-ofissue provided
thatne-callenamrshareshall-bepayable
39.3  Subject to the terms on which shares | within-ene-month-from-the-date-fixedforthe
are allotted, the directors may, when issuing paymentofthelastpreceding-call—Each
shares, provide that call notices sent to the saomanorohallovbioetie nenlne ol loned
| AN e |
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holders of those shares may require them:
(a) to pay calls which are not the same; or

(b) to pay calls at different times.

2

39.1  Liability to pay a call is not
extinguished or transferred by transferring
the shares in respect of which it is required
to be paid. Once a call notice is issued, the
person to whom it was issued will remain
liable in respect of that call.

39.2 Joint holders of a share are jointly
and severally liable to pay all calls in
respect of that share.
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39.3

Subject to the terms on which
shares are allotted, the directors may, when
issuing shares, provide that call notices sent

to the holders of those shares may require
them:

to pay calls which are not the same;

&5

E

to pay calls at different times.

24. Interest on calls

If the whole of the sum payable in respect of
any call is not paid on or before the day
appointed for payment, the person from whom
it is due and payable shall pay all reasonable
costs, charges and expenses that the
Company may have incurred by reason of
such non-payment together with interest on the
unpaid amount from the day appointed for
payment thereof to the time of actual payment
at the rate fixed by the terms of the allotment
of the share or, if no rate is so fixed, at such
rate, not exceeding 15% per annum, as the
Board shall determine and specify in the notice
of the call. The Board may waive payment of
such costs, charges, expenses or interest in
whole or in part.

38 CALL NOTICES

38.1 Subject to the Articles and the terms
on which shares are allotted, the directors may
send a notice (a 'call notice') to a member
requiring the member to pay the Company a
specified sum of money (a 'call') which is
payable in respect of shares which that
member holds; at the date when the directors
decide to send the call notice.

38.2  Acall notice:

(a) may not require a member to pay a
call which exceeds the total sum unpaid on
that member's shares (whether as to the
share's nominal value or any amount payable
to the Company by way of premium);

(b) must state when and how any call to
which it relates it is to be paid; and

(c) may permit or require the call to be

|E

InterestoncallsCALL NOTICES

L

38.1

Subject to the Articles and the
terms on which shares are allotted, the

directors may send a notice (a 'call notice")
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paid by instalments.

38.3 A member must comply with the
requirements of a call notice, but no member is
obliged to pay any call before 14 clear days
(that is, excluding the date on which the notice
was sent and the date on which that 14 days
period expires) have passed since the notice
was sent.

38.4  Before the Company has received any
call due under a call notice the directors may:

(a) revoke it wholly or in part; or

(b) specify a later time for payment than is
specified in the notice,

by a further notice in writing to the member in
respect of whose shares the call is made.

to a member requiring the member to pay
the Company a specified sum of money (a
'call') which is payable in respect of shares

which that member holds; at the date when
the directors decide to send the call notice.

38.2 A call notice:
(a) may not require a member to pay a
call which exceeds the total sum unpaid on
that member's shares (whether as to the
share's nominal value or any amount
payable to the Company by way of
premium);

(b) must state when and how any call
to which it relates it is to be paid; and

(c) may permit or require the call to be
paid by instalments.

(O8]

38.3 A member must comply with the
requirements of a call notice, but no
member is obliged to pay any call before 14
clear days (that is, excluding the date on
which the notice was sent and the date on
which that 14 days period expires) have
passed since the notice was sent.

(O%]

8.4 Before the Company has received
any call due under a call notice the directors

:
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(a)

(b) specify a later time for payment
than is specified in the notice,

revoke it wholly or in part; or

by a further notice in writing to the member
in respect of whose shares the call is made.

25. Rights of member when call unpaid

No member shall be entitled to receive any
dividend or to be present and vote at any
general meeting either personally or (save as
proxy for another member) by proxy, or be
reckoned in a quorum or to exercise any other
privilege as a member unless and until he shall
have paid all calls for the time being due and
payable on every share held by him, whether
alone or jointly with any other person, together
with interest and expenses (if any).

39 LIABILITY TO PAY CALLS

39.1 Liability to pay a call is not
extinguished or transferred by transferring the
shares in respect of which it is required to be
paid. Once a call notice is issued, the person
to whom it was issued will remain liable in
respect of that call.

39.2  Joint holders of a share are jointly and
severally liable to pay all calls in respect of that
share.

39.3  Subject to the terms on which shares
are allotted, the directors may, when issuing
shares, provide that call notices sent to the
holders of those shares may require them:

(a) to pay calls which are not the same; or

(b) to pay calls at different times.

Wi

(O¥]

9 LIABILITY TO PAY CALLS

(O¥]

39.1  Liability to pay a call is not
extinguished or transferred by transferring
the shares in respect of which it is required
to be paid. Once a call notice is issued, the
person to whom it was issued will remain
liable in respect of that call.

(O¥]

9.2

Joint holders of a share are jointly
and severally liable to pay all calls in
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respect of that share.

39.3 Subject to the terms on which
shares are allotted, the directors may, when
issuing shares, provide that call notices sent

to the holders of those shares may require
them:

to pay calls which are not the same;

15

E

to pay calls at different times.

26. Sums due on allotment treated as calls

Any sum payable in respect of a share on
allotment or at any fixed date whether in
respect of the nominal value of the share or by
way of premium or as an instalment of a call
shall for all purposes of these Articles be
deemed to be a call duly made, notified and
payable on the date on which, by the terms of
allotment or in the notice of call, it becomes
payable. If it is not paid, the provisions of these
Articles shall apply as if such amount had
become due and payable by virtue of a call
duly made and notified.

40 WHEN CALL NOTICE NEED NOT BE
ISSUED

40.1 A call notice need not be issued in
respect of sums which are specified, in the
terms on which a share is issued, as being
payable to the Company in respect of that
share:

(a) on allotment;

(b) on the occurrence of a particular
event; or

(c) on a date fixed by or in accordance

with the terms of issue.

40.2  But if the due date for payment of such
a sum has passed and it has not been paid,
the holder of the share concerned is treated in
all respects as having failed to comply with a

40  WHEN CALL NOTICE NEED NOT
BE ISSUED

40.1 A call notice need not be issued in

respect of sums which are specified, in the
erms on which a share is issued, as being

payable to the Company in respect of that
share:

=+

26-(a) Swums-due-on allotment-treated-as

calls;

Any-sum-payable-inrespectof-a-share-on
allotmentor-at-any fixed-date-whether-in
respect-ofthe-nominalvalue-of the shareor
; . . | ‘
cal-shallforall purposes-of these-Articles
o | I lo. rotif
5 E; vv SI’sytle
terms-of-allotment-orin-the-notice-of call-it
becomes-payableIf-itis-notpaid;the
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call notice in respect of that sum, and is liable
to the same consequences as regards the
payment of interest and forfeiture.

— T il ; I m
such-ameunt-had-become-due-and-payable
X ‘ " ! notified.

(b) on the occurrence of a particular
event; or

(c) on a date fixed by or in accordance
with the terms of issue.

40.2  Butif the due date for payment of
such a sum has passed and it has not been
paid, the holder of the share concerned is
treated in all respects as having failed to
comply with a call notice in respect of that
sum, and is liable to the same

consequences as regards the payment of
interest and forfeiture.

27. Power to differentiate

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

None

28. Payment in advance of calls

The Board may if it thinks fit receive from any
member willing to advance it all or any part of
the moneys uncalled and unpaid on the shares
held by him. Such payment in advance of calls
shall extinguish only to that extent the liability

None
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on the shares on which it is made. The
Company may pay interest on the money paid
in advance or so much of it as exceeds the
amount for the time being called up on the
shares in respect of which such advance has
been made at such rate not exceeding 15%
per annum as the Board may decide until and
to the extent that it would, but for the advance,
become payable. The Board may at any time
repay the amount so advanced on giving to
such member not less than 14 clear days’
notice in writing of its intention in that regard,
unless before the expiration of such notice the
amount so advanced shall have been called up
on the shares in respect of which it was
advanced. No sum paid in advance of calls
shall entitle the holder of a share in respect of
them to any portion of a dividend subsequently
declared in respect of any period prior to the
date upon which such sum would, but for such
payment, become payable.

I

29. Notice if call not paid

If any member fails to pay the whole of any call
or any instalment of any call on or before the
day appointed for payment the Board may at
any time serve a notice in writing on such
member, or on any person entitled to the
shares by transmission, requiring payment, on
a date not less than 14 clear days from the
date of the notice, of the amount unpaid and

41 FAILURE TO COMPLY WITH CALL
NOTICE: AUTOMATIC CONSEQUENCES

41.1 If a person is liable to pay a call and
fails to do so by the call payment date:

(a) the directors may issue a notice of
intended forfeiture to that person; and

(b) until the call is paid, that person must

1 FAILURE TO COMPLY WITH CALL

NOTICE: AUTOMATIC CONSEQUENCES

N

1.1 If a person is liable to pay a call and
fails to do so by the call payment date:

E

the directors may issue a notice of
intended forfeiture to that person; and

(b) until the call is paid, that person
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any interest

which may have accrued on it and any
reasonable costs, charges and expenses
incurred by the Company by reason of such
non-payment. The notice shall name the place
where the payment is to be made and state
that, if the notice is not complied with, the
shares in respect of which such call was made
will be liable to be forfeited.

pay the Company:

(i interest on that part of the call not paid
from the call payment date at the relevant rate;
and

(ii) all expenses that have been incurred
by the Company by reason of non-payment.
41.2  For the purposes of this Article:
(a) the 'call payment date' is the time
when the call notice states that a call is
payable, unless the directors subsequently

give a notice specifying a later date, in which
case the "call payment date" is that later date;

(b) the 'relevant rate' is —

(i) the rate fixed by the terms on which
the share in respect of which the call is due
was allotted;

(ii) such other rate as was fixed in the call
notice which required payment of the call, or
has otherwise been determined by the
directors; or

(iii) if no rate is fixed in either of these
ways, 5 per cent per annum.

41.3  The relevant rate must not exceed by
more than 5 percentage points the base
lending rate most recently set by the Monetary

must pay the Company:

(i) interest on that part of the call not

paid from the call payment date at the
relevant rate; and

(ii) all expenses that have been
incurred by the Company by reason of non-
payment.

41.2

For the purposes of this Article:

(a) the 'call payment date' is the time
when the call notice states that a call is
payable, unless the directors subsequently
give a notice specifying a later date, in

which case the "call payment date" is that
later date;

(b) the 'relevant rate' is —

(i) the rate fixed by the terms on which

the share in respect of which the call is due
was allotted;

(i) such other rate as was fixed in the

call notice which required payment of the

call, or has otherwise been determined by
the directors; or

iii if no rate is fixed in either of these
ways, 5 per cent per annum.

41.3 The relevant rate must not exceed
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Policy Committee of the Bank of England in

connection with its responsibilities under Part 2

of the Bank of England Act 1998.

414  The directors may waive any
obligation to pay interest on a call wholly or in
part.

42 NOTICE OF INTENDED
FORFEITURE

42 1 A notice of intended forfeiture:

(a) may be sent in respect of any share in
respect of which a call has not been paid as
required by a call notice;

(b) must be sent to the holder of that
share or to a transmittee of that holder;

(c) must require payment of the call and
any accrued interest and expenses by a date
which is not less than 14 clear days' (that is,
excluding the date on which the notice was
sent and the date on which that 14 day period
expires) after the date of the notice;

(d) must state how the payment is to be
made; and
(e) must state that if the notice is not

complied with, the shares in respect of which
the call is payable will be liable to be forfeited.

by more than 5 percentage points the base
lending rate most recently set by the
Monetary Policy Committee of the Bank of
England in connection with its
responsibilities under Part 2 of the Bank of
England Act 1998.

414 The directors may waive any
obligation to pay interest on a call wholly or

in part.

:

2942 Notice-ifcall-notpaidNOTICE OF
INTENDED FORFEITURE

N

2.1 A notice of intended forfeiture:

(a) may be sent in respect of any share
in respect of which a call has not been paid
as required by a call notice;

(b) must be sent to the holder of that
share or to a transmittee of that holder;

|

requiring-payment-on(c) must
require payment of the call and any accrued

interest and expenses by a date which is
not less than 14 clear days-from' (that is,

excluding the date on which the notice was
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sent and the date on which that 14 day
period expires) after the date of the notice;
of-the-amount-unpaid-and-any-interest;

(d) must state how the payment is to
be made; and

Eiiif

and(e) must state that;- if the notice is not
complied with, the shares in respect of
which suchthe call was-madeis payable will
be liable to be forfeited.

30. Forfeiture for non-compliance

If the notice referred to in Article 29 (Notice if
call not paid) is not complied with, any share in
respect of which it was given may, at any time
after the date appointed for payment pursuant
to the notice, be forfeited by a resolution of the
Board to that effect. Such forfeiture shall
include all dividends declared or other moneys
payable in respect of the forfeited shares and
not paid before the forfeiture, and shall be
deemed to occur at the time of the passing of
the said resolution of the Board.

43 DIRECTORS' POWER TO FORFEIT
SHARES

43.1 If a notice of intended forfeiture is not
complied with before the date by which
payment of the call is required in the notice of
intended forfeiture, the directors may decide

that any share in respect of which it was given

is forfeited, and the forfeiture is to include all
dividends or other moneys payable in respect
of the forfeited shares and not paid before the
forfeiture.

3043 Foreiturefornon-
complianeeDIRECTORS' POWER TO
FORFEIT SHARES

43.1  If thea notice referred-to-in-Article
29-(Notice-if call-not-paid)of intended
forfeiture is not complied with; before the
date by which payment of the call is
required in the notice of intended forfeiture,
the directors may decide that any share in
respect of which it was given may;-atany

ice;beis forfeited-by-a

|

and the forfeiture shallis to include éll :
dividends declared-or other moneys
payable in respect of the forfeited shares
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(articles) (correspondent articles)
and not paid before the forfeiture;and-shall
be deemed-to-occuratthe timeofthe
; 4 : i f the B .
31. Notice after forfeiture 45 PROCEDURE FOLLOWING 3445 Netice-afterforfeiturePROCEDURE

When any share has been forfeited notice of
the forfeiture shall be served on the person
who was before forfeiture the holder of the
share or the person entitled to such share by
transmission (as the case may be). An entry of
such notice having been given and of the
forfeiture with the date of it shall forthwith be
made in the Register in respect of such share
together with a note that dealings are not
permitted in the share. However, no forfeiture
shall be invalidated by any omission to give
such notice or to make such entry as
aforesaid.

FORFEITURE

451 If a forfeited share is to be disposed of
by being transferred, the Company may
receive the consideration for the transfer and
the directors may authorise any person to
execute the instrument of transfer.

452 A statutory declaration by a director or
the company secretary (if any) that the
declarant is a director or the company
secretary and that a share has been forfeited
on a specified date:

(a) is conclusive evidence of the facts
stated in it as against all persons claiming to
be entitled to the share; and

(b) subject to compliance with any other
formalities of transfer required by the Articles
or by law, constitutes a good title to the share.

45.3 A person to whom a forfeited share is
transferred is not bound to see to the
application of the consideration (if any) nor is
that person's title to the share affected by any
irregularity in or invalidity of the process
leading to the forfeiture or transfer of the

FOLLOWING FORFEITURE
When-any-share-has-been-forfeited-notice
of the forfeiture-shall be-servedonthe
person-who-was-before-forfeiture-the-holder
of the-share-or the-person-entitledto-such
share by transmission-{as-the-case-may
;.g) AR-entry-of SHGI', etlee—hawng—been. _
8 I FE' IE o tllle © etul_e wit t"&da*&ef‘“, .
respectof such-share togetherwith-a-note
that-dealings-are-not-permitted-in-the-share-
Howeverho-forfeiture-shall-be-invalidated
by-any-omission-to-give-such-notice-orto
make-such-entry-as-aforesaid-

45.1

If a forfeited share is to be disposed
of by being transferred, the Company may
receive the consideration for the transfer

and the directors may authorise any person
to execute the instrument of transfer.

45.2 A statutory declaration by a director
or the company secretary (if any) that the
declarant is a director or the company
secretary and that a share has been
forfeited on a specified date:

(a) is conclusive evidence of the facts
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share.

454  If the Company sells a forfeited share,
the person who held it prior to its forfeiture is
entitled to receive from the Company the
proceeds of such sale, net of any commission
and any expenses and interest on late
payment payable under Article 41, and
excluding any amount which:

(a) was, or would have become, payable
in respect of that share at the time of the
relevant call notice; and

(b) had not, when that share was
forfeited, been paid by that person in respect
of that share;

but no interest is payable to such a person in
respect of such proceeds and the Company is
not required to account for any money earned
on them.

stated in it as against all persons claiming to
be entitled to the share; and

(b) subject to compliance with any
other formalities of transfer required by the

Articles or by law, constitutes a good title to
the share.

453  Aperson to whom a forfeited share
is transferred is not bound to see to the
application of the consideration (if any) nor
is that person's title to the share affected by
any irregularity in or invalidity of the process

leading to the forfeiture or transfer of the
share.

454 If the Company sells a forfeited
share, the person who held it prior to its
forfeiture is entitled to receive from the
Company the proceeds of such sale, net of
any commission and any expenses and
interest on late payment payable under
Article 41, and excluding any amount which:

(a) was, or would have become

payable in respect of that share at the time
of the relevant call notice; and

(b) had not, when that share was

forfeited, been paid by that person in
respect of that share;

but no interest is payable to such a person
in respect of such proceeds and the
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Company is not required to account for any
money earned on them.

32. Forfeiture may be annulled

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

43 DIRECTORS' POWER TO FORFEIT
SHARES

43.1 If a notice of intended forfeiture is not
complied with before the date by which
payment of the call is required in the notice of
intended forfeiture, the directors may decide
that any share in respect of which it was given
is forfeited, and the forfeiture is to include all
dividends or other moneys payable in respect
of the forfeited shares and not paid before the
forfeiture.

32:43
annulledDIRECTORS' POWER TO
FORFEIT SHARES

|

431 If a notice of intended forfeiture is

not complied with before the date by which
payment of the call is required in the notice
of intended forfeiture, the directors may
decide that any share in respect of which it
was given is forfeited, and the forfeiture is to
include all dividends or other moneys
payable in respect of the forfeited shares
and not paid before the forfeiture.

33. Surrender

The Board may accept a surrender of any
share liable to be forfeited under these Articles
upon such terms and conditions as may be
agreed and, subject to any such terms and
conditions, a surrendered share shall be

46 SURRENDER OF SHARES
46.1 A member may surrender any share:

(a) in respect of which the directors may
issue a notice of intended forfeiture;

3346 SurrenderSURRENDER OF
SHARES
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treated as if it had been forfeited. In such case,
references in these Articles to forfeiture shall
include surrender.

(b) which the directors may forfeit; or
(c) which has been forfeited.
46.2  The directors may accept the

surrender of any such share.

46.3 The effect of surrender on a share is
the same as the effect of forfeiture on that
share.

46.4 A share which has been surrendered
may be dealt with in the same way as a share
which has been forfeited.

%m

46.1
a

A member may surrender any

2
=

e.

(a) in respect of which the directors
may issue a notice of intended forfeiture;

(b) which the directors may forfeit; or

(€) which has been forfeited.

46.2 The directors may accept the
surrender of any such share.

The effect of surrender on a share

6.4 A share which has been

surrendered may be dealt with in the same
way as a share which has been forfeited.

34. Disposal of forfeited shares

Every share which shall be forfeited shall
thereupon become the property of the
Company. The Company shall not exercise
any voting rights in respect of such a share.
Subject to the provisions of the Acts, any such
share may be sold, re-allotted or otherwise

43 DIRECTORS' POWER TO FORFEIT
SHARES

43.1 If a notice of intended forfeiture is not
complied with before the date by which
payment of the call is required in the notice of
intended forfeiture, the directors may decide
that any share in respect of which it was given

sharesDIRECTORS' POWER TO FORFEIT

SHARES

?ilt
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disposed of either to the person who was
before forfeiture its holder or entitled to it or to
any other person on such terms and in such
manner as the Board shall determine and, in
the case of re-allotment, whether with or
without all or any part of the amount previously
paid up on the share being treated as so paid
up. The Board may, for the purposes of the
disposal in the case of certificated shares,
authorise some person to transfer the share in
question and may enter the name of the
transferee in respect of the transferred share in
the Register notwithstanding the absence of
any share certificate being lodged in respect of
it and may issue a new certificate to the
transferee in respect of certificated shares
transferred to it. An instrument of transfer
executed by that person shall be as effective
as if it had been executed by the holder of or
the person entitled by transmission to the
share. In the case of uncertificated shares the
Board may exercise any power conferred on it
by Article 19.5 (Forfeiture and sale) to effect a
transfer of the shares. The Company may, if
the Board considers it just and equitable to do
so, receive the consideration (if any) given for
the share on its disposal.

is forfeited, and the forfeiture is to include all
dividends or other moneys payable in respect
of the forfeited shares and not paid before the
forfeiture.

I

43.1  If a notice of intended forfeiture is
not complied with before the date by which
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payment of the call is required in the notice
of intended forfeiture, the directors may
decide that any share in respect of which it
was given is forfeited, and the forfeiture is to
include all dividends or other moneys
payable in respect of the forfeited shares
and not paid before the forfeiture.

35. Effect of forfeiture

A member whose shares have been forfeited
shall cease to be a member in respect of the
shares forfeited and shall in the case of a
certificated share surrender to the Company
for

cancellation the certificate for such shares. He
shall nevertheless be liable (unless payment is
waived in whole or in part by the Directors) to
pay to the Company all calls made and not
paid on such shares at the time of forfeiture,
and interest on them from the date of the
forfeiture to the date of payment at the rate at
which interest was payable on those amounts
before the forfeiture or, if no interest was so
payable, at such rate not exceeding 15% per
annum as the Board may determine, in the
same manner in all respects as if the shares
had not been forfeited, and to satisfy all (if any)
claims, demands and liabilities which the
Company might have enforced in respect of
the shares at the time of forfeiture without any
reduction or allowance for the value of the
shares at the time of forfeiture or for any

44 EFFECT OF FORFEITURE

441  Subject to the Articles, the forfeiture of
a share extinguishes:

(a) all interests in that share, and all
claims and demands against the Company in
respect of it; and

(b) all other rights and liabilities incidental
to the share as between the person whose
share it was prior to the forfeiture and the
Company.

44.2  Any share which is forfeited in
accordance with the Articles:

(a) is deemed to have been forfeited
when the directors decide that it is forfeited;

(b) is deemed to be the property of the
Company; and

(c) may be sold, re-allotted or otherwise
disposed of as the directors think fit.
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consideration received on the disposal.

44.3 If a person's shares have been
forfeited:

(a) the Company must send that person
notice that forfeiture has occurred and record it
in the register of members;

(b) that person ceases to be a member in
respect of those shares;

(c) that person must surrender the
certificate for the shares forfeited to the
Company for cancellation;

(d) that person remains liable to the
Company for all sums payable by that person
under the Articles at the date of forfeiture in
respect of those shares, including any interest
(whether accrued before or after the date of
forfeiture); and

(e) the directors may waive payment of
such sums wholly or in part or enforce
payment without any allowance for the value
of the shares at the time of forfeiture or for any
consideration received on their disposal.

444 At any time before the Company
disposes of a forfeited share, the directors may
decide to cancel the forfeiture on payment of
all calls and interest due in respect of it and on
such other terms as they think fit.

i

N

4 EFFECT OF FORFEITURE

N

4.1 Subject to the Articles, the forfeiture
of a share extinguishes:

(a) all interests in that share, and all

claims and demands against the Company
in respect of it; and

(b) all other rights and liabilities
incidental to the share as between the
person whose share it was prior to the
forfeiture and the Company.

TN

4.2 Any share which is forfeited in
accordance with the Articles:

(a) is deemed to have been forfeited
when the directors decide that it is forfeited;

(b) is deemed to be the property of the
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Company; and

(c) may be sold, re-allotted or

otherwise disposed of as the directors think
fit.

44.3 If a person's shares have been
forfeited:

(a) the Company must send that
person notice that forfeiture has occurred
and record it in the register of members;

(b) that person ceases to be a member
in respect of those shares;

(€) that person must surrender the
certificate for the shares forfeited to the

Company for cancellation;

(d) that person remains liable to the
Company for all sums payable by that
person under the Articles at the date of

forfeiture in respect of those shares,
including any interest (whether accrued

before or after the date of forfeiture); and

(e) the directors may waive payment of
such sums wholly or in part or enforce
payment without any allowance for the
value of the shares at the time of forfeiture
or for any consideration received on their
disposal.
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44.4

At any time before the Company
disposes of a forfeited share, the directors
may decide to cancel the forfeiture on
payment of all calls and interest due in
respect of it and on such other terms as
they think fit.

36. Extinction of claims

The forfeiture of a share shall include all
dividends and other payments or distributions
declared in respect of the forfeited shares and
not paid or distributed before forfeiture.

44 EFFECT OF FORFEITURE

44 1 Subject to the Articles, the forfeiture of
a share extinguishes:

(a) all interests in that share, and all
claims and demands against the Company in
respect of it; and

(b) all other rights and liabilities incidental
to the share as between the person whose
share it was prior to the forfeiture and the
Company.

44.2  Any share which is forfeited in
accordance with the Articles:

(a) is deemed to have been forfeited
when the directors decide that it is forfeited;

(b) is deemed to be the property of the
Company; and

(c) may be sold, re-allotted or otherwise
disposed of as the directors think fit.

44.3  If a person's shares have been

3644 Extinction-ofclaimsEFFECT OF
FORFEITURE

giW

TN

4.1 Subject to the Articles, the forfeiture
of a share extinguishes:

(a) all interests in that share, and all

claims and demands against the Company
in respect of it; and

(b) all other rights and liabilities
incidental to the share as between the
person whose share it was prior to the
forfeiture and the Company.

TN

4.2 Any share which is forfeited in
accordance with the Articles:

(a) is deemed to have been forfeited
when the directors decide that it is forfeited;
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forfeited:

(a) the Company must send that person
notice that forfeiture has occurred and record it
in the register of members;

(b) that person ceases to be a member in
respect of those shares;

(c) that person must surrender the
certificate for the shares forfeited to the
Company for cancellation;

(d) that person remains liable to the
Company for all sums payable by that person
under the Articles at the date of forfeiture in
respect of those shares, including any interest
(whether accrued before or after the date of
forfeiture); and

(e) the directors may waive payment of
such sums wholly or in part or enforce
payment without any allowance for the value
of the shares at the time of forfeiture or for any
consideration received on their disposal.

444 At any time before the Company
disposes of a forfeited share, the directors may
decide to cancel the forfeiture on payment of
all calls and interest due in respect of it and on
such other terms as they think fit.

(b) is deemed to be the property of the
Company; and

(c) may be sold, re-allotted or

otherwise disposed of as the directors think
fit.

44.3 If a person's shares have been
forfeited:

(a) the Company must send that
person notice that forfeiture has occurred
and record it in the register of members;

(b) that person ceases to be a member
in respect of those shares;

(€) that person must surrender the
certificate for the shares forfeited to the

Company for cancellation;

(d) that person remains liable to the
Company for all sums payable by that
person under the Articles at the date of

forfeiture in respect of those shares,
including any interest (whether accrued

before or after the date of forfeiture); and

(e) the directors may waive payment of
such sums wholly or in part or enforce

payment without any allowance for the
value of the shares at the time of forfeiture

or for any consideration received on their
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disposal.
44.4 At any time before the Company
disposes of a forfeited share, the directors
may decide to cancel the forfeiture on
payment of all calls and interest due in
respect of it and on such other terms as
they think fit.

37. Evidence of forfeiture

A statutory declaration by a Director or the
Secretary that a share has been forfeited in
pursuance of these Articles and stating the
date on which it was forfeited shall as against
all persons claiming to be entitled to the share
adversely to its forfeiture, be conclusive
evidence of the facts stated in it. The
declaration, together with the receipt of the
Company for the consideration (if any) given
for the share on its sale or disposition and a
certificate for the share delivered to the person
to whom it is sold or disposed of, shall (subject
if necessary to the execution of an instrument
of transfer) constitute a good title to the share.
Subject to the execution of any necessary
transfer in the case of a certificated share,
such person shall be registered as the holder
of the share and shall be discharged from all
calls made prior to such sale or disposition and
shall not be bound to see to the application of
the purchase money or other consideration (if
any) nor shall his title to the share be affected
by any act, omission or irregularity relating to

45 PROCEDURE FOLLOWING
FORFEITURE

451 If a forfeited share is to be disposed of
by being transferred, the Company may
receive the consideration for the transfer and
the directors may authorise any person to
execute the instrument of transfer.

452 A statutory declaration by a director or
the company secretary (if any) that the
declarant is a director or the company
secretary and that a share has been forfeited
on a specified date:

(a) is conclusive evidence of the facts
stated in it as against all persons claiming to
be entitled to the share; and

(b) subject to compliance with any other
formalities of transfer required by the Articles
or by law, constitutes a good title to the share.

453 A person to whom a forfeited share is
transferred is not bound to see to the

FOLLOWING FORFEITURE

A-statutory-declaration-by-a-Directororthe
Secretary-thata-share-has-beenforfeited-in
pursuance-of these-Articles-and-stating-the
date-on-which-itwasforfeited-shall-as
cgoincolleomeno sl anetebo oo e
the-share-adversely-to-itsforfeiture, be
conclusive-evidence-of the facts-stated-in-it-
The-declaration-togetherwith-the-receiptof
the-Company-for-the-consideration-(if-any)
given-forthe-share-on-its-sale-or-disposition
| i for the ol i |
the Ial e{nsel i to ."E om-itis-sold EII HSPOSEEo
of-an-instrumentof transfer)-constitute-a
good-title to-the share-Subject to-the
Siceriionelominocooconrionninrln s
case-of acertificated-sharesuch-person
shall-beregistered-as-the-holderof-the
share-and-shall-be-discharged-from-all-calls
made-priorto-such-sale-ordisposition-and
shall-not-be-bound-to-see-to-the-application
of-the-purchase-money-or-other
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or connected with the proceedings in reference
to the forfeiture or disposal of the share. Such
person shall not (except by express agreement
with the Company) become entitled to any
dividend which might have accrued on the
share before the completion of the sale or
disposition thereof.

application of the consideration (if any) nor is
that person's title to the share affected by any
irregularity in or invalidity of the process
leading to the forfeiture or transfer of the
share.

454  If the Company sells a forfeited share,
the person who held it prior to its forfeiture is
entitled to receive from the Company the
proceeds of such sale, net of any commission
and any expenses and interest on late
payment payable under Article 41, and
excluding any amount which:

(a) was, or would have become, payable
in respect of that share at the time of the
relevant call notice; and

(b) had not, when that share was
forfeited, been paid by that person in respect
of that share;

but no interest is payable to such a person in
respect of such proceeds and the Company is
not required to account for any money earned
on them.

consideration-(if-any)-nor-shall-his-title to the
share be-affected-by-any-act,omission-or
irregularity-relating-to-erconnected-with-the

i . ; he forfei
disposal-of-the-share-Such-person-shall-not
{exceptby-express-agreement-with-the
Company)-become-entitled-to-any-dividend
vinishralentho o sesrnoc o e oo
before-the-completion-of the sale-or
disposition-thereof-

45.1

If a forfeited share is to be disposed
of by being transferred, the Company may
receive the consideration for the transfer

and the directors may authorise any person
to execute the instrument of transfer.

45.2 A statutory declaration by a director
or the company secretary (if any) that the
declarant is a director or the company
secretary and that a share has been
forfeited on a specified date:

(a) is conclusive evidence of the facts

stated in it as against all persons claiming to
be entitled to the share; and

(b) subject to compliance with any
other formalities of transfer required by the

Articles or by law, constitutes a good title to
the share.

45.3 A person to whom a forfeited share

is transferred is not bound to see to the
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application of the consideration (if any) nor
is that person's title to the share affected by
any irregularity in or invalidity of the process

leading to the forfeiture or transfer of the
share.

45.4  If the Company sells a forfeited
share, the person who held it prior to its
forfeiture is entitled to receive from the
Company the proceeds of such sale, net of
any commission and any expenses and
interest on late payment payable under
Article 41, and excluding any amount which:

(a) was, or would have become

payable in respect of that share at the time
of the relevant call notice; and

(b) had not, when that share was

forfeited, been paid by that person in
respect of that share;

but no interest is payable to such a person
in respect of such proceeds and the
Company is not required to account for any
money earned on them.

38. Form of transfer

Each member may transfer all or any of his
shares, in the case of certificated shares, by
instrument of transfer in writing in any usual
form or in any form approved by the Board, or,
in the case of uncertificated shares, without a

32 SHARE TRANSFERS

321 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 and, if any of the shares is not fully

38.32 Form-oftransferSHARE
TRANSFERS

Ecch-membermeay-transierallorany-ot-his
;  cortif ol ,

by32.1 Shares may be transferred by
means of an instrument of transfer in writing
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written instrument in accordance with the
Uncertificated Regulations. Any written

instrument shall be executed by or on behalf of

the transferor and (in the case of a transfer of
a share which is not fully paid up) by or on

behalf of the transferee. The transferor shall be

deemed to remain the holder of such share
until the name of the transferee is entered in
the Register in respect of it.

paid, the transferee.

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

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

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

32.5 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 as soon as practicable and, in any
case, within two months of it being lodged,
together with the notice of refusal giving
reasons for the refusal.

32.6  The directors will not be required to

return the instrument of transfer if they suspect

that it may be fraudulent.

32.7  Notwithstanding anything contained in
these Articles, the directors of the Company
shall not decline to register any transfer of
shares in the Company, nor may they suspend
registration of any transfer, where such
transfer is:

(a) to any bank or institution to which such

shares have been mortgaged or charged by

in-any usual form or in-any other form
approved by the Board-or-inthe-caseof
i I it .

. ; ith 41

Lnstmmeni—sha#bedirectoré which is
executed by or on behalf of the transferor
and-(in-the case-of a-transferof a-share
whieh,_if any of the shares is not fully paid

up)-by-eron-behalfof, the transferee.

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

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

32.4 The transferor shall-be-deemed-to
remainremains the holder of sueha share
until the transferee's name of-the-transferee

is entered in the Register-inrespectreqister

of members as holder of it.

[O¥]

2.5 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 as soon as practicable
and, in any case, within two months of it
being lodged, together with the notice of
refusal giving reasons for the refusal.

32.6

The directors will not be required to
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way of security (whether as lender, or as agent
or trustee for a group of banks or institutions or
otherwise) (a 'Secured Institution'), or to any
nominee of such Secured Institution;

(b) delivered to the Company for
registration by a Secured Institution or its
nominee in order to perfect its security over
the shares;

(c) executed by a Secured Institution or
its nominee pursuant to the power of sale or
other power under any such security; or

(d) executed by a receiver or manager
appointed by or on behalf of any Secured
Institution or its nominee, under any such
security,

and furthermore, notwithstanding anything to
the contrary contained in these Articles:

(e) no transferor or proposed transferor of
any shares in the Company to a Secured
Institution or to its nominee;

(f) no Secured Institution or its nominee;
and
(9) no receiver or manager appointed by

or on behalf of a Secured Institution or its
nominee,

shall be required to offer the shares which are

return the instrument of transfer if they
suspect that it may be fraudulent.

32.7  Notwithstanding anything contained
in these Articles, the directors of the
Company shall not decline to register any
transfer of shares in the Company, nor may

they suspend registration of any transfer,
where such transfer is:

(a) to any bank or institution to which
such shares have been mortgaged or
charged by way of security (whether as
lender, or as agent or trustee for a group of
banks or institutions or otherwise) (a

'Secured Institution'), or to any nominee of

such Secured Institution;

(b) delivered to the Company for
registration by a Secured Institution or its

nominee in order to perfect its security over
the shares;

(€) executed by a Secured Institution or
its nominee pursuant to the power of sale or
other power under any such security; or

(d) executed by a receiver or manager
appointed by or on behalf of any Secured
Institution or its nominee, under any such
security,

and furthermore, notwithstanding anything
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or are to be the subject of any such transfer to
the members for the time being of the
Company or any of them, and no such
member shall have any right under the Articles
or otherwise to require such shares to be
transferred to them whether for consideration
or not.

to the contrary contained in these Articles:

(e) no transferor or proposed transferor

of any shares in the Company to a Secured
Institution or to its nominee;

() no Secured Institution or its
nominee; and

(9) no receiver or manager appointed

by or on behalf of a Secured Institution or its
nominee

shall be required to offer the shares which
are or are to be the subject of any such
transfer to the members for the time being
of the Company or any of them, and no
such member shall have any right under the

Articles or otherwise to require such shares
to be transferred to them whether for

consideration or not.

39. Right to refuse registration

39.1
transfer

Registration of certificated share

The Board may in its absolute discretion refuse

to register any transfer of a certificated share
unless it is:

(a) in respect of a share which is fully paid
up;

32 SHARE TRANSFERS

321 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 and, if any of the shares is not fully
paid, the transferee.

32.2  No fee may be charged for registering
any instrument of transfer or other document

32 SHARE TRANSFERS
321 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 and, if any of the
shares is not fully paid, the transferee.

32.2 No fee may be charged for
registering any instrument of transfer or
other document relating to or affecting the
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(articles) (correspondent articles)
(b) in respect of a share on which the relating to or affecting the title to any share. title to any share.
Company has no lien;
32.3  The Company may retain any 32.3 The Company may retain any
(c) in respect of only one class of shares; | instrument of transfer which is registered. instrument of transfer which is registered.
(d) in favour of a single transferee or not 324  The transferor remains the holder of a | 32.4  The transferor remains the holder of

more than four joint transferees;
(e) duly stamped (if so required); and

() delivered for registration to the Office,
or such other place as the Board may from
time to time determine, accompanied (except
in the case of a transfer by a financial
institution where a certificate has not been
issued) by the certificate for the shares to
which it relates and such other evidence as the
Board may reasonably require to prove the title
of the transferor and the due execution by him
of the transfer or if the transfer is executed by
some other person on his behalf, the authority
of that person to do so, provided that such
discretion may not be exercised in such a way
as to prevent dealings in such shares from
taking place on an open and proper basis.

39.2
transfer

Registration of an uncertificated share

The Board shall register a transfer of title to
any uncertificated share or the renunciation or
transfer of any renounceable right of allotment
of a share which is a Participating Security
held in uncertificated form in accordance with

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

32.5 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 as soon as practicable and, in any
case, within two months of it being lodged,
together with the notice of refusal giving
reasons for the refusal.

32.6  The directors will not be required to
return the instrument of transfer if they suspect
that it may be fraudulent.

32.7  Notwithstanding anything contained in
these Articles, the directors of the Company
shall not decline to register any transfer of
shares in the Company, nor may they suspend
registration of any transfer, where such
transfer is:

(a) to any bank or institution to which such
shares have been mortgaged or charged by
way of security (whether as lender, or as agent
or trustee for a group of banks or institutions or
otherwise) (a 'Secured Institution'), or to any

a share until the transferee's name is

entered in the register of members as
holder of it.

32.5 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 as soon as practicable
and, in any case, within two months of it
being lodged, together with the notice of

32.6

The directors will not be required to
return the instrument of transfer if they
suspect that it may be fraudulent.

32.7 Notwithstanding anything contained
in these Articles, the directors of the
Company shall not decline to register any
transfer of shares in the Company, nor may

they suspend registration of any transfer,
where such transfer is:

(a) to any bank or institution to which
such shares have been mortgaged or
charged by way of security (whether as

lender, or as agent or trustee for a group of
banks or institutions or otherwise) (a
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the Uncertificated Regulations, except that the
Board may refuse (subject to any relevant
requirements applicable to the recognised
investment exchange(s) to which the shares of
the Company are admitted (or to any other
stock exchange on which the Company’s
shares are normally traded)) to register any
such transfer or renunciation which is in favour
of more than 4 persons jointly or in any other
circumstance permitted by the Uncertificated
Regulations.

39.3  Transfers to minors, bankrupts or
mentally disordered persons

No transfer of any share shall be made:
(a) to a minor; or
(b) to a bankrupt; or

(c) to any person who is, or may be,
suffering from mental disorder and either:

(i) has been admitted to hospital in
pursuance of an application for admission for
treatment under the Mental Health Act 1983 or

nominee of such Secured Institution;

(b) delivered to the Company for
registration by a Secured Institution or its
nominee in order to perfect its security over
the shares;

(c) executed by a Secured Institution or
its nominee pursuant to the power of sale or
other power under any such security; or

(d) executed by a receiver or manager
appointed by or on behalf of any Secured
Institution or its nominee, under any such
security,

and furthermore, notwithstanding anything to
the contrary contained in these Articles:

(e) no transferor or proposed transferor of
any shares in the Company to a Secured
Institution or to its nominee;

) no Secured Institution or its nominee;
and
(9) no receiver or manager appointed by

'Secured Institution'), or to any nominee of

such Secured Institution;

19 B : N

transfer

any similar statute relating to mental health or on behalf of a Secured Institution or its Cifieceroushethoroloec oo the Doopd
(whether in the United Kingdom or elsewhere); | nominee, may-from-time-to-time-determine;
or accompanied{exceptinthe-caseofa

shall be required to offer the shares which are | transferby-afinancialinstitution wherea
(ii) an order has been made by any court | or are to be the subject of any such transfer to | certificate-has-net-beenissued)-by-the
having jurisdiction (whether in the United the members for the time being of the coftienicterthochorno el enlaios
Kingdom or elsewhere) in matters concerning Company or any of them, and no such and-such-otherevidence-asthe Board-may
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mental disorder for his detention or for the
appointment of a receiver, curator bonis or
other person to exercise powers with respect
to his property or affairs,

and the Directors shall refuse to register the
purported transfer of a share to any such
person.

member shall have any right under the Articles
or otherwise to require such shares to be
transferred to them whether for consideration
or not.
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Fle—bonotoretomrchorochallbommadas

(b) to-a-bankrupterdelivered to the
Company for registration by a Secured
Institution or its nominee in order to perfect
its security over the shares;

(c) to-any-person-who-is—ormay-be;
foring f | di | |
either:executed by a Secured Institution or

its nominee pursuant to the power of sale or
other power under any such security; or
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(d) executed by a receiver or manager
appointed by or on behalf of any Secured
Institution or its nominee, under any such
security,

and furthermore, notwithstanding anything
to the contrary contained in these Articles:

(e) no transferor or proposed transferor

of any shares in the Company to a Secured
Institution or to its nominee;

[6i)] no Secured Institution or its
nominee; and

Q) no receiver or manager appointed

by or on behalf of a Secured Institution or its
nominee

shall be required to offer the shares which
are or are to be the subject of any such
transfer to the members for the time being
of the Company or any of them, and no
such member shall have any right under the

Articles or otherwise to require such shares
to be transferred to them whether for

consideration or not.

40. Notice of and reasons for refusal

If the Board refuses to register a transfer of a
share it shall, within 2 months after the date on
which the transfer was lodged with the
Company, send notice of the refusal to the

32 SHARE TRANSFERS

321 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

40.  Notice-of andreasonsforrefusal
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transferee together with its reasons for the
refusal. Any instrument of transfer which the
Board refuses to register shall (except in the
case of suspected fraud) be returned to the
person depositing it. All instruments of transfer
which are registered may be retained by the
Company.

transferor and, if any of the shares is not fully
paid, the transferee.

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

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

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

32.5 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 as soon as practicable and, in any
case, within two months of it being lodged,
together with the notice of refusal giving
reasons for the refusal.

32.6  The directors will not be required to
return the instrument of transfer if they suspect
that it may be fraudulent.

32.7  Notwithstanding anything contained in
these Articles, the directors of the Company
shall not decline to register any transfer of
shares in the Company, nor may they suspend
registration of any transfer, where such
transfer is:

(a) to any bank or institution to which such

W

32 SHARE TRANSFERS
32.1 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 and, if any of the
shares is not fully paid, the transferee.

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

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

32.4 The transferor remains the holder of
a share until the transferee's name is

entered in the register of members as
holder of it.

32.5 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 as soon as practicable
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shares have been mortgaged or charged by
way of security (whether as lender, or as agent
or trustee for a group of banks or institutions or
otherwise) (a 'Secured Institution'), or to any
nominee of such Secured Institution;

(b) delivered to the Company for
registration by a Secured Institution or its
nominee in order to perfect its security over
the shares;

(c) executed by a Secured Institution or
its nominee pursuant to the power of sale or
other power under any such security; or

(d) executed by a receiver or manager
appointed by or on behalf of any Secured
Institution or its nominee, under any such
security,

and furthermore, notwithstanding anything to
the contrary contained in these Articles:

(e) no transferor or proposed transferor of
any shares in the Company to a Secured
Institution or to its nominee;

() no Secured Institution or its nominee;
and
(9) no receiver or manager appointed by

or on behalf of a Secured Institution or its
nominee,

and, in any case, within two months of it
being lodged, together with the notice of
refusal giving reasons for the refusal.

32.6 The directors will not be required to
return the instrument of transfer if they
suspect that it may be fraudulent.

32.7 Notwithstanding anything contained
in these Articles, the directors of the
Company shall not decline to register any
transfer of shares in the Company, nor may

they suspend registration of any transfer,
where such transfer is:

(a) to any bank or institution to which
such shares have been mortgaged or
charged by way of security (whether as
lender, or as agent or trustee for a group of
banks or institutions or otherwise) (a

'Secured Institution'), or to any nominee of

such Secured Institution;

(b) delivered to the Company for
registration by a Secured Institution or its

nominee in order to perfect its security over
the shares;

(€) executed by a Secured Institution or
its nominee pursuant to the power of sale or
other power under any such security; or

(d) executed by a receiver or manager
appointed by or on behalf of any Secured
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shall be required to offer the shares which are
or are to be the subject of any such transfer to
the members for the time being of the
Company or any of them, and no such
member shall have any right under the Articles
or otherwise to require such shares to be
transferred to them whether for consideration
or not.

Institution or its nominee, under any such
security,

and furthermore, notwithstanding anything
to the contrary contained in these Articles:

(e) no transferor or proposed transferor

of any shares in the Company to a Secured
Institution or to its nominee;

[6i)] no Secured Institution or its
nominee; and

() no receiver or manager appointed

by or on behalf of a Secured Institution or its
nominee

shall be required to offer the shares which
are or are to be the subject of any such
transfer to the members for the time being
of the Company or any of them, and no
such member shall have any right under the

Articles or otherwise to require such shares
to be transferred to them whether for

consideration or not.

41. No fees on registration

No fee shall be charged for registration of a
transfer or on the registration of any probate,
letters of administration, certificate of death or
marriage, power of attorney, notice or other
instrument relating to or affecting the title to
any shares or otherwise for making any entry

32 SHARE TRANSFERS

321 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 and, if any of the shares is not fully

A Ned —

32 SHARE TRANSFERS

321 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
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in the Register affecting the title to any shares.

paid, the transferee.

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

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

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

32.5 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 as soon as practicable and, in any
case, within two months of it being lodged,
together with the notice of refusal giving
reasons for the refusal.

32.6  The directors will not be required to
return the instrument of transfer if they suspect
that it may be fraudulent.

32.7  Notwithstanding anything contained in
these Articles, the directors of the Company
shall not decline to register any transfer of
shares in the Company, nor may they suspend
registration of any transfer, where such
transfer is:

(a) to any bank or institution to which such
shares have been mortgaged or charged by

behalf of the transferor and, if any of the
shares is not fully paid, the transferee.

32.2  No fee shalimay be charged for

:

registering any instrument of
transfer or other document relating to or

affecting the title to any shares-or-otherwise

affecting-the title to-any-sharesshare.

i

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

W

2.4 The transferor remains the holder of

a share until the transferee's name is

entered in the register of members as
holder of it.

32.5 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 as soon as practicable
and, in any case, within two months of it
being lodged, together with the notice of

32.6 The directors will not be required to
return the instrument of transfer if they
suspect that it may be fraudulent.
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way of security (whether as lender, or as agent
or trustee for a group of banks or institutions or
otherwise) (a 'Secured Institution'), or to any
nominee of such Secured Institution;

(b) delivered to the Company for
registration by a Secured Institution or its
nominee in order to perfect its security over
the shares;

(c) executed by a Secured Institution or
its nominee pursuant to the power of sale or
other power under any such security; or

(d) executed by a receiver or manager
appointed by or on behalf of any Secured
Institution or its nominee, under any such
security,

and furthermore, notwithstanding anything to
the contrary contained in these Articles:

(e) no transferor or proposed transferor of
any shares in the Company to a Secured
Institution or to its nominee;

(f) no Secured Institution or its nominee;
and
(9) no receiver or manager appointed by

or on behalf of a Secured Institution or its
nominee,

shall be required to offer the shares which are

32.7 Notwithstanding anything contained
in these Articles, the directors of the
Company shall not decline to register any
transfer of shares in the Company, nor may

they suspend registration of any transfer,
where such transfer is:

(a) to any bank or institution to which
such shares have been mortgaged or
charged by way of security (whether as
lender, or as agent or trustee for a group of
banks or institutions or otherwise) (a

'Secured Institution'), or to any nominee of

such Secured Institution;

(b) delivered to the Company for
registration by a Secured Institution or its

nominee in order to perfect its security over
the shares;

(c) executed by a Secured Institution or
its nominee pursuant to the power of sale or
other power under any such security; or

(d) executed by a receiver or manager
appointed by or on behalf of any Secured
Institution or its nominee, under any such
security,

and furthermore, notwithstanding anything
to the contrary contained in these Articles:

(e) no transferor or proposed transferor
of any shares in the Company to a Secured
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or are to be the subject of any such transfer to
the members for the time being of the
Company or any of them, and no such
member shall have any right under the Articles
or otherwise to require such shares to be
transferred to them whether for consideration
or not.

Institution or to its nominee;

) no Secured Institution or its
nominee; and

(9) no receiver or manager appointed

by or on behalf of a Secured Institution or its
nominee

shall be required to offer the shares which
are or are to be the subject of any such
transfer to the members for the time being
of the Company or any of them, and no
such member shall have any right under the

Articles or otherwise to require such shares
to be transferred to them whether for

consideration or not.

42. On death None 42— Ondeath
If a member dies, the survivors or survivor lfa-member dies;the-survivors-orsurvivor
where he was a joint holder and his executors where-he-was-ajoint-holderand-his
or administrators where he was a sole or the executors-or-administrators- where-he-was-a
only survivor of joint holders, shall be the only sole-orthe-only-survivor-ofjoint-holders;
persons recognised by the Company as having chollbothoenbroomens soesoniood s ihe
any title to his shares. Nothing in these Articles Company-as-having-any-title-to-his-shares-
shall release the estate of a deceased member PletninenhoooSeheleo chall snloson the
from any liability in respect of any share which estate-of a-deceased-memberfrom-any
has been solely or jointly held by him. liability-inrespect-of any-share-which-has
| ity hold by i,

43. Election of person entitled by 33 Transmission Of Shares 42 Elostcnctocomenontidod by
transmission fransmission

33.1 If title to a share passes to a
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Any person entitled to a share by transmission,
may, on such evidence as to his title being
produced as the Board may reasonably
require, elect either to become registered as a
member or to have some person nominated by
him registered as a member. If he elects to
become registered himself he shall give written
notice signed by him to the Company to that
effect. If he elects to have some other person
registered he shall, in the case of a certificated
share, execute an instrument of transfer of
such shares to that person and, in the case of
an uncertificated share, either procure that all
appropriate instructions are given by means of
the Uncertificated System to effect the transfer
of such share to such person or change the
uncertificated share to certificated form and
then execute an instrument of transfer of such
share to such person. All the provisions of
these Articles relating to the transfer of shares
shall apply to the notice, instrument of transfer
or instructions (as the case may be) as if it
were an instrument of transfer executed or
instructions given by the member and his
death, bankruptcy or other event had not
occurred and any notice or transfer were
executed by such member. Where the
entitlement of a person to a share in
consequence of the death or bankruptcy of a
member or of any other event giving rise to its
transmission by operation of law is proved to
the satisfaction of the Board, the Board shall,
within 2 months after proof, cause the
entitlement of that person to be noted in the

transmittee, the Company may only recognise
the transmittee as having any title to that
share.

33.2 A transmittee 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;

provided that the 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.

34 EXERCISE OF TRANSMITTEES'
RIGHTS

34.1 Transmittees who wish to become the
holders of shares to which they have become

entitled must notify the Company in writing of

that wish.

34.2 If the transmittee wishes to have a
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Register.

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

34.3  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.

|

33 Transmission Of Shares
3.1 If title to a share passes to a
transmittee, the Company may only

recognise the transmittee as having any title
to that share.

33.2 A transmittee 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;

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

34 EXERCISE OF TRANSMITTEES'
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RIGHTS

341 Transmittees who wish to become

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

34.2 If the transmittee wishes to have a

share transferred to another person, the
transmittee must execute an instrument of

transfer in respect of it.

34.3 _ 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.

44, Rights on transmission

Where a person is entitled to a share by

transmission, the rights of the holder in relation

to such share shall cease. However, the
person so entitled may give a good discharge

for any dividends and other moneys payable in

respect of it and shall have the same rights to
which he would be entitled if he were the
holder of the share except that he shall not
before he is registered as the holder of the
share be entitled in respect of it to give notice
of or to attend or vote at any meeting of the
Company or at any separate meeting of the

34 EXERCISE OF TRANSMITTEES'
RIGHTS

341 Transmittees who wish to become the

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

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

34.3  Any transfer made or executed under

.

-92-




essensys plc
Articles of Association

(articles)

essensys Group Limited
Articles of Association

(correspondent articles)

Comparison'

holders of any class of shares of the Company.

The Board may at any time give notice
requiring any such person to elect either to be
registered himself or to transfer the share. If
the notice is not complied with within 60 days
the Board may thereafter withhold payment of
all dividends and other moneys payable in
respect of such share until the requirements of
the notice have been complied with.

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.

T

34 EXERCISE OF TRANSMITTEES'
RIGHTS
341 Transmittees who wish to become

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

34.2 If the transmittee wishes to have a

share transferred to another person, the
transmittee must execute an instrument of

transfer in respect of it.

34.3  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.

45. Annual general meetings

451 Board determination of place and time
of annual general meeting

Subject to the provisions of the Acts, annual
general meetings shall be held at such time
and place as the Board may determine. The
Board shall determine in relation to each
annual general meeting the means of
attendance at and participation in the meeting,
including whether the persons entitled to
attend and participate in the annual general
meeting shall be enabled to do so by
simultaneous attendance and participation at a
physical place anywhere in the world
determined by it, and by means of electronic
facility or facilities determined by it.

None
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it

46. Convening of general meetings

The Board may convene a general meeting
whenever it thinks fit. A general meeting shall
also be convened by the Board on a member’s
requisition in accordance with Sections 303
and 304

of the 2006 Act or, in default, may be
convened by the members requisitioning such
meeting in accordance with Section 305 of the
2006 Act. At any general meeting convened no
business shall be transacted except that
proposed by the Board or by the members (as
the case may be). The Board shall determine
in relation to each general meeting the means
of attendance at and participation in the
meeting, including whether the persons
entitled to attend and participate in the general
meeting shall be enabled to do so by
simultaneous attendance and participation at a
physical place anywhere in the world
determined by it, and by means of electronic
facility or facilities determined by it.

55 ATTENDANCE AND SPEAKING AT
GENERAL MEETINGS

55.1 A person is able to exercise the right
to speak at a general meeting when that
person is in a 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.

55.2 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.

55.3  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.

55.4  In determining attendance at a general
meeting, it is immaterial whether any two or
more members attending it are in the same

46.55 Conveningof general
meetingsATTENDANCE AND SPEAKING
AT GENERAL MEETINGS

The Board-may-convene-a-generabmeeting
whenever-itthinks-fit-A-general-meeting
shall-also-be-convened-by-the Board-on-a
member'srequisition-in-accordance-with
Sections-303-and-304
ofthe-2006-Act-or-in-default,may be
comonodbrinornosbosoenisiie g
such-meeting-in-accordance-with-Section
305-of the 2006-Act-At-any general-meeting
convened-no-business-shall-be transacted
exceptthatpropesed-by-the-Board-orby-the
members-{as-the-case-may-be)-The Board
o e in relati
meeting-the-means-of attendance-atand
participation-in-the-meeting-including
whetherthe persons-entitled-to-attend-and
soptslooiondhoconomlbocinsoaall oo
croblosdede o baromulionoone
chondenec s portisiootien oo shmien]
slosc oo rnthospededotoninod b
it-and-by-means-of electronicfaciliby-or
facilities-determined-by-it-

55.1  Apersonis able to exercise the
right to speak at a general meeting when
that person is in a position to communicate
to all those attending the meeting, during
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place as each other.

55.5 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.

the meeting, any information or opinions
which that person has on the business of
the meeting.

55.2 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.

—

()]

5.3 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.

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

55.5  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
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—

hem.

47. Simultaneous attendance and
participation by electronic facilities

The Board may resolve to enable persons
entitled to attend and participate in a general
meeting to do so by simultaneous attendance
and participation by means of an electronic
facility or facilities and determine the means, or
all different means, of attendance and
participation used in relation to a meeting. The
members present personally or by proxy by
means of an electronic facility or facilities shall
be counted in the quorum for, and entitled to
participate in, the meeting in question. That
meeting shall be duly constituted and its
proceedings valid if the Chairman of the
meeting is satisfied that adequate facilities are
available throughout the meeting to ensure
that members attending the meeting by all
means (including by means of electronic
facility or facilities) are able to:

(a) participate in the business for which
the meeting has been convened;

(b) hear all persons who speak at the
meeting; and

(c) be heard by all other persons present
at the meeting.

The right of a member to participate in the

55 ATTENDANCE AND SPEAKING AT
GENERAL MEETINGS

55.1 A person is able to exercise the right
to speak at a general meeting when that
person is in a 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.

55.2 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.

55.3  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.

55.4  In determining attendance at a general
meeting, it is immaterial whether any two or
more members attending it are in the same

(@)

) ATTENDANCE AND SPEAKING
AT GENERAL MEETINGS

>

n
()]

1 A person is able to exercise the
right to speak at a general meeting when
that person is in a 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.

55.2

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

47 Simultaneocus-attendance-and
icination by ol e faoilit

The Board-mayresolve-io-enable-persons
ertiled o atte_ &-and partic pe_nte Ha
genera eetmgl 0 d.e.se .b5 SII uita |eaesF
an-electronicfacility-orfacilities-and
determine-the-means;-or-all-different-means;

3 3

of attendance-and-participation-used-in
oletentesmnoine R o sab o e nat
personally-orby proxy-by-means-ofan

© ESt'E'l'.s EIE Hy-of ae'ﬁ't e,s Shan e
meeting-shall-be-duly-constituted-and-its
proceedings-valid-if- the-Chairman-of-the
meeting-is-satisfied-that adequate facilities
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business of any general meeting by the means
of electronic facility or facilities shall include
without limitation the right to speak, vote on a
poll, be represented by a proxy and have
access (including electronic access) to all
documents which are required by the Acts or
these articles to be made available at the
meeting.

place as each other.

55.5 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.

. .
are-available throughout the meetingto
ensure that members-atiending the meeting
by-all-me anﬁs t eudlﬁng_b_ y eans ell :

@) icinate.in the business for whi

(ba)  hear all persons who speakthat
person is able to vote, during the meeting,

on resolutions put to the vote at the
meeting; and

{e)  beheardbyallotherpersons
present-atthe-meeting-

Therightof a-memberto-participate-in-the
business-ef-any-generalbmeeting-by-the
means-of-electronicfacility-or-facilities-shall
inl it lipnitati k K
vote-on-a-poll-berepresented-by-a-proxy
| including el .
access)-to-all-documents-which-are-required
Sadhofele entinone nplielos de Do nadle
available-atthe-meeting-

(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.

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

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

n

55.5  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.

48. Notice of general meetings

48.1  Length of notice

A general meeting of the Company (other than
an adjourned meeting) shall be called by

notice of:

(a) in the case of an annual general
meeting, at least 21 clear days; and

(b) in any other case, at least 14 clear
days.

48.2 Short notice

Subject to the provisions of the Acts, and
notwithstanding that it is convened by shorter

None

i
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notice than that specified in Article 48.1
(Length of notice), a general meeting shall be
deemed to have been duly convened if it is so
agreed:

(a) in the case of an annual general
meeting, by all the members entitled to attend
and vote at the meeting; and

(b) in the case of any other general
meeting, by a majority in number of the
members having a right to attend and vote at
the meeting, being a majority who together
hold not less than 95% in nominal value of the
shares giving that right (excluding any shares
in the Company held as treasury shares).

48.3 Form and content of notice

Every notice convening a general meeting
shall specify:

(a) whether the meeting shall be a
physical only meeting or a simultaneous
physical and electronic meeting;

(b) the place, the date and the time of the
meeting and, if applicable, the time, date and
electronic facility for the meeting, which
electronic facility may vary from time to time
and from meeting to meeting as the Board, in
its sole discretion sees fit;

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

(d) if the meeting is convened to consider
a special resolution, the text of the resolution
and intention to propose the resolution as a
special resolution;

(e) with reasonable prominence, that a
member is entitled to appoint another person
(who does not have to be a member) as his
proxy to exercise all or any rights of his to
attend, speak and vote at the meeting and that
a member may appoint more than one proxy in
relation to the meeting (provided that each
proxy is appointed to exercise the rights
attached to a different share or shares held by
him) and shall also specify any more extensive
rights (if any) conferred by these Articles to
appoint more than one proxy; and

(f) in the case of notice convening an
annual general meeting only, the notice shall
specify that the meeting will be an annual
general meeting.

48.4  Manner in which notice to be given
Subject to the provisions of these Articles,
notice of a general meeting of the Company

may be given:

(a) in hard copy form;
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(articles) (correspondent articles)
(b) in electronic form; or (a)——in-hard copy form;
(c) by means of a website (b)——in-electronic-form;-or
or partly by one such means and partly by {e}———by-means-of a-website
another and the provisions of Articles 155 to
163 (inclusive) (Communications) shall apply orpartly-by-one-such-means-and-parthy-by
accordingly. anotherand-the provisions-of Articles 155-to
53 (inclusive) (C ications) |
48.5 Sending documents relating to apply-accordingly-
meetings in electronic form
Subject to any conditions or limitations meetings-in-electronic-form
specified in the notice, where the Company
has given an electronic address in a notice Subjectto-any-conditions-or-limitations
calling a meeting, any document or information ceooeliodnthonetischorotho-Carasnn
relating to proceedings at the meeting may be R atloghenisoddinocin s netien
sent by electronic means to that address. calling-a-meeting, any-document-or
i . 7 i

48.6  Publication of notice of meeting on
website

If (to the extent permitted by these Articles, the
Acts or otherwise) the Company gives notice
of a meeting by means of a website, it shall

notify each member of the presence of the lf-(to-the-extent permitted-by these-Articles;
notice on the website and such notification the-Acts-orotherwise)-the Company-gives
shall (in addition to any other notification notice-of a-meeting-by-means-of a-website;
requirements regarding communication by it shall-netify each-member-of the presence
means of a website provided pursuant to ofthe notice-onthe website-and-such
Article 157.4 (Notification of availability on Aetiectsnchallinoddiionfo o athor
website), by the Acts or otherwise): Aetiendenrooniomoniooonding

(a) state that it concerns a notice of a provided-pursuantto-Article 1574
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company meeting;

(b) specify the place, date and time of the

meeting; and

(c) state whether the meeting will be an
annual general meeting,

and the notice of the meeting shall be available
on the website throughout the period beginning
with the date of the notification and ending with

the conclusion of the meeting.
48.7 Entitlement to receive notice

The notice shall be given to the members
(other than any who under the provisions of

these Articles or of any restrictions imposed on

any shares are not entitled to receive notice

from the Company), to the Directors and to the

Auditors and if more than one for the time
being, to each of them.

. !
O any shares are Rote t’tled to receive
|et||ee Ig“ !“'e. con pan_yﬁ) to-the Directo Es
he time being. b of them.

49, Accidental failure to give notice of None 49— Accidentalfailure-to-give-noticeof

resolution or meeting ocelilispsrmmocing

The accidental failure to give notice of general The-accidentaHailure-to-give-notice-of

meeting or, in cases where it is intended that it gonclrmocing e eno oo ko e

be sent out with the notice, an instrument of
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proxy, or to give notice of a resolution intended an-instrument of proxy,-orto-give notice of a

to be moved at a general meeting to, or the resolution-intended-te-be-meved-ata

non-receipt of any of them by, any person or general-meeting-to,-orthe-non-receipt-of

persons entitled to receive the same shall not any-of them-by,any person-orpersons

invalidate the proceedings at that meeting and entitled-to-receive-the-same-shall-not

shall be disregarded for the purpose of invalidate-the-proceedings-at that meeting

determining whether the notice of the meeting, and-shall-be-disregarded-forthe purpose-of

instrument of proxy or resolution were duly determining-whetherthe- notice-of the

given. FRooHRsincnracabeprein e noalulion
were-duly-given:

50. Quorum 56 QUORUM FOR GENERAL 5056 QuerumQUORUM FOR GENERAL

MEETINGS MEETINGS

No business shall be transacted at any general

meeting unless a quorum is present but the 56.1 No business other than the No-business-shall-be-transacted-at-any

absence of a quorum shall not preclude the appointment of the chairman of the meeting is | generalmeeting-unless-a-quorum-ispresent

choice or appointment of a Chairman which to be transacted at a general meeting if the but-the-absence-of a-quorum-shall-not

shall not be treated as part of the business of persons attending it do not constitute a preclude-the choice-orappointment-of-a

the meeting. Subject to the provisions of Article | quorum in accordance with section 318 of Chairman-which-shall-not-be-treated-as-part

15 (Class meetings) and Article 51 (If quorum Companies Act 2006. of-the-business-of the-meeting—Subject-to

not present), two persons entitled to attend the-provisions-of- Article-15-(Class-meetings)

and to vote on the business to be transacted, and-Article-51-(if quorum-not present),two

each being a member present in person or a sommensoRbtlod e slinad and o vein oo ton

proxy for a member, shall be a quorum. business-te-be-transacted—each-beinga
FRomRboEsroooR e pomener o e
Frorab o ohalto s s

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 in accordance with section 318 of
Companies Act 2006.
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51. If quorum not present

If within 15 minutes (or such longer interval not
exceeding one hour as the Chairman in his
absolute discretion thinks fit) from the time
appointed for the holding of a general meeting
a quorum is not present, or if during a meeting
such a quorum ceases to be present, the
meeting, if convened on the requisition of
members, shall be dissolved. Subject to the
provisions of the Acts, in any other case, the
meeting shall stand adjourned to the same day
in the next week at the same time and place,
or to such other day and at such time and
place as the Chairman (or, in default, the
Board) may determine, being not less than 7
nor more than 28 days thereafter. If, at such
adjourned meeting, a quorum is not present
within 15 minutes from the time appointed for
holding the meeting, one member present in
person or by proxy shall be a quorum. If no
such quorum is present or, if during the
adjourned meeting a quorum ceases to be
present, the adjourned meeting shall be
dissolved.

56 QUORUM FOR GENERAL
MEETINGS

56.1 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 in accordance with section 318 of
Companies Act 2006.

56 QUORUM FOR GENERAL
MEETINGS

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 in accordance with section 318 of
Companies Act 2006.

5% M gqueorum-notpresent
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(articles) (correspondent articles)
ceases to-be present; the adjourned
52. Security and meeting place None 52— Security-and-meeting-place
arrangements arrangements
52.1 Searches 521 Searches
The Board may direct that members or proxies The Board-may-direct thatmembers-or
or duly authorised representatives wishing to proxies-or-duly-authorised-representatives
attend any general meeting should submit to wishing-to-attend-any-general-meeting

such searches or other security arrangements
or restrictions as the Board shall consider
appropriate in the circumstances and shall be
entitled in its absolute discretion to refuse entry
to such general meeting to any member, proxy
or duly authorised representative who fails to
submit to such searches or otherwise to
comply with such security arrangements or
restrictions.

52.2 Inadequate meeting place

If it appears to the Chairman that the meeting
place specified in the notice convening the
meeting is inadequate to accommodate all
members entitled and wishing to attend, the
meeting shall nevertheless be duly constituted
and its proceedings valid provided that the
Chairman is satisfied that adequate facilities
are available to ensure that any member who
is unable to be accommodated is nonetheless
able to participate in the business for which the
meeting has been convened and to hear and
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see all persons present who speak (whether
by

the use of microphones, loud-speakers, audio-
visual communications equipment or
otherwise), whether in the meeting place or
elsewhere, and to be heard and seen by all
other persons so present in the same manner.

52.3  Electronic security

If a meeting is held simultaneously by means
of electronic facility or facilities, the Board
(and, at a general meeting, the Chairman) may
make any arrangement and impose any
requirement or restriction that is:

(a) necessary to ensure the identification
of those taking part and the security of the
electronic communication; and

(b) proportionate to the achievement of
those objectives.

53. Chairman

The Chairman of the Board shall preside as
Chairman at every general meeting of the
Company. If there be no such Chairman or if at

57 CHAIRING GENERAL MEETINGS

57.1 If the directors have appointed a
chairman, the chairman shall chair general

53.57 ChairmanCHAIRING GENERAL
MEETINGS

: :
gl e Chairman-of the Board sha I.p'esﬁdle s

- 107 -




essensys plc
Articles of Association

(articles)

essensys Group Limited
Articles of Association

(correspondent articles)

Comparison'

any meeting he shall not be present within 15
minutes after the time appointed for holding
the meeting or shall be unwilling to act as
Chairman, the Deputy Chairman (if any) shall,
if present and willing to act, preside as
Chairman at such meeting. If no Chairman or
Deputy Chairman shall be so present and
willing to act, the Directors present shall
choose one of their number to act or, if there
be only one Director present, he shall be
Chairman if willing to act. If no Director is
willing to act as Chairman of the meeting or, if
no Director is present within 15 minutes of the
time appointed for holding the meeting, a
member may be elected to be the Chairman of
such meeting by ordinary resolution of the
Company passed at the meeting.

meetings if present and willing to do so.

57.2  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.

57.3  The person chairing a meeting in
accordance with this Article is referred to as
'the chairman of the meeting'.

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

57.2 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
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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.

(]

7.3 The person chairing a meeting in
ccordance with this Article is referred to as

e chairman of the meeting'.

— |

54, Director may attend and speak

A Director shall notwithstanding that he is not a
member be entitled to attend and speak at any
general meeting and at any separate meeting
of the holders of any class of shares of the
Company. The Chairman may invite any
person to attend and speak at any general
meeting of the Company whom the Chairman
considers to be equipped by knowledge or
experience of the Company’s business to
assist in the deliberations of the meeting.

55 ATTENDANCE AND SPEAKING AT
GENERAL MEETINGS

55.1 A person is able to exercise the right
to speak at a general meeting when that
person is in a 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.

55.2 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

(@]

5 ATTENDANCE AND SPEAKING
AT GENERAL MEETINGS

>

(@]
(&)

55.1  Apersonis able to exercise the
right to speak at a general meeting when
hat person is in a 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.

j—+

55.2 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 |
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meeting.

55.3  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.

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

55.5  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.

58 ATTENDANCE AND SPEAKING BY
DIRECTORS AND NON-SHAREHOLDERS

58.1 Directors may attend and speak at
general meetings, whether or not they are
shareholders.

58.2  The chairman of the meeting may
permit other persons who are not:

the meeting.

55.3  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.

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

55.5 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.

58 ATTENDANCE AND SPEAKING

BY DIRECTORS AND NON-
SHAREHOLDERS

54. Director58.1 Directors may

attend and speak_at general meetings,
whether or not they are shareholders.

A Di " . . :
(a) shareholders of the Company; or Aebo—momborboonitlod e otinndond
speak-atanygeneral-meeting-and-atany
(b) otherwise entitled to exercise the separate-meeting-of-the-holders-of-any
rights of shareholders in relation to general class-of shares-of- the-Gompany—Fhe
hai P
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meetings,

to attend and speak at a general meeting.

fm

58.2 The chairman of the meeting may

permit other persons who are not:

E

shareholders of the Company; or

E

b otherwise entitled to exercise the

rights of shareholders in relation to general
meetings,

to attend and speak at a general meeting.

55. Power to adjourn

Subject to the provisions of Article 56 (Notice

of adjourned meeting) and Article 57 (Business

of adjourned meeting), the Chairman of the
general meeting may, with the consent of a
meeting at which a quorum is present, and
shall if so directed by the meeting, adjourn any
meeting from time to time (or indefinitely) and
from place to place and with such other means
of attendance and participation as he shall
determine (including any electronic facility).
However, without prejudice to any other power
which he may have under these Articles or at
common law the Chairman may, without the
need for the consent of the meeting, interrupt
or adjourn any meeting from time to time and

59 ADJOURNMENT

59.1 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, the chairman of
the meeting must adjourn it.

59.2  The chairman of the meeting 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

&

59 Power to adjournADJOURNMENT

4
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from place to place or for an indefinite period if
he is of the opinion that it has become
necessary to do so in order to secure the
proper and orderly conduct of the meeting or to
give all persons entitled to do so a reasonable
opportunity of speaking and voting at the
meeting or to ensure that the business of the
meeting is otherwise properly disposed of or if
the electronic facility by which members are
enabled to attend and participate in the
general meeting has become inadequate for
the purposes referred to in Article 47
(Simultaneous attendance and participation by
electronic facilities).

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.

59.3  The chairman of the meeting must
adjourn a general meeting if directed to do so
by the meeting.

59.4  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.

59.5  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 seven 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

3

591 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, the chairman
of the meeting must adjourn it.

59.2 The chairman of the meeting 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 |
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such notice is required to contain.

59.6  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.

the meeting or ensure that the business of

the meeting is conducted in an orderly
manner.

59.3 The chairman of the meeting must
adjourn a general meeting if directed to do
so by the meeting.

(o)

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

E

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.

59.5  Ifthe continuation of an adjourned
meeting is to take place more than 14 days
after it was adjourned, the Company must
give at least seven 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
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which such notice is required to contain.
59.6  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.

56. Notice of adjourned meeting

Where a meeting is adjourned for 14 days or
more the Board shall fix the date, time and
place for the adjourned meeting (and the
means of attendance and participation) and at
least 7 clear days’ notice, specifying the place,
the date and time of the adjourned meeting
and the general nature of the business to be
transacted, shall be given in the same manner
as in the case of an original meeting. Save as
aforesaid, no member shall be entitled to any
notice of an adjournment or of the business to
be transacted at any adjourned meeting.

59 ADJOURNMENT

59.1 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, the chairman of
the meeting must adjourn it.

59.2  The chairman of the meeting 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.

59.3  The chairman of the meeting must
adjourn a general meeting if directed to do so
by the meeting.

56 Nolicoofad .

i

59 ADJOURNMENT

59.1  Ifthe 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, the chairman
of the meeting must adjourn it.

59.2

The chairman of the meeting may
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59.4  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.

59.5 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 seven 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.

59.6  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.

adjourn a general meeting at which a
uorum 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.

(o))

9.3 The chairman of the meeting must
adjourn a general meeting if directed to do
so by the meeting.

(o)

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

E

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.

59.5  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 seven clear days' notice of it
(that is, excluding the day of the adjourned
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meeting and the day on which the notice is

(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.

59.6

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.

57. Business of adjourned meeting

No business shall be dealt with at any
adjourned meeting, the general nature of
which was not stated in the notice of the

original meeting.

59 ADJOURNMENT

59.1 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, the chairman of
the meeting must adjourn it.

59.2  The chairman of the meeting 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

57 Busi fod .

No_busi I .
j i b

adj.gb ed-meeting,t e-gene a_natbﬁle ©

e .g.| al | eet. g.

59 ADJOURNMENT

591 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, the chairman
of the meeting must adjourn it.

59.2

The chairman of the meeting may
adjourn a general meeting at which a
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protect the safety of any person attending the
meeting or ensure that the business of the
meeting is conducted in an orderly manner.

59.3  The chairman of the meeting must
adjourn a general meeting if directed to do so
by the meeting.

59.4  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.

59.5 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 seven 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.

uorum 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.

9.3 The chairman of the meeting must
adjourn a general meeting if directed to do
so by the meeting.

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

E

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.

59.5  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 seven clear days' notice of it
(that is, excluding the day of the adjourned
meeting and the day on which the notice is
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59.6  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.

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.

(o)

9.6 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.

58. Method of voting

58.1 Subject to Article 58.2, at any general
meeting a resolution put to a vote of the
meeting shall be decided on a show of hands
unless (before or immediately after the
declaration of the result of the show of hands
or on the withdrawal of any other demand for a
poll) a poll is duly demanded. Subject to the
provisions of the Acts and the provisions of
Article 15 (Class meetings), a poll may be
demanded by:

(a) the Chairman of the meeting; or
(b) not less than 5 members present in

person or by proxy having the right to vote on
the resolution; or

60 VOTING: GENERAL

60.1 A resolution put to the vote of a
general meeting must be decided on a show of
hands unless a poll is duly demanded in
accordance with the Articles.

60.2  No voting rights attached to a share
may be exercised at any general meeting, at
any adjournment of it, or on any poll called at
or in relation to it, unless all amounts presently
payable to the Company in respect of that
share have been paid.

58.60 Methed-ofvotingVOTING:
GENERAL
60.1 A resolution put to the vote of a

general meeting must be decided on a

show of hands unless a poll is duly
demanded in accordance with the Articles.

60.2  No voting rights attached to a share
may be exercised at any general meeting,
at any adjournment of it, or on any poll
called at or in relation to it, unless all
amounts presently payable to the Company
in respect of that share have been paid.

|

-118 -




essensys plc
Articles of Association

(articles)

essensys Group Limited
Articles of Association

(correspondent articles)

Comparison'

(c) a member or members present in
person or by proxy representing not less than
10% of the total voting rights of all the
members having the right to vote on the
resolution (excluding any voting rights attached
to any shares in the Company held as treasury
shares); or

(d) a member or members present in
person or by proxy holding shares in the
Company conferring a right to vote on the
resolution, being shares on which an
aggregate sum has been paid up equal to not
less than 10% of the total sum paid up on all
the shares conferring that right (excluding
shares in the Company conferring a right to
vote on the resolution which are held as
treasury shares)

and a demand for a poll by a person as proxy
for a member counts:

(a) for the purposes of paragraph (b)
above, as a demand by the member;

(b) for the purposes of paragraph (c)
above, as a demand by a member
representing the voting rights that the proxy is
authorised to exercise; and

(c) for the purposes of paragraph (d)
above, as a demand by a member holding the
shares to which those rights are attached.
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58.2  All resolutions put to the members at
any general meeting which is held partly by
means of an electronic facility or facilities shall
be voted on by a poll, which poll votes may be
cast by such electronic means as the Board in
its sole discretion deems appropriate for the
purposes of the meeting.

59. Chairman’s declaration conclusive on
show of hands

Unless a poll is duly demanded and the
demand is not subsequently withdrawn, a
declaration by the Chairman of the meeting
that a resolution, on a show of hands, has or
has not been passed or passed with a
particular majority and an entry in respect of
such a declaration to that effect in the book
containing the minutes of proceedings of the

61 ERRORS AND DISPUTES

61.1 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.

61.2  Any such objection must be referred to
the chairman of the meeting, whose decision is
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Company, shall be conclusive evidence
thereof, without proof of the number or
proportion of the votes recorded in favour of or
against such resolution.

final.

%m

61 ERRORS AND DISPUTES
61.1 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.

(o2}

61.2  Any such objection must be

referred to the chairman of the meeting,
whose decision is final.

60. Objection to error in voting

No objection shall be raised to the qualification
of any voter or to the counting of or failure to
count any vote except at the meeting or
adjourned meeting at which the vote objected
to is given or tendered or at which the error
occurs. Any objection or error shall be referred
to the Chairman of the meeting and shall only
vitiate the decision of the meeting on any
resolution if the Chairman decides that it is of
sufficient magnitude to vitiate the resolution or
may otherwise have affected the decision of
the meeting. The decision of the Chairman on
such matters shall be final and conclusive.

61 ERRORS AND DISPUTES

61.1 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.

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

60.61 -
votingERRORS AND DISPUTES

61.1 No objection shalimay be raised to
the qualification of any veter-erto-the
.  or fail

veteperson voting at a general meeting
except at the meeting or adjourned meeting

at which the vote objected to is given-or
tendered-aratwhich-the-crrorsseurs—Any
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Hlle d;el Cision-o the |Ieet| g |elde”slser of
and-coneclusive-tendered, and every vote

not disallowed at the meeting is valid.
61.2 Any such objection must be

referred to the chairman of the meeting,
whose decision is final.

61. Amendment to resolutions

If an amendment shall be proposed to any
resolution under consideration but shall in
good faith be ruled out of order by the
Chairman of the meeting, any error in such
ruling shall not invalidate the proceedings on
the substantive resolution. In the case of a
resolution duly proposed as a special
resolution no amendment to it (other than a
mere clerical amendment to correct a manifest
error) may in any event be considered or voted
on. In the case of a resolution duly proposed
as an ordinary resolution, no amendment to it
(other than a mere clerical amendment to
correct a manifest error) may be considered or
voted upon unless notice of such proposed
amendment is given to the Office at least 48
hours prior to the time appointed for holding
the relevant meeting or adjourned meeting or
(in the absence of any such notice) the
Chairman of the meeting in his absolute
discretion rules that the amendment is fit for
consideration at the meeting.

65 AMENDMENTS TO RESOLUTIONS

65.1  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.

65.2 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

6165 Amendmentio
resolutionsAMENDMENTS TO
RESOLUTIONS
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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.

65.3  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.

- hatt | Y
dorat | .

o

5.1 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.

65.2 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

-123 -



essensys plc
Articles of Association

(articles)

essensys Group Limited
Articles of Association

(correspondent articles)

Comparison'

in the resolution.

65.3 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.

62. Procedure on a poll

62.1  Timing of poll

Any poll duly demanded on the election of a
Chairman of a meeting or on any question of
adjournment shall be taken forthwith. A poll
duly demanded on any other matter shall be
taken in such manner (including the use of
ballot or voting papers or tickets) and at such
time (either forthwith or not more than 30 days
from the date of the meeting or adjourned
meeting at which the poll was demanded) and
at such place, in each case, as the Chairman
shall direct. The Chairman may, and if so
directed by the meeting shall, appoint
scrutineers who need not be members and
may adjourn the meeting to some place and
time fixed by him for the purpose of declaring
the result of the poll. No notice need be given
of a poll not taken immediately if the time and
place at which it is to be taken are announced
at the meeting at which it is demanded. In any
other case at least 7 clear days’ notice shall be
given specifying the time and place at which
the poll is to be taken. The result of the poll

62 POLL VOTES

62.1 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.

62.2 A poll may be demanded by:

(a) the chairman of the meeting; or

(b) the directors or

(c) any member present in person or by

proxy or by means of a duly authorised
representative who is entitled to vote on the
relevant resolution.

62.3 A demand for a poll may be withdrawn

62- Procedure-on-a-pollPOLL VOTES

62.1 Fiming-ofA poll_on a resolution may
be demanded:
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shall be deemed to be the resolution of the
meeting at which the poll was demanded.
62.2  Continuance of the meeting

The demand for a poll shall not prevent the
continuance of the meeting for the transaction
of any business other than the question on
which a poll has been demanded. If a poll is
demanded before the declaration of the result
on a show of hands and the demand is duly
withdrawn the meeting shall continue as if the
demand had not been made.

62.3  Withdrawal of demand for a poll

The demand for a poll may before the poll is
taken, be withdrawn, but only with the consent
of the Chairman. A demand so withdrawn shall
validate the result of a show of hands declared
before the demand was made. If a demand is
withdrawn, the persons entitled in accordance
with Article 58 (Method of voting) may demand
a poll.
62.4  Voting on a poll

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

62.5 Results of poll to be made available on

if:
(a) the poll has not yet been taken; and
(b) the chairman of the meeting consents

to the withdrawal,

and a demand so withdrawn will not invalidate
the results of a show of hands declared before
the demand was made.

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

(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.

62.2  CortiruanecetthemectagA poll
may be demanded by:
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website

Subject to and in accordance with the
provisions of the Acts, where a poll is taken at
a general meeting of the Company or at any
meeting of the holders of a class of shares in
the Company in connection with the variation
of the rights attached to such shares, the
Company shall make available on a website:

(a) the date of the meeting;
(b) the text of the resolution, or, as the

case may be, a description of the subject
matter of the poll;

(c) the number of votes case in favour;
and
(d) the number of votes cast against,

and in making such information available on a
website the Company shall have regard to the
provisions of Section 353 of the 2006 Act.

(a) the datechairman of the meeting;_or

(b) the toisbathorooslnicn oo the
“ad L ‘ .
matter-of the-poll:directors or

(c) the-numberof votes case-infavour:
andany member present in person or by

proxy or by means of a duly authorised
representative who is entitled to vote on the
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relevant resolution.

(&) the-number-of votes-cast-against;
T , , ) _

a-website-the-Company-shall-have-regard-to

4 . f Secti

Act:

63. Votes of members

63.1 Number of votes

Subject to the provisions of the 2006 Act
(including, but not limited to Section 323(3)
and Section 323(4) of the 2006 Act) and to any
special terms as to voting on which any shares
may have been issued or may for the time
being be held and to any suspension or
abrogation of voting rights pursuant to these
Articles, at any general meeting:

(a) on a vote on a resolution on a show of
hands, each member present in person shall
have one vote;

(b) on a vote on a resolution on a show of
hands every proxy present who has been duly
appointed by one or more members entitled to

60 VOTING: GENERAL

60.1 A resolution put to the vote of a
general meeting must be decided on a show of
hands unless a poll is duly demanded in
accordance with the Articles.

60.2  No voting rights attached to a share
may be exercised at any general meeting, at
any adjournment of it, or on any poll called at
or in relation to it, unless all amounts presently
payable to the Company in respect of that
share have been paid.

63.  Votesofmembers

634 Numberofvotes

vote on the resolution shall have one vote, dubroccoiniod b ons o cnore maomboe
provided that on a vote on a resolution on a cattodteieio cntne rocalidion chall boaie
show of hands, a proxy has one vote for and one-vote, provided-thatonavote ona
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one vote against the resolution if:

(i) the proxy has been duly appointed by
more than one member entitled to vote on the
resolution; and

(ii) the proxy has been instructed by one
or more of those members to vote for the
resolution and by one or more other of those
members to vote against it;

(c) on a poll:

(i) every member present in person or by
proxy shall have one vote for each share of
which he is the holder; and

(ii) all or any of the voting rights of a
member may be exercised by one or more
duly appointed proxies, provided that, where a
member appoints more than one proxy, this
does not authorise the exercise by the proxies
taken together of more extensive voting rights
than could be exercised by the member in
person.

63.2  Discretionary votes where proxy
appointed by more than one member

On a vote on a resolution on a show of hands,
where a proxy is appointed by more than one
member (provided that, where some only of
those members by whom the proxy is
appointed instruct the proxy to vote in a

)60 onapoliVOTING: GENERAL

60.1 A resolution put to the vote of a
general meeting must be decided on a

show of hands unless a poll is duly
demanded in accordance with the Articles.

60.2  No voting rights attached to a share
may be exercised at any general meeting,
at any adjournment of it, or on any poll
called at or in relation to it, unless all
amounts presently payable to the Company
in respect of that share have been paid.

0 every-memberpresent-in-person-or
by proxy-shal-have-one vote foreach-share
of which-he-is-the-holder;and

i) ‘1 . il ¢
member-may be-exercised by one-ormore
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particular way, those members all instruct such
proxy to vote in the same way on a resolution
(either “for” or “against”)) such proxy shall be
entitled to cast a

second vote the other way in relation to any
discretionary vote(s) given to him by other
members by whom such proxy is appointed.

63.3 Joint holders

In the case of joint holders of shares in the
Company, only the vote of the senior holder
who votes (and any proxies duly authorised by
him) may be counted by the Company. For this
purpose the senior holder of a share shall be
determined by the order in which the names of
the joint holders stand in the Register.

63.4  Receivers and other persons

Where in England or elsewhere a receiver or
other person (by whatever name called) has
been appointed by any court claiming
jurisdiction in that behalf to exercise powers
with respect to the property or affairs of any
member on the ground (however formulated)
of mental disorder, the Board may in its
absolute discretion on or subject to production
of such evidence of the appointment as the
Board may require, permit such receiver or
curator bonis or other person authorised by a
court or official, to vote (whether on a show of
hands or on a poll) in person or by proxy on
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behalf of such member at any general
meeting. Evidence to the satisfaction of the
Board of the authority of the person claiming to
exercise the right to vote shall be sent or
supplied (in any form and manner permitted for
the sending or supplying of appointments of
proxy pursuant to these Articles) at the Office
or at such other address (including electronic
address) as has been appointed for the
sending or supplying of appointments of proxy,
to be received no later than the time specified
for the receipt of an appointment of proxy set
out in Article 68 (Deposit of proxy) and, in
default, the right to vote shall not be
exercisable.
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64. Casting vote

In the case of an equality of votes, whether on
a show of hands or on a poll, the Chairman of
the meeting at which the show of hands takes
place or at which the poll was demanded shall
not be entitled to a second or casting vote in
addition to any other vote that he may have.

14 CASTING VOTE

141 If the number of votes cast for and
against a proposal are equal, the chairman or
other director chairing the meeting has a
casting vote.

14.2  Article 14.1 does not apply if, in
accordance with the Articles, the chairman or
other director is not to be counted as
participating in the decision-making process
for quorum or voting purposes.

60 VOTING: GENERAL

60.1 A resolution put to the vote of a
general meeting must be decided on a show of
hands unless a poll is duly demanded in
accordance with the Articles.

60.2  No voting rights attached to a share
may be exercised at any general meeting, at
any adjournment of it, or on any poll called at
or in relation to it, unless all amounts presently
payable to the Company in respect of that
share have been paid.

64.14 CastingvoteCASTING VOTE

i

1441 If the number of votes cast for and

against a proposal are equal, the chairman
or other director chairing the meeting has a
casting vote.

—

14.2  Article 14.1 does not apply if, in
accordance with the Articles, the chairman

or other director is not to be counted as

participating in the decision-making process
or guorum or voting purposes.

=h

(2]

0 VOTING: GENERAL

(o2}

0.1 A resolution put to the vote of a
general meeting must be decided on a

show of hands unless a poll is duly
demanded in accordance with the Articles.

60.2 No voting rights attached to a share
may be exercised at any general meeting,

at any adjournment of it, or on any poll
called at or in relation to it, unless all

amounts presently payable to the Company
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in respect of that share have been paid.
65. Restriction on voting rights for unpaid 66 NO VOTING OF SHARES ON WHICH | 66 NO VOTING OF SHARES ON

calls etc.

No member shall, unless the Board otherwise
determines, be entitled to vote at a general
meeting or at any separate meeting of the
holders of any class of shares either in person
or by proxy in respect of any share held by him
or to exercise any right as a member unless all
calls or other sums presently payable by him in
respect of that share in the Company have
been paid to the Company.

MONEY OWED TO COMPANY

66.1 No voting rights attached to a share
may be exercised:

(a) at any general meeting, at any
adjournment of it, or on any poll called at or in
relation to it; or

(b) in respect of a written resolution (to be
passed in accordance with Chapter 13 of the
Companies Act 2006)

unless all amounts presently payable to the
Company in respect of that share have been
paid.

WHICH MONEY OWED TO COMPANY

65 Restriction-on66.1 No voting

rights ferunpaid-calls-etec.attached to a
share may be exercised:

(a) at any general meeting, at any

adjournment of it, or on any poll called at or
in relation to it; or

(b) in respect of a written resolution (to
be passed in accordance with Chapter 13 of
the Companies Act 2006)

unless all amounts presently payable to the
Company in respect of that share have
been paid.

66. Proxies - general

63 CONTENT OF PROXY NOTICES

66.63 Proxies—generalCONTENT OF
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66.1
proxy

Any person may be appointed as

Any person (whether a member of the
Company or not) may be appointed to act as a
proxy. Deposit of an instrument of proxy shall
not preclude a member from attending,
speaking and voting in person at the meeting
in respect of which the proxy is appointed or at
any adjournment of it.

66.2  Proxy to vote in accordance with
instructions

In accordance with Section 324 A of the 2006
Act but subject to the provisions of the Acts, a
proxy shall vote in accordance with any
instructions given by the member by whom the
proxy is appointed. The Company shall be
under no obligation to ensure or otherwise
verify that any vote(s) cast by a proxy are done
so in accordance with any such instructions
given by the member by whom such proxy is
appointed. In the event that a vote cast by
such proxy is not done so in accordance with
the instructions of the member by whom such
proxy is appointed, such vote shall not be
deemed to be invalid.

63.1 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 signed 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.

A proxy notice which does not comply with this
Article will be invalid unless the directors, in
their discretion, accept such notice at any time
before the meeting.

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

63.3  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

PROXY NOTICES

661+  Any-person63.1 Proxies may only
validly be appointed as-by a notice in writing
(a 'proxy_notice") which:

states the name and address of the
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more resolutions.

63.4  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.

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 signed 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.

A proxy notice which does not comply with
this Article will be invalid unless the
directors, in their discretion, accept such
notice at any time before the meeting.

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

3.3 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.

63.4 Unless a proxy notice indicates
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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

67. Form of proxy

Subject to Article 69 (Electronic means of
depositing proxies etc.),the appointment of a
proxy shall:

(a) be in writing signed under the hand of
the appointor or of his attorney duly authorised
in writing (or if the appointor is a corporation
under its common seal or under the hand of
some officer or attorney duly authorised in that
behalf) and shall be in any common form or in
such other form as the Board may, subject to
the provisions of the Acts, approve;

(b) be deemed (subject to any contrary
direction contained in the same) to confer
authority to demand or join in demanding a poll
and to vote (whether on a show of hands or a
poll) on any resolution or amendment of a
resolution put to the meeting for which it is

63 CONTENT OF PROXY NOTICES

63.1  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 signed 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

6763 Form-ofproxyCONTENT OF
PROXY NOTICES

63.1

Proxies may only validly be
appointed by a notice in writing (a 'prox

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;

Subjectto-Article 69-(Electronic-means-of
depositing-proxies-etc.);the-appointmentof
a-presechalk

£ ge'.'”'t gﬁslg_nedunee the-hand
autherised-in-writing-{or-if- the-appointoris-a
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given, as the proxy thinks fit;

(c) be deemed (subject to any contrary
direction contained in the same) to confer the
right to speak at the meeting to which it relates
(including any adjournment of it);

(d) unless the contrary is stated in it, be
valid as well for any adjournment of the
meeting as for the meeting to which it relates;
and

(e) where it is stated to apply to more than
one meeting, be valid for all such meetings as
well as for any adjournment of any such
meetings.

general meeting to which they relate.

A proxy notice which does not comply with this
Article will be invalid unless the directors, in
their discretion, accept such notice at any time
before the meeting.

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

63.3  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.

63.4  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.

ityis
signed 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.

A proxy notice which does not comply with
this Article will be invalid unless the

directors, in their discretion, accept such

- 136 -




essensys plc
Articles of Association

(articles)

essensys Group Limited
Articles of Association

(correspondent articles)

Comparison'

notice at any time before the meeting.

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

(o]

3.3 Proxy notices may specify how the
proxy appointed under them is to vote (or

hat the proxy is to abstain from voting) on
one or more resolutions.

—

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

E

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

(db) unless-the-contrary-is-stated-in-it-be
valid-as-well-forappointing that person as a
proxy in relation to any adjournment of the
meeting-as-forthegeneral meeting to which
it relates;:and as well as the meeting itself.

() where-itis-stated-to-apply-to-more
tha one eeting beﬁ valie-for _alsuel ‘
S estenmoohng e

68.

Subject to Article 69 (Electronic means of

Deposit of proxy

64

64.1

DELIVERY OF PROXY NOTICES

Subject to any instructions in the

68.:64 DepeositofproxyDELIVERY OF
PROXY NOTICES
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depositing proxies etc.), the appointment of a
proxy and the power of attorney or other
authority (if any) under which it is signed, or a
copy of such authority certified notarially or in
some other way approved by the Board, shall:

(a) be sent or supplied in hard copy form,
or (subject to any conditions and limitations
which the Directors may specify) in electronic
form, to the Office or such other address
(including electronic address) as is specified
in:

(i) the notice convening the meeting;

(ii) any instrument of proxy sent out by the
Company in relation to the meeting; or

(iii) any invitation to appoint a proxy issued
by the Company in relation to the meeting,

to be received at such address not less than
48 hours (excluding, in the calculation of such
time period, any part of a day that is not a
working day) before the time of the holding of
the meeting or adjourned meeting at which the
person named in the instrument proposes to
vote; or

(b) in the case of a poll taken more than
48 hours after it is demanded, be sent or
supplied as aforesaid, after the poll has been
demanded, to be received not less than 24
hours (excluding, in the calculation of such

notice of general meeting to which the proxy
notice relates, such proxy notice (and any
authentification required by the directors) must
be received at the address specified by the
Company in the notice of meeting or in the
proxy notice not less than 48 hours before the
time for holding the meeting (or adjourned
meeting) at which the proxy appointed by the
proxy notice is to vote; and any proxy notice
received and that address less than 48 hours
before the time for holding the meeting (or
adjourned meeting) shall not be valid.

64.2 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.

64.3  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
person by whom or on whose behalf the proxy
notice was given.

64.4 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.

64.5 If a proxy notice is not executed by the
person appointing the proxy, it must be

64.1  Subject to any instructions in the
notice of general meeting to which the proxy
notice relates, such proxy notice (and any
authentification required by the directors)
must be received at the address specified
by the Company in the notice of meeting or
in the proxy notice not less than 48 hours
before the time for holding the meeting (or
adjourned meeting) at which the proxy

any proxy notice received and that address
less than 48 hours before the time for

holding the meeting (or adjourned meeting)

shall not be valid.

64.2 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.

64.3  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 person by whom or on whose
behalf the proxy notice was given.

64.4 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.
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time period, any part of a day that is not a
working day) before the time appointed for the
taking of the poll; or

(c) where the poll is not taken forthwith
but is taken not more than 48 hours after it was
demanded, be sent and supplied as aforesaid,
to be received not later than the time at which
the poll is demanded,

and an appointment of a proxy not so sent or
supplied or delivered or received shall be
invalid. No appointment of a proxy shall be
valid after the expiry of 12 months from the
date named in it as the date of its execution
except at an adjourned meeting or on a poll
demanded at a meeting or an adjourned
meeting in cases where the meeting was
originally held within 12 months from such
date.

accompanied by written evidence of the
authority of the person who executed it to
execute it on the appointor's behalf.

64.5 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.
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69.
etc.

(a)

Electronic means of depositing proxies

Subject to the provisions of the Acts,

64 DELIVERY OF PROXY NOTICES

64.1  Subject to any instructions in the
notice of general meeting to which the proxy

- 140 -




essensys plc
Articles of Association

(articles)

essensys Group Limited
Articles of Association

(correspondent articles)

Comparison'

the Board may accept the appointment of a
proxy received by electronic means on such
Terms and subject to such conditions as it
considers fit without prejudice to the generality
of the foregoing, the appointment of a proxy
received by electronic means shall not be
subject to the requirements of Article 67(a)
(Form of Proxy).

(b) Subject to and in accordance with
Section 333(2) of the 2006 Act, where the
Company has given an electronic address in
an instrument of proxy sent out by the
Company in relation to the meeting or in an
invitation to appoint a proxy issued by the
Company in relation to the meeting, any
document or information relating to proxies for
that meeting (including, but not limited to the
appointment of a proxy in relation to the
meeting, any document necessary to show the
validity of, of otherwise relating to, the
appointment of a proxy or notice of termination
of the authority of a proxy) may be sent by
electronic means to that address (subject to
any conditions or limitations contained in the
notice relating to the meeting).

notice relates, such proxy notice (and any
authentification required by the directors) must
be received at the address specified by the
Company in the notice of meeting or in the
proxy notice not less than 48 hours before the
time for holding the meeting (or adjourned
meeting) at which the proxy appointed by the
proxy notice is to vote; and any proxy notice
received and that address less than 48 hours
before the time for holding the meeting (or
adjourned meeting) shall not be valid.

64.2 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.

64.3  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
person by whom or on whose behalf the proxy
notice was given.

64.4 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.

64.5 If a proxy notice is not executed by the
person appointing the proxy, it must be
accompanied by written evidence of the

64 DELIVERY OF PROXY NOTICES

{2)64.1 Subject to theprovisions-ofthe

.

{Form-of-Proxyj-any instructions in the
notice relates, such proxy notice (and any
authentification required by the directors)
must be received at the address specified
by the Company in the notice of meeting or
in the proxy notice not less than 48 hours
before the time for holding the meeting (or
adjourned meeting) at which the proxy
appointed by the proxy notice is to vote; and
any proxy notice received and that address
less than 48 hours before the time for

holding the meeting (or adjourned meeting)

shall not be valid.

) Subi ¥ | .
Section-333(2) of the 2006-Act, where the
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authority of the person who executed it to
execute it on the appointor's behalf.

I

(o2}

4.2 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.

64.3 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 person by whom or on whose
behalf the proxy notice was given.

(o2}

4.4 A notice revoking a proxy
delivered before the start of the meeting or
adjourned meeting to which it relates.

64.5 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

-142 -




essensys plc

Articles of Association

essensys Group Limited

Articles of Association

Comparison'

(articles) (correspondent articles)
execute it on the appointor's behalf.
70. More than one proxy may be 63 CONTENT OF PROXY NOTICES 70 More-than-one proxy-may be
appointed appointed
63.1 Proxies may only validly be appointed
(a) A member may appoint more than one | by a notice in writing (a 'proxy notice') which: &) A-member-may-appoint-more-than

proxy in relation to a meeting provided that
each proxy is appointed to exercise the rights
attached to a different share or shares held by
the member.

(b) When 2 or more valid but differing
appointments of proxy are delivered in respect
of the same share for use at the same meeting
and in respect of the same matter, the one
which is last validly delivered (regardless of its
date or of the date of its execution) shall be
treated as replacing and revoking the other or
others as regards that share. If the Company is
unable to determine which appointment was
last validly delivered, none of them shall be
treated as valid in respect of that share.

(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 signed 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.

A proxy notice which does not comply with this
Article will be invalid unless the directors, in
their discretion, accept such notice at any time
before the meeting.

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

i

63 CONTENT OF PROXY NOTICES
63.1 Proxies may only validly be

appointed by a notice in writing (a 'prox

notice’) which:

(a) states the name and address of the
shareholder appointing the proxy;

(b)

identifies the person appointed to
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purposes.

63.3  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.

63.4  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.

be that shareholder's proxy and the general
meeting in relation to which that person is
appointed;

(c) is signed 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.

A proxy notice which does not comply with
this Article will be invalid unless the
directors, in their discretion, accept such
notice at any time before the meeting.

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

(o2

3.3 Proxy notices may specify how the
proxy appointed under them is to vote (or

hat the proxy is to abstain from voting) on
one or more resolutions.

j—+

63.4 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
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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.

71. Board may supply proxy cards

The Board shall, at the expense of the
Company, send by post or otherwise
(including, without limitation, by electronic
means) forms of appointment of proxy (reply-
paid or otherwise) with the notice convening
any general meeting to members entitled to
vote at the meeting. Such forms of
appointment of proxy shall provide for voting
both for and against all resolutions to be
proposed at the meeting other than the
resolutions relating to the procedure of the
meeting. The accidental omission to send an
appointment of proxy or the non-receipt of it by
any member entitled to attend and vote at a
meeting shall not invalidate the proceedings at
that meeting.

None

72. Revocation of proxy

The validity of a vote given or poll demanded

64 DELIVERY OF PROXY NOTICES

64.1 Subject to any instructions in the

7264 Revocation of proxyDELIVERY OF
PROXY NOTICES

in accordance with the terms of an notice of general meeting to which the proxy Fhommlidibretovsis abing o oall
appointment of a proxy or the validity of notice relates, such proxy notice (and any demanded-in-accordance-with-the terms-of
anything done by a proxy acting as duly authentification required by the directors) must | an-appeintment-of-a-proxy-orthe-validity-of
appointed Chairman, or any decision be received at the address specified by the anything- done by aproxyacting-as-duly

- 145 -




essensys plc
Articles of Association

(articles)

essensys Group Limited
Articles of Association

(correspondent articles)

Comparison'

determining whether a proxy counts in a
quorum at a meeting, shall not be affected
notwithstanding the death or mental disorder of
the principal or the revocation of the
appointment of the proxy, or of the authority
under which the appointment of the proxy was
executed or the transfer of the share in respect
of which the appointment of the proxy is given
unless notice in writing of such death, mental
disorder, revocation or transfer shall have
been received by the Company or any other
person as the Company may require in the
notice of the meeting, any instrument of proxy
sent out by the Company in relation to the
meeting or in any invitation to appoint a proxy
issued by the Company in relation to the
meeting, (in any form and manner permitted
for the sending or supplying of appointments of
proxy pursuant to these Articles), at the Office
or at such other address (including electronic
address) as has been appointed for the
sending or supplying of appointments of proxy:

(a) at least 48 hours (excluding, in the
calculation of such time period, any part of a
day that is not a working day) before the
commencement of the meeting or adjourned
meeting; or

(b) in the case of a poll to be taken more
than 48 hours after it was demanded, at least
24 hours (excluding, in the calculation of such
time period, any part of a day that is not a
working day) before the time appointed for the

Company in the notice of meeting or in the
proxy notice not less than 48 hours before the
time for holding the meeting (or adjourned
meeting) at which the proxy appointed by the
proxy notice is to vote; and any proxy notice
received and that address less than 48 hours
before the time for holding the meeting (or
adjourned meeting) shall not be valid.

64.2 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.

64.3  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
person by whom or on whose behalf the proxy
notice was given.

64.4 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.

64.5 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.
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taking of the poll at which the instrument of
proxy is used; or

(c) in the case of a poll to be taken not
more than 48 hours after it was demanded, the
time at which it was demanded.

64.1  Subject to any instructions in the
notice relates, such proxy notice (and any
authentification required by the directors)
must be received at the address specified
by the Company in the notice of meeting or
in the proxy notice not less than 48 hours
before the time for holding the meeting (or
adjourned meeting) at which the proxy
appointed by the proxy notice is to vote; and
any proxy notice received and that address
less than 48 hours before the time for

holding the meeting (or adjourned meeting)

shall not be valid.

64.2 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.

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

64.4 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.

64.5 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.

73. Corporate representative(s)

A corporation (whether or not a company
within the meaning of the Acts) which is a
member may, by resolution of its directors or
other governing body, authorise such person
or person(s) as it thinks fit to act as its
representative (or as the case may be,
representatives) at any meeting of the
Company or at any separate meeting of the
holders of any class of shares. The corporation
shall for the purposes of these Articles be
deemed to be present in person at any such
meeting if a person (or persons) so authorised
is (or are) present at it and all references to

None

attendance and voting in person shall be references-to-attendance-and-volting-in
construed accordingly. The Company shall be person-shall-be-construed-accordingly-The
under no obligation to ensure or otherwise Company-shall-be-under no-obligation-to
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verify that any vote(s) cast by a corporate
representative are done so in accordance with
any such instructions given by the member by
whom such corporate representative is
appointed. In the event that a vote cast by
such corporate representative is not done so in
accordance with the instructions of the
member by whom such corporate
representative is appointed, such vote shall not
be deemed to be invalid.

L

74. Disenfranchisement

741 Disenfranchisement notice

If a member, or any other person appearing to
be interested in shares held by that member,
has been issued with a Section 793 notice and
has failed in relation to any shares (the “default
shares” which expression shall include any
further shares which are issued in respect of
such shares unless a separate notice is issued
in respect of such further shares) to give the
Company the information thereby required
within the prescribed period from the date of
service of the Section 793 notice, or, in
purported compliance with such notice, has
made a statement which is false or inadequate
in a material particular, then the Board may, at
least 14 days after service of the Section 793

66 NO VOTING OF SHARES ON WHICH
MONEY OWED TO COMPANY

66.1 No voting rights attached to a share
may be exercised:

(a) at any general meeting, at any
adjournment of it, or on any poll called at or in
relation to it; or

(b) in respect of a written resolution (to be
passed in accordance with Chapter 13 of the
Companies Act 2006)

unless all amounts presently payable to the
Company in respect of that share have been
paid.

(o2}

6 NO VOTING OF SHARES ON
WHICH MONEY OWED TO COMPANY

(o2}

6.1 No voting rights attached to a share
may be exercised:

E

at any general meeting, at any

adjournment of it, or on any poll called at or
in relation to it; or

lf-a-member;-orany-other person-appearing
) .

o be' |te, Iested rsnares I'e.d b*; |at.

793 notice-and-has failed-inrelationto-any

“ ”

notice, serve on the holder of such default expression-shalHnclude-any-furthershares
shares a notice (in this Article called a which-are-issued-inrespectof such-shares
“disenfranchisement notice”) whereupon the unless-a-separate-notice is-issuedin
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following sanctions shall apply:
(a) Voting

the member shall not, with effect from the
service of the disenfranchisement notice, be
entitled in respect of the default shares to be
present or to vote (either in person or proxy) at
any general meeting of the Company or at any
separate meeting of the holders of any class of
shares of the Company or on any poll or to
exercise any other right conferred by
membership in relation to any such meeting or
poll; and

(b) Dividends and transfers

where the default shares represent at least
0.25% in nominal value of their class:

(i) any dividend or other money payable
in respect of the shares shall be withheld by
the Company, which shall not have any
obligation to pay interest on it and the member
shall not be entitled to elect pursuant to Article
142 (Payment of scrip dividends) to receive
shares instead of that dividend; and

(ii) subject, in the case of uncertificated
shares, to the Uncertificated Regulations, no
transfer other than an approved transfer of any
shares held by the member shall be registered
unless the member is not himself in default as
regards supplying the information required and

- 150 -




essensys plc
Articles of Association

(articles)

essensys Group Limited
Articles of Association

(correspondent articles)

Comparison'

the member proves to the satisfaction of the
Board that no person in default as regards
supplying such information is interested in any
of the shares which are the subject of the
transfer.

74.2 Withdrawal notice

The Company may at any time withdraw a
disenfranchisement notice by serving on the
holder of the shares to which the same relates
a notice in writing to that effect (a “withdrawal
notice”).

74.3 Cessation of sanctions

Where the sanctions under Article 74.1
(Disenfranchisement notice) apply in relation to
any shares they shall cease to have effect:

(a) if the shares are transferred by means
of an approved transfer;

(b) at the end of the period of one week
(or such shorter period as the Board may
determine) following receipt by the Company
of the information required by the notice
mentioned in Article 74.1 (Disenfranchisement
notice) and the Board being fully satisfied that
such information is full and complete; or

(c) on the date on which a withdrawal
notice is served by the Company.
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74.4 Service of disenfranchisement notice

Where on the basis of information obtained
from a member in respect of any share held by
him the Company issues a Section 793 notice
to any other person it shall at the same time
send a copy of the notice to the member but
the accidental omission to do so, or the non-
receipt by the member of the copy, shall not
invalidate or otherwise affect the application of
Article 74.1 (Disenfranchisement notice).

74.5  Certificated form
The Board may:

(a) give notice in writing to any member
holding default shares in uncertificated form
requiring the member to change his holding of
such shares from uncertificated form into
certificated form within a specified period and
then to hold such default shares in certificated
form for so long as the default subsists; and

(b) appoint any person to take any steps,
by instruction by means of an Uncertificated
System or otherwise, in the name of any
holder of default shares as may be required to
change such shares from uncertificated form
into certificated form (and such steps shall be
effective as if they had been taken by such
holder).
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74.6  Definitions
For the purposes of this Article 74:

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

(b) “interested” shall be construed in
accordance with Sections 820 to 825
(inclusive) of the 2006 Act; and

(c) reference to a person having failed to
give the Company the information required by
a notice or being in default as regards

supplying such information includes reference:

(i) to his having failed or refused to give
all or any part of it; and

(ii) to his having given information which
he knows to be false in a material particular or
having recklessly given information which is
false in a material particular.

74.7  Section 794 powers
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Nothing contained in this Article 74 shall be
taken to limit the powers of the Company
under Section 794 of the 2006 Act.

respect of a written resolution (to be passed
in accordance with Sections820t0-825

{inelusive)Chapter 13 of the
2006Companies Acti-and 2006)

unless all amounts presently payable to the
Company in respect of that share have
been paid.

{e)  reference-to-aperson-havingfailed
ve the C he informati

| i e o includ

75. Power of sale

75.1 Untraceable members

None
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The Company shall be entitled to sell at the
best price reasonably obtainable any share of
a member or any share to which a person is
entitled by transmission if and provided that:

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

(b) on or after expiry of the said period of
12 years the Company has given notice of its
intention to sell such share by advertisements
in both a national daily newspaper published in
the United Kingdom and in a newspaper
circulating in the area in which the last known
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address of such member or person appeared;

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

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

(e) the Company has given notice in
accordance with the regulations of the relevant
regulatory authority of its intention to make
such sale and shall, if appropriate, have
obtained the approval of the relevant
regulatory authority to the proposed form of the
said advertisement, if shares of the class
concerned are admitted to a securities list
and/or a recognised investment exchange.

75.2 Perfection of transfer

To give effect to any sale of shares pursuant to
this Article 75 the Board may, in the case of
certificated shares, authorise some person to
transfer the shares in question and may enter
the name of the transferee in respect of the
transferred shares in the Register
notwithstanding the absence of any share
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certificate being lodged in respect of it and
may issue a new certificate to the transferee
and, in the case of uncertificated shares,
exercise any power conferred on it by Article
19.5 (Forfeiture and sale) to effect a transfer of
the shares. The purchaser shall not be bound
to see to the application of the purchase
moneys in respect of any such sale nor shall
his title to the shares be affected by any
irregularity or invalidity in the proceedings
relating to the sale or transfer. Any instrument
or exercise shall be effective as if it had been
executed or exercised by the holder of or the
person entitled by transmission to the shares
to which it relates.

75.3 Additional shares

If during the period of 12 years referred to in
Article 75.1 (Untraceable members) or during
any period ending on the date when all the
requirements of paragraphs (a) to (d) (or (a) to
(e), as the case may be) of Article 75.1
(Untraceable members) have been satisfied,
any additional shares have been issued in
respect of those held at the beginning of such
period or of any previously so issued during
such period and all the requirements of
paragraphs (b) to (d) (or

(b) to (e) as the case may be) of Article 75.1
(Untraceable members) have been satisfied in
regard to such additional shares the Company
shall also be entitled to sell the additional
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shares.

76. Application of proceeds of sale

The net proceeds of sale shall be forfeited and
shall belong to the Company and the Company
will not be liable in any respect to the person
who would have been entitled to the shares by
law for the proceeds of sale. The Company
may use the proceeds for any purpose as the
Board may from time to time decide.

None

77. Number of Directors

Unless and until otherwise determined by the
Company by ordinary resolution the number of
Directors (other than any alternate Directors)
shall be not less than three or more than 12.
The board. At least two Directors should be
non-executive directors and the Board shall
ensure that, in its determination, there is an
appropriate balance between executive and
non-executive directors.

20 METHODS OF APPOINTING
DIRECTORS

20.1  Any person 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;

(b) by a decision of the directors; or

(c) in accordance with Article 20.4.

20.2 In any case where, as a result of death

7720 NumberofDirectorsMETHODS OF
APPOINTING DIRECTORS

0.1

Any person who is willing to act as
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or bankruptcy, the Company has no
shareholders and no directors, the transmittee
of the last shareholder to have died or to have
had a bankruptcy order made against him will
have the right, by notice in writing, to appoint a
person to be a director.

20.3  For the purposes of Article 20.2,
where two 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.

20.4  Any member or members from time to
time holding shares carrying a majority of the
voting rights in the Company may at any time:

(a) appoint any person willing to act (and
who is permitted by law to do so) to be a
director either as an additional director or to fill
a vacancy; and

(b) remove from office any director
however appointed.

20.5 Any appointment or removal under
Article 20.4 must be made by notice in writing
to the Company executed by or on behalf of
the relevant member or each of the relevant
members. Any notice of the appointment or
removal of a director under Article 20.4 will
take effect when it is delivered to the
Company's registered office or is produced at

a director, and is permitted by law to do so,
may be appointed to be a director:

(a) by ordinary resolution;

(b) by a decision of the directors; or

(c) in accordance with Article 20.4.

0.2 In any case where, as a result of

death or bankruptcy, the Company has no
shareholders and no directors, the

transmittee of the last shareholder to have

died or to have had a bankruptcy order
made against him will have the right, by

notice in writing, to appoint a person to be a
director.

20.3 For the purposes of Article 20.2,
where two 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.

20.4 Any member or members from time
to time holding shares carrying a majority of

the voting rights in the Company may at any
time:

(a) appoint any person willing to act
(and who is permitted by law to do so) to be

a director either as an additional director or
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a directors' meeting.

20.6  Any removal of a director under Article
20.4 will be deemed to be an act of the
Company (and no-one else) and will be
without prejudice to any claim which a director
may have under any contract between him
and the Company. The power of removal of a
director from office conferred by Article 20.4 is
in addition to that conferred by the Companies
Act 2006, to the intent that sections 168 and
169 of the Companies Act 2006 shall not apply
to a removal under Article 20.4.

to fill a vacancy; and

(b) remove from office any director
however appointed.

20.5  Any appointment or removal under
Article 20.4 must be made by notice in
writing to the Company executed by or on
behalf of the relevant member or each of
the relevant members. Any notice of the
appointment or removal of a director under
Article 20.4 will take effect when it is
delivered to the Company's registered office
or is produced at a directors' meeting.

20.6

20.6  Any removal of a director under
Article 20.4 will be deemed to be an act of
the Company (and no-one else) and will be
without prejudice to any claim which a
director may have under any contract
between him and the Company. The power
of removal of a director from office
conferred by Article 20.4 is in addition to
that conferred by the Companies Act 2006,
to the intent that sections 168 and 169 of

the Companies Act 2006 shall not apply to a
removal under Article 20.4.

78. Power of Company to appoint
Directors

Subject to the provisions of these Articles and
to the Acts, the Company may by ordinary
resolution appoint a person who is willing to

20 METHODS OF APPOINTING
DIRECTORS

20.1  Any person who is willing to act as a
director, and is permitted by law to do so, may

78.  Powerof Company-to-appoint
Lirosters

Subi | . ‘ Articl
and-to-the-Acts, the-Company-may-by
" It . ho i
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act to be a Director, either to fill a vacancy, or
as an addition to the existing Board, and may
also, in accordance with Article 83.1,
determine the rotation in which any additional
Directors are to retire, but the total number of
Directors shall not exceed any maximum
number fixed in accordance with these
Articles.

be appointed to be a director:

(a) by ordinary resolution;

(b) by a decision of the directors; or

(c) in accordance with Article 20.4.

20.2 In any case where, as a result of death

or bankruptcy, the Company has no
shareholders and no directors, the transmittee
of the last shareholder to have died or to have
had a bankruptcy order made against him will
have the right, by notice in writing, to appoint a
person to be a director.

20.3  For the purposes of Article 20.2,
where two 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.

20.4  Any member or members from time to
time holding shares carrying a majority of the
voting rights in the Company may at any time:

(a) appoint any person willing to act (and
who is permitted by law to do so) to be a
director either as an additional director or to fill
a vacancy; and

(b) remove from office any director

|

20 METHODS OF APPOINTING
DIRECTORS

20.1 Any person 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;

(b) by a decision of the directors; or

(c) in accordance with Article 20.4.

0.2 In any case where, as a result of

death or bankruptcy, the Company has no
shareholders and no directors, the

transmittee of the last shareholder to have

died or to have had a bankruptcy order
made against him will have the right, by

notice in writing, to appoint a person to be a
director.

20.3 For the purposes of Article 20.2,
where two or more shareholders die in

circumstances rendering it uncertain who
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however appointed.

20.5  Any appointment or removal under
Article 20.4 must be made by notice in writing
to the Company executed by or on behalf of
the relevant member or each of the relevant
members. Any notice of the appointment or
removal of a director under Article 20.4 will
take effect when it is delivered to the
Company's registered office or is produced at
a directors' meeting.

20.6  Any removal of a director under Article
20.4 will be deemed to be an act of the
Company (and no-one else) and will be
without prejudice to any claim which a director
may have under any contract between him
and the Company. The power of removal of a
director from office conferred by Article 20.4 is
in addition to that conferred by the Companies
Act 2006, to the intent that sections 168 and
169 of the Companies Act 2006 shall not apply
to a removal under Article 20.4.

was the last to die, a younger shareholder is
deemed to have survived an older

shareholder.

204 Any member or members from time
to time holding shares carrying a majority of

the voting rights in the Company may at any
time:

(a) appoint any person willing to act
(and who is permitted by law to do so) to be

a director either as an additional director or
to fill a vacancy; and

(b) remove from office any director
however appointed.

N

20.5  Any appointment or removal under
Article 20.4 must be made by notice in
writing to the Company executed by or on
behalf of the relevant member or each of
the relevant members. Any notice of the
appointment or removal of a director under
Article 20.4 will take effect when it is
delivered to the Company's registered office
or.is produced at a directors' meeting.

20.6  Any removal of a director under
Article 20.4 will be deemed to be an act of
the Company (and no-one else) and will be
without prejudice to any claim which a
director may have under any contract

between him and the Company. The power
of removal of a director from office
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conferred by Article 20.4 is in addition to
that conferred by the Companies Act 2006,
to the intent that sections 168 and 169 of

the Companies Act 2006 shall not apply to a
removal under Article 20.4.

79. Power of Board to appoint Directors

Without prejudice to the power of the Company

to appoint any person to be a Director
pursuant to these Articles, the Board shall,
subject to the provisions of the Acts, have
power at any time to appoint any person who
is willing to act as a Director, either to fill a
vacancy or as an addition to the existing
Board, but the total number of Directors shall
not exceed any maximum number fixed in
accordance with these Articles. Any Director
so appointed shall, in accordance with Article
83.1, hold office only until the annual general
meeting of the Company next following such
appointment and shall then be eligible for re-
election but shall not be taken into account in
determining the number of Directors who are
to retire by rotation at that meeting. If not re-
appointed at such annual general meeting, he
shall vacate office at that meeting in
accordance with provisions on the timing of
retirement set out in Article 85 (Timing of
retirement).

20 METHODS OF APPOINTING
DIRECTORS

20.1 Any person 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;

(b) by a decision of the directors; or

(c) in accordance with Article 20.4.

20.2 In any case where, as a result of death

or bankruptcy, the Company has no
shareholders and no directors, the transmittee
of the last shareholder to have died or to have
had a bankruptcy order made against him will
have the right, by notice in writing, to appoint a
person to be a director.

20.3  For the purposes of Article 20.2,
where two 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.

20 METHODS OF APPOINTING

IRECTORS

20.1 Any person 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;

(b) by a decision of the directors; or

(€) in accordance with Article 20.4.
20.2 In any case where, as a result of

death or bankruptcy, the Company has no
shareholders and no directors, the

transmittee of the last shareholder to have
died or to have had a bankruptcy order
made against him will have the right, b

notice in writing, to appoint a person to be a
director.

20.3 For the purposes of Article 20.2,
where two or more shareholders die in

circumstances rendering it uncertain who
was the last to die, a younger shareholder is
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20.4  Any member or members from time to
time holding shares carrying a majority of the
voting rights in the Company may at any time:

(a) appoint any person willing to act (and
who is permitted by law to do so) to be a
director either as an additional director or to fill
a vacancy; and

(b) remove from office any director
however appointed.

20.5 Any appointment or removal under
Article 20.4 must be made by notice in writing
to the Company executed by or on behalf of
the relevant member or each of the relevant
members. Any notice of the appointment or
removal of a director under Article 20.4 will
take effect when it is delivered to the
Company's registered office or is produced at
a directors' meeting.

20.6  Any removal of a director under Article
20.4 will be deemed to be an act of the
Company (and no-one else) and will be
without prejudice to any claim which a director
may have under any contract between him
and the Company. The power of removal of a
director from office conferred by Article 20.4 is
in addition to that conferred by the Companies
Act 2006, to the intent that sections 168 and
169 of the Companies Act 2006 shall not apply
to a removal under Article 20.4.

deemed to have survived an older
shareholder.

0.4 Any member or members from time
to time holding shares carrying a majority of

the voting rights in the Company may at any
time:

i

(a) appoint any person te-be-a

i

| ith Article83.1_hold_offi
onhunti-the-annual-generalb-meeting-willing
to act (and who is permitted by law to do so)

to be a director either as an additional
director or to fill a vacancy; and

(b) remove from office any director
however appointed.

20.5 Any appointment or removal under
Article 20.4 must be made by notice in
writing to the Company executed by or on
behalf of the relevant member or each of
the relevant members. Any notice of the
appointment or removal of a director under
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Article 20.4 will take effect when it is

delivered to the Company's registered office
or is produced at a directors' meeting.

removal of a director under Article 20.4 will
be deemed to be an act of the Company
(and no-one else) and will be without
prejudice to any claim which a director may
have under any contract between him and
the Company. The power of removal of a
director from office conferred by Article 20.4
is in addition to that conferred by the
Companies Act 2006, to the intent that
sections 168 and 169 of the Companies Act

2006 shall not apply to a removal under
Article 20.4.

80. Eligibility of new Directors

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

20 METHODS OF APPOINTING
DIRECTORS

20.1  Any person who is willing to act as a
director, and is permitted by law to do so, may
be appointed to be a director:

0. Cloblirot B

No-person-otherthan-a Director relifing-at
the-meeting-{whether by rotation-of
otherwise) SIEa. Hbe-appoinied or fo .
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(articles) (correspondent articles)
(a) he is recommended by the Board; or (a) by ordinary resolution; unless:
(b) not less than seven nor more than 35 (b) by a decision of the directors; or 20 METHODS OF APPOINTING
clear days before the date appointed for the IRECTORS
meeting notice duly executed by a member (c) in accordance with Article 20.4.
(other than the person to be proposed) 20.1 Any person who is willing to act as
qualified to vote at the meeting has been given | 20.2  In any case where, as a result of death | a director, and is permitted by law to do so,

to the Company of the intention to propose that
person for appointment or re-appointment
stating the particulars which would if he were
so appointed or re-appointed be required to be
included in the Company’s register of directors
together with notice executed by that person of
his willingness to be appointed or re-appointed
is lodged at the Office.

or bankruptcy, the Company has no
shareholders and no directors, the transmittee
of the last shareholder to have died or to have
had a bankruptcy order made against him will
have the right, by notice in writing, to appoint a
person to be a director.

20.3  For the purposes of Article 20.2,
where two 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.

20.4  Any member or members from time to
time holding shares carrying a majority of the
voting rights in the Company may at any time:

(a) appoint any person willing to act (and
who is permitted by law to do so) to be a
director either as an additional director or to fill
a vacancy; and

(b) remove from office any director
however appointed.

20.5 Any appointment or removal under

may be appointed to be a director:

(a) by ordinary resolution;
(ab) he-is-recommended-by a decision

of the Boarddirectors; or

B notless-than-seven-normore-than
35-cleardays-before-the date-appointed-for
RomRoohHRsReten b eoinonind b o
member{otherthan-the personio-be
propesed)-qualified-to-vote-atthe-meeting
has-been-given-to-the Company-ofthe
intention-to-propese-that-persen-for

oul ol el
appointed-orre-appointed-be reguired-to-be
included-in-the-Company’sregister-of
dipoclortocothomihnebes ooonioc b
that-person-of-his-willingness-to-be
Sesoiniodero npocinioc o lodond ot ihn
Office-

(€) in accordance with Article 20.4.

0.2 In any case where, as a result of

death or bankruptcy, the Company has no
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Article 20.4 must be made by notice in writing
to the Company executed by or on behalf of
the relevant member or each of the relevant
members. Any notice of the appointment or
removal of a director under Article 20.4 will
take effect when it is delivered to the
Company's registered office or is produced at
a directors' meeting.

20.6  Any removal of a director under Article
20.4 will be deemed to be an act of the
Company (and no-one else) and will be
without prejudice to any claim which a director
may have under any contract between him
and the Company. The power of removal of a
director from office conferred by Article 20.4 is
in addition to that conferred by the Companies
Act 2006, to the intent that sections 168 and
169 of the Companies Act 2006 shall not apply
to a removal under Article 20.4.

shareholders and no directors, the
transmittee of the last shareholder to have

died or to have had a bankruptcy order
made against him will have the right, by

notice in writing, to appoint a person to be a
director.

20.3 For the purposes of Article 20.2,
where two 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.

20.4 Any member or members from time
to time holding shares carrying a majority of

the voting rights in the Company may at any
time:

(a) appoint any person willing to act
(and who is permitted by law to do so) to be

a director either as an additional director or
to fill a vacancy; and

(b) remove from office any director
however appointed.

N

20.5  Any appointment or removal under
Article 20.4 must be made by notice in
writing to the Company executed by or on
behalf of the relevant member or each of
the relevant members. Any notice of the

appointment or removal of a director under
Article 20.4 will take effect when it is
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delivered to the Company's registered office
or is produced at a directors' meeting.

20.6

20.6  Any removal of a director under
Article 20.4 will be deemed to be an act of
the Company (and no-one else) and will be
without prejudice to any claim which a
director may have under any contract
between him and the Company. The power
of removal of a director from office
conferred by Article 20.4 is in addition to
that conferred by the Companies Act 2006,
to the intent that sections 168 and 169 of

the Companies Act 2006 shall not apply to a
removal under Article 20.4.

81. Share qualification

A Director shall not be required to hold any
shares of the Company.

None

a1 Si oot

A D " . hold
shares-of-the- Company-

82. Resolution for appointment

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

20 METHODS OF APPOINTING
DIRECTORS

20.1  Any person who is willing to act as a

8220 Resolutionfor
appointmenrtMETHODS OF APPOINTING
DIRECTORS

shall not be moved unless an ordinary director, and is permitted by law to do so, may | Areseclutionforthe-appeointmentoftwo-or
resolution that it shall be so proposed has first | be appointed to be a director: FRErosoEeRon o thnsters e el

been agreed to by the meeting without any eoelubienonallaet bopmevnd unloce o
vote being given against. Any resolution (a) by ordinary resolution; crehnorerooelitionthal ol bo oo

moved in contravention of this provision shall prepesed-hasHirstbeenagreed-to-by-the
be void. For the purpose of this Article, a (b) by a decision of the directors; or reeting-without-any-vote-being-given
resolution for approving a person’s against-Any-resolution-moved-in
appointment or for nominating a person for contravention-of this-provision-shall-be-void:
appointment as a Director shall be treated as a Forthe purpose-of this-Article,a-resolution
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resolution for his appointment.

(c) in accordance with Article 20.4.

20.2 In any case where, as a result of death

or bankruptcy, the Company has no
shareholders and no directors, the transmittee
of the last shareholder to have died or to have
had a bankruptcy order made against him will
have the right, by notice in writing, to appoint a
person to be a director.

20.3  For the purposes of Article 20.2,
where two 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.

20.4  Any member or members from time to
time holding shares carrying a majority of the
voting rights in the Company may at any time:

(a) appoint any person willing to act (and
who is permitted by law to do so) to be a
director either as an additional director or to fill
a vacancy; and

(b) remove from office any director
however appointed.

20.5 Any appointment or removal under
Article 20.4 must be made by notice in writing
to the Company executed by or on behalf of
the relevant member or each of the relevant
members. Any notice of the appointment or

%f;

20.1 Any person 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;

(b) by a decision of the directors; or

(€) in accordance with Article 20.4.

20.2 In any case where, as a result of

death or bankruptcy, the Company has no
shareholders and no directors, the

transmittee of the last shareholder to have

died or to have had a bankruptcy order
made against him will have the right, by

notice in writing, to appoint a person to be a
director.

20.3 For the purposes of Article 20.2,
where two 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.

204 Any member or members from time
to time holding shares carrying a majority of
the voting rights in the Company may at any
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removal of a director under Article 20.4 will
take effect when it is delivered to the
Company's registered office or is produced at
a directors' meeting.

20.6  Any removal of a director under Article
20.4 will be deemed to be an act of the
Company (and no-one else) and will be
without prejudice to any claim which a director
may have under any contract between him
and the Company. The power of removal of a
director from office conferred by Article 20.4 is
in addition to that conferred by the Companies
Act 2006, to the intent that sections 168 and
169 of the Companies Act 2006 shall not apply
to a removal under Article 20.4.

time:

(a) appoint any person willing to act
(and who is permitted by law to do so) to be

a director either as an additional director or
to fill a vacancy; and

(b) remove from office any director
however appointed.

20.5 Any appointment or removal under
Article 20.4 must be made by notice in
writing to the Company executed by or on
behalf of the relevant member or each of
the relevant members. Any notice of the
appointment or removal of a director under
Article 20.4 will take effect when it is
delivered to the Company's registered office
or is produced at a directors' meeting.

20.6  Any removal of a director under
Article 20.4 will be deemed to be an act of
the Company (and no-one else) and will be
without prejudice to any claim which a
director may have under any contract
between him and the Company. The power
of removal of a director from office
conferred by Article 20.4 is in addition to
that conferred by the Companies Act 2006,
to the intent that sections 168 and 169 of

the Companies Act 2006 shall not apply to a
removal under Article 20.4.
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(articles) (correspondent articles)
83. Retirement by rotation None 83— Retirement byrotation
83.1  Retirement by rotation 831 Retirement byrotation

(a) At the first annual general meeting of
the Company all the Directors shall retire from
office.

(b) Any Director appointed by the Board
after the first annual general meeting of the
Company shall retire at the annual general
meeting of the Company next following his
appointment.

(c) At any annual general meeting of the
Company, any Director who has not been
appointed or re-appointed at either of the two
previous annual general meetings of the
Company shall retire.

(d) If, at any annual general meeting of
the Company, the number of Directors
required to retire pursuant to Article 83.1(c) is
less than one third of the total number of
Directors calculated in accordance with Article
83.1(e) (rounded down to the nearest whole
number (the “Relevant Proportion”)), such
number of additional Directors (“Additional
Directors”) as is required (when taken together
with the Directors required to retire pursuant to
Article 83.1(c)) to constitute the Relevant
Proportion shall retire at such annual general
meeting of the Company. Subject to the
penultimate sentence of Article 86 (Removal
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by ordinary resolution), the Additional Directors contorece el SE thorenal b rasdina sy

to retire shall be those who have been the resolution);-the-Additional-Directors-to-retire

longest to have held office since their shall-be-these-who-have-been-thelongestte

appointment or re-appointment but, as have-held-office-since-theirappointmentor

between persons who were appointed or were re-appointment-but-as-between-persons

last appointed or re-appointed Directors on the who-were-appointed-orwere last-appointed

same day, those to retire shall (unless orre-appointed-Directors-on-the-same-day;

otherwise agreed between them) be those-to-retire-shall{unless-otherwise

determined by lot. agreed-between-them)-be-determined-by
lot:

(e) In calculating the “total number of

Directors” for the purposes of Article 83.1(d), {(e}——In-caleulating the “total-number-of

any Director who: Directors” forthe purposes-of- Article

(i) wishes to retire and not be re-elected;

or {———wishes-to-retire-and-net-be-re-
elected:-or

(ii) is subject to re-election in accordance

with Articles 83.1(a) or 83.1(b), shall be {i———is-subjectto-re-election-in

disregarded. accordance-with-Articles-83-Ha)or83-4b);
shall-be-disregarded-

84. Re-appointment None 84— Re-appointment

A Director who retires at an annual general Seirnstene oo sl onommslenpnol

meeting of the Company (whether by rotation meeting of the Company (whether by

or otherwise) may, if willing to act, be re- rotation-or-otherwise)}-may-if willing-to-act;

appointed. If the Company, at the meeting at Soroonseintod iins Cernnon s atihe

which a Director retires by rotation, does not fill FrocHneinleh e Disosta s rntinne b

the vacancy created by his retirement, the rotation;-does-notfillthe-vacancy created-by

retiring Director shall, if willing to act, be his-retirement,-theretiring Directorshall;-if

deemed to have been re-appointed unless at willing-to-act, be-deemed-to-have been-re-

the meeting it is expressly resolved not to fill appointed-unless-at-the-meeting-itis

the vacancy or unless a resolution for the re- expressly resolved-not-tofill- the vacancy-or

-172 -




essensys plc
Articles of Association

(articles)

essensys Group Limited
Articles of Association

(correspondent articles)

Comparison'

appointment of the Director is put to the
meeting and lost or unless the retiring Director
has given notice in writing to the Company that

he is unwilling to be re-elected or unless the inwriting-to-the Company-that-he-is

default in filling the vacancy is due to the unwilling-to-bere-elected-or-unless-the

moving of a resolution in contravention of defaultin-filling-the-vacancy-is-due-to-the

Article 82 (Resolution for appointment). moving-of a-resolution-in-contravention-of
Article 82 (Resolution f , .

85. Timing of retirement None 85— Timing-of retirement

The retirement of any Director retiring at an The retirement of any Director retiring at an

annual general meeting in accordance with
these Articles shall not have effect until the
conclusion of the meeting except where a
resolution is passed to elect some other
person in the place of the retiring Director or a
resolution for his re-election is put to the
meeting and lost in which case the retirement
shall take effect at the time of election of his
replacement or the time of the losing of that
resolution as the case may be. A retiring
Director who is re-elected or deemed to have
been re-elected will continue in office without a
break.

86. Removal by ordinary resolution

The Company may by ordinary resolution (of
which special notice has been given in
accordance with Section 312 of the 2006 Act)
remove any Director before the expiration of
his period of office notwithstanding anything in
these Articles or in any agreement between

21 TERMINATION OF DIRECTORS'
APPOINTMENT

21.1 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 Act

-173 -




essensys plc
Articles of Association

(articles)

essensys Group Limited
Articles of Association

(correspondent articles)

Comparison'

the Company and such Director and, without
prejudice to any claim for damages which he
may have for breach of any contract of service
between him and the Company, may (subject

to these Articles and the provisions of the Acts)

by ordinary resolution (of which special notice
has been given in accordance with Section

312 of the 2006 Act) appoint another person at

that meeting who is willing to act to be a
Director in his place. Any person so appointed
shall be treated, for the purposes of
determining the time at which he or any other
Director is to retire by rotation, as if he had
become a Director on the day on which the
person in whose place he is appointed was
last appointed or re-appointed a Director. In
default of such appointment the vacancy
arising upon the removal of a Director from
office may be filled by a casual vacancy.

2006 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; or

) that person is removed from office
under Article 20.4.

Hie

N

1 TERMINATION OF DIRECTORS'
APPOINTMENT

21.1 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
Act 2006 or is prohibited from being a
director by law;

(b) a bankruptcy order is made against
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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; or

(f) that person is removed from office
under Article 20.4.

87. Vacation of office by Director

Without prejudice to any provisions for
retirement contained in these Articles, the
office of a Director shall be vacated if:

(a) he resigns by notice in writing
delivered to the Secretary at the Office or at
any address specified by the Company for the
purposes of communication by electronic
means, or tendered at a Board meeting in
which event he shall vacate that office on the

21 TERMINATION OF DIRECTORS'
APPOINTMENT

211 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 Act
2006 or is prohibited from being a director by
law;

(b) a bankruptcy order is made against

BirectorTERMINATION OF DIRECTORS'

APPOINTMENT

N

1.1 A person ceases to be a director as

oon as:

(7]
>

|
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service of that notice on the Company or at
such later time as is specified in the notice or
he offers in writing to resign from his office and
the Directors resolve to accept such offer; or

(b) he ceases to be a Director by virtue of
any provision of the Acts, is removed from
office pursuant to these Articles or becomes
prohibited by law from being a Director; or

(c) he becomes bankrupt, has an interim
receiving order made against him, makes any
arrangement or compounds with his creditors
generally or applies to the Court for an interim
order under Section 253, Insolvency Act 1986
in connection with a voluntary arrangement
under that Act; or

(d) 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;

(e) 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;

f) he shall be absent, without the
permission of the Board from Board meetings
for 6 consecutive months (whether or not an

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; or

) that person is removed from office
under Article 20.4.

(ba)  hethat person ceases to be a
Birectordirector by virtue of any provision of
the Acts;-isremovedfrom-office pursuantto
these-Articles-oer-becomesCompanies Act
2006 or is prohibited by-taw-from being a
Director;-ordirector by law;

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

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

{¢)  hebecomes-bankrupt;-hasan
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alternate Director appointed by him attends)
and the Board resolves that his office be
vacated; or

(9) he is requested to resign by notice in
writing addressed to him at his address as
shown in the register of Directors or at any
address specified by Director for the purposes
of communication by electronic means and
signed by all the other Directors (without
prejudice to any claim for damages which he
may have for breach of any contract between
him and the Company); or

(h) he is convicted of an indictable offence
and the Directors shall resolve that it is
undesirable in the interests of the Company
that he remains a Director of the Company; or

(i) the conduct of that Director (whether
or not concerning the affairs of the Company)
is the subject of an investigation by an
inspector appointed by the Secretary of State
or by the Serious Fraud Office (or any
successor body or body equivalent in any
foreign jurisdiction thereto or any other
applicable regulatory authority) and the Board
shall resolve that it is undesirable that he
remains a Director; or

() notice is given to terminate his contract
of employment or engagement with the
Company where he is in breach of such

(ed)  aregistered 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; or
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contract; or

(k) he has been disqualified from acting
as a director.

(kf) Ro-hooboondicenaliiod e
acting-as-a-directorthat person is removed
from office under Article 20.4.

88. Resolution as to vacancy conclusive

A resolution of the Board declaring a Director
to have vacated office under the terms of
Article 87 (Vacation of office by Director) shall
be conclusive as to the fact and grounds of

None

conclusive

: iorof the.C :
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vacation stated in the resolution.

- -
B el stor) sha Fbe CORCIUSVE asl .tg tl e-fact
resolution-

89. Appointments

89.1 Identity of appointee

Each Director (other than an alternate Director)
may (subject to the provisions of the Acts) by
notice in writing under his hand delivered to
the Secretary at the Office or at a meeting of
the Directors or in any other manner approved
by the Board appoint any other Director or any
person approved for that purpose by the Board
and willing to act to be his alternate and may in
like manner remove from office an alternate
Director so appointed by him.

89.2  Method of appointment

No appointment of an alternate Director shall
be effective until his consent to act as a
Director has been received at the Office at an
address specified by the Company for the
purposes of

communication by electronic means or
tendered at a Board meeting or in any other
manner approved by the Board.

89.3  Nature of alternate

An alternate Director need not hold a share

24 ALTERNATE DIRECTORS

241  Any director (the 'appointor') may
appoint as an alternate any other director, or
any other person approved by resolution of the
directors, to —

(a) exercise the appointor's powers; and

(b) carry out the appointor's
responsibilities,

in relation to the taking of decisions by the
directors in the absence of the appointor and
the appointor may, at any time, remove any
alternate appointed by him.

24.2  Any appointment or removal of an
alternate must be effected by notice in writing
to the Company signed by the appointor, or in
any other manner approved by the directors,
and that notice must —

(a) identify the proposed alternate; and

(b) in the case of a notice of appointment,
contain a statement signed by the proposed
alternate that the proposed alternate is willing
to act as the alternate of the director giving the

89.24 AppointmentsALTERNATE
DIRECTORS
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qualification and shall not be counted in
reckoning any maximum number of Directors
allowed by these Articles.

notice.

24.3  In the absence of his appointor, an
alternate director has the same rights, in
relation to any directors' meeting or unanimous
decision of the directors, as the appointor.

24.4  Except where the Articles specify
otherwise, an alternate director —

(a) is deemed for all purposes to be a
director;

(b) is liable for his own acts and
omissions;

(c) is subject to the same restrictions as

the appointor; and

(d) shall not be deemed to be the agent of
or for the appointor.

245  An alternate director may act as
alternate to more than one director, and on
any decision of the directors will have a
separate vote for each of his appointors, and
where an alternate director is also a director,
any vote he exercises on behalf of the
appointor will be in addition to his own vote (if
any) on any decision of the directors (provided
that the appointor is an eligible director in
relation to that decision).

24.6  An alternate director may be counted

893 Nature-ofalternate

§i§§

N

4.1 Any director (the 'appointor') may
appoint as an alternate any other director,

or any other person approved by resolution
of the directors, to —

(a) exercise the appointor's powers;
and

(b) carry out the appointor's
responsibilities,

in relation to the taking of decisions by the
directors in the absence of the appointor
and the appointor may, at any time, remove
any alternate appointed by him.

24.2

24.2  Any appointment or removal of an
alternate must be effected by notice in
writing to the Company signed by the
appointor, or in any other manner approved
by the directors, and that notice must —

(a) identify the proposed alternate; and

(b) in the case of a notice of

appointment, contain a statement signed by
the proposed alternate that the proposed
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for the purposes of determining whether a
quorum is participating at a directors' meeting
(but only if that person's appointor is not
participating), but no alternate may be counted
as more than one director for such purposes.

24.7  Except for such part of the appointor's
remuneration as the appointor may direct by
notice in writing to the Company be paid to the
alternate director, an alternate director is not
entitled to receive any remuneration from the
Company for serving as an alternate director.

24.8  The appointment of an alternate
director terminates:

(a) when the appointor revokes the
appointment under Article 24.2;

(b) where, in relation to the alternate, any
event occurs which, if it occurred in relation to
the appointor, would result in the termination
of the appointor's appointment as a director;

(c) on the death of the appointor; or

(d) when the appointor's appointment as a
director terminates.

alternate is willing to act as the alternate of
the director giving the notice.

24.3 In the absence of his appointor, an
alternate director has the same rights, in
relation to any directors' meeting or
unanimous decision of the directors, as the

appointor.

N

24.4  Except where the Articles specify
otherwise, an alternate director —

(a) is deemed for all purposes to be a
director;

(b) is liable for his own acts and
omissions;

(c) is subject to the same restrictions
as the appointor; and

(d) shall not be deemed to be the agent
of or for the appointor.

24.5 An alternate director may act as
alternate to more than one director, and on
any decision of the directors will have a
separate vote for each of his appointors,
and where an alternate director is also a
director, any vote he exercises on behalf of
the appointor will be in addition to his own

vote (if any) on any decision of the directors
(provided that the appointor is an eligible
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director in relation to that decision).

N

24.6  An alternate director may be
counted for the purposes of determining

whether a quorum is participating at a
directors' meeting (but only if that person's

appointor is not participating), but no

alternate may be counted as more than one
director for such purposes.

N
N

7 Except for such part of the
appointor's remuneration as the appointor
may direct by notice in writing to the
Company be paid to the alternate director,
an alternate director is not entitled to
receive any remuneration from the

Company for serving as an alternate
director.

N

4.8 The appointment of an alternate
director terminates:

E

a when the appointor revokes the
appointment under Article 24.2;

(b) where, in relation to the alternate

any event occurs which, if it occurred in
relation to the appointor, would result in the

termination of the appointor's appointment
as a director;

(€) on the death of the appointor; or

(d) when the appointor's appointment
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as a director terminates.

90. Participation in Board meetings

901 Right to participate

Every alternate Director shall (subject to his
giving to the Company an address within the
United Kingdom or an electronic address at
which notices may be sent or supplied to him)
be entitled to receive notice of all meetings of
the Board and all committees of the Board of
which his appointor is a member and, in the
absence from such meetings of his appointor,
to attend and vote at such meetings and to
exercise all the powers, rights, duties and
authorities of his appointor as a Director. A
Director acting as alternate Director shall have
a separate vote at Board meetings for each
Director for whom he acts as alternate
Director, in addition to his own vote (if any), but
he shall count as only one person for the
purpose of determining whether a quorum is
present. It shall not be necessary to give notice
of a Board meeting to an alternate Director
who is absent from the United Kingdom unless
he has requested the Board in writing (whether
in hard copy form or in electronic form) that
notices of Board meetings shall during his
absence be given to him at any address in the
United Kingdom (or any electronic address)
notified to the Company for this purpose or by
telephone where he has notified the Company
of the relevant telephone number for such

24 ALTERNATE DIRECTORS

241  Any director (the 'appointor') may
appoint as an alternate any other director, or
any other person approved by resolution of the
directors, to —

(a) exercise the appointor's powers; and

(b) carry out the appointor's
responsibilities,

in relation to the taking of decisions by the
directors in the absence of the appointor and
the appointor may, at any time, remove any
alternate appointed by him.

24.2  Any appointment or removal of an
alternate must be effected by notice in writing
to the Company signed by the appointor, or in
any other manner approved by the directors,
and that notice must —

(a) identify the proposed alternate; and

(b) in the case of a notice of appointment,
contain a statement signed by the proposed
alternate that the proposed alternate is willing
to act as the alternate of the director giving the
notice.

24.3  In the absence of his appointor, an

89.24 AppointmentsALTERNATE
DIRECTORS
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purpose but he shall not in such event be
entitled to a longer period of notice than if he
had been present in the United Kingdom.

90.2  Alternate’s authority

Execution by an alternate Director of any
resolution in writing of the Directors or of a
committee of the Directors shall, unless the
notice of his appointment provides to the
contrary, be as effective as execution by his
appointor. To such extent as the Directors may
from time to time determine in relation to any
committees of the Directors the foregoing
provisions of this paragraph shall also apply
mutatis mutandis to any meeting of any such
committee of which his appointor is a member.

alternate director has the same rights, in
relation to any directors' meeting or unanimous
decision of the directors, as the appointor.

24.4  Except where the Articles specify
otherwise, an alternate director —

(a) is deemed for all purposes to be a
director;

(b) is liable for his own acts and
omissions;

(c) is subject to the same restrictions as
the appointor; and

(d) shall not be deemed to be the agent of
or for the appointor.

245  An alternate director may act as
alternate to more than one director, and on
any decision of the directors will have a
separate vote for each of his appointors, and
where an alternate director is also a director,
any vote he exercises on behalf of the
appointor will be in addition to his own vote (if
any) on any decision of the directors (provided
that the appointor is an eligible director in
relation to that decision).

24.6  An alternate director may be counted
for the purposes of determining whether a
quorum is participating at a directors' meeting
(but only if that person's appointor is not

Guant s.ate and-s .al otbe GIQH teﬁd
24 1 Any director (the 'appointor') may

appoint as an alternate any other director,

or any other person approved by resolution
of the directors, to —

(a) exercise the appointor's powers;
and

(b) carry out the appointor's
responsibilities,

in relation to the taking of decisions by the
directors in the absence of the appointor
and the appointor may, at any time, remove
any alternate appointed by him.

24.2  Any appointment or removal of an
alternate must be effected by notice in
writing to the Company signed by the
appointor, or in any other manner approved
by the directors, and that notice must —

(a) identify the proposed alternate; and

(b) in the case of a notice of
appointment, contain a statement signed by
the proposed alternate that the proposed
alternate is willing to act as the alternate of
the director giving the notice.
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participating), but no alternate may be counted
as more than one director for such purposes.

24.7  Except for such part of the appointor's
remuneration as the appointor may direct by
notice in writing to the Company be paid to the
alternate director, an alternate director is not
entitled to receive any remuneration from the
Company for serving as an alternate director.

24.8  The appointment of an alternate
director terminates:

(a) when the appointor revokes the
appointment under Article 24.2;

(b) where, in relation to the alternate, any
event occurs which, if it occurred in relation to
the appointor, would result in the termination
of the appointor's appointment as a director;

(c) on the death of the appointor; or

(d) when the appointor's appointment as a
director terminates.

24.3 Inthe absence of his appointor, an
alternate director has the same rights, in
relation to any directors' meeting or
unanimous decision of the directors, as the

appointor.

N

4.4 Except where the Articles specify
otherwise, an alternate director —

(a) is deemed for all purposes to be a
director;

(b) is liable for his own acts and
omissions;

() is subject to the same restrictions
as the appointor; and

(d) shall not be deemed to be the agent
of or for the appointor.

N

24.5  An alternate director may act as
alternate to more than one director, and on
any decision of the directors will have a
separate vote for each of his appointors,
and where an alternate director is also a
director, any vote he exercises on behalf of
the appointor will be in addition to his own
vote (if any) on any decision of the directors
(provided that the appointor is an eligible
director in relation to that decision).

N

4.6  An alternate director may be
counted for the purposes of determining
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whether a quorum is participating at a
directors' meeting (but only if that person's

appointor is not participating), but no

alternate may be counted as more than one
director for such purposes.

N

24.7  Except for such part of the
appointor's remuneration as the appointor
may direct by notice in writing to the
Company be paid to the alternate director,
an alternate director is not entitled to
receive any remuneration from the

Company for serving as an alternate
director.

N

4.8 The appointment of an alternate
director terminates:

E

a when the appointor revokes the
appointment under Article 24.2;

(b) where, in relation to the alternate
any event occurs which, if it occurred in
relation to the appointor, would result in the

termination of the appointor's appointment
as a director;

(€) on the death of the appointor; or

(d) when the appointor's appointment
as a director terminates.

91.

Alternate Director responsible for own

24

ALTERNATE DIRECTORS

2 ALTERNATE DIRECTORS
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acts

91.1 Responsibility for defaults

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

Save as otherwise provided in these Articles,
an alternate Director shall be subject in all
respects to the provisions of these Articles
relating to Directors and shall be deemed for
all purposes to be a Director.

241  Any director (the 'appointor') may
appoint as an alternate any other director, or
any other person approved by resolution of the
directors, to —

(a) exercise the appointor's powers; and

(b) carry out the appointor's
responsibilities,

in relation to the taking of decisions by the
directors in the absence of the appointor and
the appointor may, at any time, remove any
alternate appointed by him.

24.2  Any appointment or removal of an
alternate must be effected by notice in writing
to the Company signed by the appointor, or in
any other manner approved by the directors,
and that notice must —

(a) identify the proposed alternate; and

(b) in the case of a notice of appointment,
contain a statement signed by the proposed
alternate that the proposed alternate is willing
to act as the alternate of the director giving the
notice.

24.3  In the absence of his appointor, an
alternate director has the same rights, in
relation to any directors' meeting or unanimous
decision of the directors, as the appointor.

N

4.1 Any director (the 'appointor') may
appoint as an alternate any other director,

or any other person approved by resolution
of the directors, to —

(a) exercise the appointor's powers;
and
(b) carry out the appointor's

responsibilities,

in relation to the taking of decisions by the
directors in the absence of the appointor
and the appointor may, at any time, remove
any alternate appointed by him.

N

24.2  Any appointment or removal of an
alternate must be effected by notice in
writing to the Company signed by the
appointor, or in any other manner approved
by the directors, and that notice must —

(a) identify the proposed alternate; and

(b) in the case of a notice of
appointment, contain a statement signed by
the proposed alternate that the proposed
the director giving the notice.

24.3 In the absence of his appointor, an
alternate director has the same rights, in

relation to any directors' meeting or
unanimous decision of the directors, as the
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24.4  Except where the Articles specify
otherwise, an alternate director —

(a) is deemed for all purposes to be a
director;

(b) is liable for his own acts and
omissions;

(c) is subject to the same restrictions as
the appointor; and

(d) shall not be deemed to be the agent of
or for the appointor.

245  An alternate director may act as
alternate to more than one director, and on
any decision of the directors will have a
separate vote for each of his appointors, and
where an alternate director is also a director,
any vote he exercises on behalf of the
appointor will be in addition to his own vote (if
any) on any decision of the directors (provided
that the appointor is an eligible director in
relation to that decision).

24.6  An alternate director may be counted
for the purposes of determining whether a
quorum is participating at a directors' meeting
(but only if that person's appointor is not
participating), but no alternate may be counted
as more than one director for such purposes.

24.7  Except for such part of the appointor's

appointor.

N

4.4 Except where the Articles specify
otherwise, an alternate director —

(a) is deemed for all purposes to be a
director;

liable for his own acts_and omissions;

i

(€) is subject to the same restrictions
as the appointor; and

(d) shall not be deemed to be the agent
of or for the appointor.
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remuneration as the appointor may direct by
notice in writing to the Company be paid to the
alternate director, an alternate director is not
entitled to receive any remuneration from the
Company for serving as an alternate director.

24.8  The appointment of an alternate
director terminates:

(a) when the appointor revokes the
appointment under Article 24.2;

(b) where, in relation to the alternate, any
event occurs which, if it occurred in relation to
the appointor, would result in the termination
of the appointor's appointment as a director;

(c) on the death of the appointor; or

(d) when the appointor's appointment as a
director terminates.

24.5 An alternate director may act as
alternate to more than one director, and on
any decision of the directors will have a
separate vote for each of his appointors,
and where an alternate director is also a
director, any vote he exercises on behalf of
the appointor will be in addition to his own
vote (if any) on any decision of the directors
(provided that the appointor is an eligible
director in relation to that decision).

24.6  An alternate director may be
counted for the purposes of determining

whether a quorum is participating at a
directors' meeting (but only if that person's

appointor is not participating), but no

alternate may be counted as more than one
director for such purposes.

N

24.7  Except for such part of the
appointor's remuneration as the appointor
may direct by notice in writing to the
Company be paid to the alternate director,
an alternate director is not entitled to
receive any remuneration from the

Company for serving as an alternate
director.

N

4.8 The appointment of an alternate
director terminates:

E

a when the appointor revokes the
appointment under Article 24.2;
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(b) where, in relation to the alternate
any event occurs which, if it occurred in
relation to the appointor, would result in the

termination of the appointor's appointment
as a director;

(c) on the death of the appointor; or

(d) when the appointor's appointment
as a director terminates.

92. Interests of alternate Director

An alternate Director shall be entitled to
contract and be interested in and benefit from
contracts or arrangements with the Company
and to be repaid expenses and to be
indemnified to the same extent mutatis
mutandis as if he were a Director. However, he
shall not, unless the Company by ordinary
resolution otherwise determines, be entitled to
receive from the Company any fees for his
services as alternate except only such part (if
any) of the fee payable to his appointor as
such appointor may by notice in writing to the
Company direct.

Subject to this Article, the Company shall pay
to an alternate Director such expenses as
might properly have been paid to him if he had
been a Director.

24 ALTERNATE DIRECTORS

241 Any director (the 'appointor') may
appoint as an alternate any other director, or
any other person approved by resolution of the
directors, to —

(a) exercise the appointor's powers; and

(b) carry out the appointor's
responsibilities,

in relation to the taking of decisions by the
directors in the absence of the appointor and
the appointor may, at any time, remove any
alternate appointed by him.

24.2  Any appointment or removal of an
alternate must be effected by notice in writing
to the Company signed by the appointor, or in
any other manner approved by the directors,
and that notice must —

92.  Interestsofalternate Director

5

2 ALTERNATE DIRECTORS
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(a) identify the proposed alternate; and

(b) in the case of a notice of appointment,
contain a statement signed by the proposed
alternate that the proposed alternate is willing
to act as the alternate of the director giving the
notice.

24.3  In the absence of his appointor, an
alternate director has the same rights, in
relation to any directors' meeting or unanimous
decision of the directors, as the appointor.

244  Except where the Articles specify
otherwise, an alternate director —

(a) is deemed for all purposes to be a
director;

(b) is liable for his own acts and
omissions;

(c) is subject to the same restrictions as
the appointor; and

(d) shall not be deemed to be the agent of
or for the appointor.

245  An alternate director may act as
alternate to more than one director, and on
any decision of the directors will have a
separate vote for each of his appointors, and
where an alternate director is also a director,
any vote he exercises on behalf of the

N

4.1 Any director (the 'appointor') may
appoint as an alternate any other director,

or any other person approved by resolution
of the directors, to —

(a) exercise the appointor's powers;
and
(b) carry out the appointor's

responsibilities,

in relation to the taking of decisions by the
directors in the absence of the appointor
and the appointor may, at any time, remove
any alternate appointed by him.

N

24.2  Any appointment or removal of an
alternate must be effected by notice in
writing to the Company signed by the
appointor, or in any other manner approved

by the directors, and that notice must —

(a) identify the proposed alternate; and

(b) in the case of a notice of

appointment, contain a statement signed by
the proposed alternate that the proposed
alternate is willing to act as the alternate of
the director giving the notice.

24.3 In the absence of his appointor, an

alternate director has the same rights, in

relation to any directors' meeting or
unanimous decision of the directors, as the
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appointor will be in addition to his own vote (if
any) on any decision of the directors (provided
that the appointor is an eligible director in
relation to that decision).

24.6  An alternate director may be counted
for the purposes of determining whether a
quorum is participating at a directors' meeting
(but only if that person's appointor is not
participating), but no alternate may be counted
as more than one director for such purposes.

247  Except for such part of the appointor's
remuneration as the appointor may direct by
notice in writing to the Company be paid to the
alternate director, an alternate director is not
entitled to receive any remuneration from the
Company for serving as an alternate director.

24.8 The appointment of an alternate
director terminates:

(a) when the appointor revokes the
appointment under Article 24.2;

(b) where, in relation to the alternate, any
event occurs which, if it occurred in relation to
the appointor, would result in the termination
of the appointor's appointment as a director;
(c) on the death of the appointor; or

(d) when the appointor's appointment as a

appointor.

N

4.4 Except where the Articles specify
otherwise, an alternate director —

(a) is deemed for all purposes to be a
director;

(b) is liable for his own acts and
omissions;

() is subject to the same restrictions
as the appointor; and

(d) shall not be deemed to be the agent
of or for the appointor.

24.5 An alternate director may act as
alternate to more than one director, and on
any decision of the directors will have a
separate vote for each of his appointors,
and where an alternate director is also a
director, any vote he exercises on behalf of
the appointor will be in addition to his own
vote (if any) on any decision of the directors
(provided that the appointor is an eligible
director in relation to that decision).

24.6 An alternate director may be
counted for the purposes of determining

whether a gquorum is participating at a
directors' meeting (but only if that person's

appointor is not participating), but no
alternate may be counted as more than one
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director terminates.

director for such purposes.

N

24.7  Except for such part of the
appointor's remuneration as the appointor
may direct by notice in writing to the
Company be paid to the alternate director,
an alternate director is not entitled to
receive any remuneration from the

Company for serving as an alternate
director.

24.8 The appointment of an alternate
director terminates:

E

a when the appointor revokes the
appointment under Article 24.2;

(b) where, in relation to the alternate

any event occurs which, if it occurred in
relation to the appointor, would result in the

termination of the appointor's appointment
as a director;

(c) on the death of the appointor; or

(d) when the appointor's appointment
as a director terminates.

93. Revocation of appointment

An alternate Director shall cease to be an
alternate Director for his appointor:

(a) if his appointor revokes his

24 ALTERNATE DIRECTORS

241 Any director (the 'appointor') may
appoint as an alternate any other director, or
any other person approved by resolution of the

0224 Eovsecispet
appointmentALTERNATE DIRECTORS

24 1 Any director (the 'appointor') may
appoint as an alternate any other director,
or any other person approved by resolution
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(articles) (correspondent articles)
appointment; or directors, to — of the directors, to —
(b) if his appointor ceases for any reason (a) exercise the appointor's powers; and (a) exercise the appointor's powers;
to be a Director, provided that if any Director and
retires by rotation or otherwise but is re- (b) carry out the appointor's
appointed or deemed to be re-appointed at the | responsibilities, (b) carry out the appointor's

same meeting at which he retires, any valid
appointment of an alternate Director which was
in force immediately before his retirement shall
remain in force; or

(c) if any event happens in relation to him
which, if he were a Director otherwise
appointed, would cause him to vacate office.

in relation to the taking of decisions by the
directors in the absence of the appointor and
the appointor may, at any time, remove any
alternate appointed by him.

24.2  Any appointment or removal of an
alternate must be effected by notice in writing
to the Company signed by the appointor, or in
any other manner approved by the directors,
and that notice must —

(a) identify the proposed alternate; and

(b) in the case of a notice of appointment,
contain a statement signed by the proposed
alternate that the proposed alternate is willing
to act as the alternate of the director giving the
notice.

24.3  Inthe absence of his appointor, an
alternate director has the same rights, in
relation to any directors' meeting or unanimous
decision of the directors, as the appointor.

24.4  Except where the Articles specify
otherwise, an alternate director —

responsibilities,

in relation to the taking of decisions by the
directors in the absence of the appointor
and the appointor may, at any time, remove
any alternate appointed by him.

N

4.2

24.2  Any appointment or removal of an
alternate must be effected by notice in
writing to the Company signed by the
appointor, or in any other manner approved
by the directors, and that notice must —

(a) identify the proposed alternate; and
(b) in the case of a notice of

appointment, contain a statement signed by
the proposed alternate that the proposed
the director giving the notice.

24.3 In the absence of his appointor, an
alternate director has the same rights, in
relation to any directors' meeting or
unanimous decision of the directors, as the

appointor.

N

4.4

Except where the Articles specify
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(a) is deemed for all purposes to be a
director;

(b) is liable for his own acts and
omissions;

(c) is subject to the same restrictions as
the appointor; and

(d) shall not be deemed to be the agent of
or for the appointor.

245  An alternate director may act as
alternate to more than one director, and on
any decision of the directors will have a
separate vote for each of his appointors, and
where an alternate director is also a director,
any vote he exercises on behalf of the
appointor will be in addition to his own vote (if
any) on any decision of the directors (provided
that the appointor is an eligible director in
relation to that decision).

24.6  An alternate director may be counted
for the purposes of determining whether a
quorum is participating at a directors' meeting
(but only if that person's appointor is not
participating), but no alternate may be counted
as more than one director for such purposes.

24.7  Except for such part of the appointor's
remuneration as the appointor may direct by
notice in writing to the Company be paid to the
alternate director, an alternate director is not

otherwise, an alternate director —

(a) is deemed for all purposes to be a
director;

(b) is liable for his own acts and
omissions;

(c) is subject to the same restrictions
as the appointor; and

(d) shall not be deemed to be the agent
of or for the appointor.

24.5 An alternate director may act as
alternate to more than one director, and on
any decision of the directors will have a
separate vote for each of his appointors,
and where an alternate director is also a
director, any vote he exercises on behalf of
the appointor will be in addition to his own
vote (if any) on any decision of the directors
(provided that the appointor is an eligible
director in relation to that decision).

24.6 An alternate director may be
counted for the purposes of determining

whether a gquorum is participating at a
directors' meeting (but only if that person's

appointor is not participating), but no
alternate may be counted as more than one
director for such purposes.

N

4.7 Except for such part of the
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entitled to receive any remuneration from the
Company for serving as an alternate director.

24.8  The appointment of an alternate
director terminates:

(a) when the appointor revokes the
appointment under Article 24.2;

(b) where, in relation to the alternate, any
event occurs which, if it occurred in relation to
the appointor, would result in the termination
of the appointor's appointment as a director;

(c) on the death of the appointor; or

(d) when the appointor's appointment as a
director terminates.

may direct by notice in writing to the
Company be paid to the alternate director,
an alternate director is not entitled to
receive any remuneration from the

Company for serving as an alternate
director.

An-alternate Director shall ceaseto-be24.8

The appointment of an alternate
Director-for-his-appointerdirector terminates:

(a) if-hiswhen the appointor revokes
histhe appointment_under Article 24.2;-or

remainin-forece:orwhere, in relation to the
alternate, any event occurs which, if it
occurred in relation to the appointor, would
result in the termination of the appointor's
appointment as a director;

X . II a’ '.; ovent apEp.ens "' ellanen! to
. , hi
office-
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(€) on the death of the appointor; or
(d) when the appointor's appointment
as a director terminates
94. Directors’ fees 22 DIRECTORS' REMUNERATION 22 DIRECTORS' REMUNERATION
The Directors (other than alternate Directors) 22.1 Directors may undertake any services | 22.1  Directors may undertake any

shall be entitled to receive by way of fees for
their services as Directors such sum as the
Board may from time to time determine (not
exceeding £300,000 per annum in aggregate
or such other sum as the Company in general
meeting shall from time to time determine).
Such sum (unless otherwise directed by the
resolution of the Company by which it is voted)
shall be divided among the Directors in such
proportions and in such manner as the Board
may determine or in default of such
determination, equally (except that in such
event any Director holding office for less than
the whole of the relevant period in respect of
which the fees are paid shall only rank in such
division in proportion to the time during such
period for which he holds office). Any fees
payable pursuant to this Article shall be distinct
from any salary, remuneration or other
amounts payable to a Director pursuant to any
other provisions of these Articles and shall
accrue from day to day.

for the Company that the directors decide.

22.2 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.

22.3  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.

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

services for the Company that the directors
decide.

94.22.2 Directors’ fees are entitled to such

remuneration as the directors determine —

il
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day.

22.5 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.

22.6  Where a director is appointed to office
as chairman, as managing director or as the
holder of an executive position, that
appointment will terminate immediately upon
him ceasing to be a director. Termination
under this Article 22.6 of a director's
appointment will be without prejudice to any
claim for damages for breach of the director's
contract of service with the Company.

Article shall-be distinct from-any salary;
remuneration-erotherameunts-payable-toa
Di I A ‘
these-Articles-and-shall-acerue-from-day-to
day-

(a) for their services to the Company
as directors; and

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

22.3 Subject to the Articles, a director's

(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.

22.4 Unless the directors decide
otherwise, directors' remuneration accrues

from day to day.

22.5 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
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Company is interested.

22.6  Where a director is appointed to
office as chairman, as managing director or
as the holder of an executive position, that
appointment will terminate immediately
upon him ceasing to be a director.
Termination under this Article 22.6 of a
director's appointment will be without
prejudice to any claim for damages for
breach of the director's contract of service

with the Company.

95. Expenses

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

23 DIRECTORS' EXPENSES

231 The Company may pay any
reasonable expenses which the directors, any
alternate directors and the company secretary
(if any) 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 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.

95.23 ExpensesDIRECTORS'
EXPENSES

Each-Director-shall- be-entitled-to-be-repaid
all-reasonable-travelling.-hotel-and-other
expenses-properly-incurred-by-him-in-or

. k
ab.eutt ,elpe 's.“ ance-obhis elute. sas
B eete_l nelud.ng ang e;epEel sesl rourrec
committee-of the Board-or general-meetings
or-separate-meetings-of the-holders-of-any
class-of sharesorof debenturesof the
Company

23.1 The Company may pay any
reasonable expenses which the directors,

any alternate directors and the company
secretary (if an roperly incur in

connection with their attendance at:

(a) meetings of directors or committees

-199 -




essensys plc
Articles of Association

(articles)

essensys Group Limited
Articles of Association

(correspondent articles)

Comparison'

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.

96. Additional remuneration

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

22 DIRECTORS' REMUNERATION

221  Directors may undertake any services
for the Company that the directors decide.

22.2 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.

22.3 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,

remunerationDIRECTORS'
REMUNERATION

L

221 Directors may undertake any

services for the Company that the directors
decide.

2.2 Directors are entitled to such
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allowance or gratuity, or any death, sickness
or disability benefits, to or in respect of that
director.

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

22.5 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.

22.6  Where a director is appointed to office
as chairman, as managing director or as the
holder of an executive position, that
appointment will terminate immediately upon
him ceasing to be a director. Termination
under this Article 22.6 of a director's
appointment will be without prejudice to any
claim for damages for breach of the director's
contract of service with the Company.

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.

22.3 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.

22.4 Unless the directors decide
otherwise, directors' remuneration accrues

from day to day.

22.5 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.

22.6 Where a director is appointed to

office as chairman, as managing director or
as the holder of an executive position, that
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appointment will terminate immediately
upon him ceasing to be a director.
Termination under this Article 22.6 of a
director's appointment will be without
prejudice to any claim for damages for
breach of the director's contract of service

with the Company.

97. Remuneration of executive Directors

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

22 DIRECTORS' REMUNERATION

221  Directors may undertake any services
for the Company that the directors decide.

22.2 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.

22.3 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.

22.4 Unless the directors decide otherwise,

Directors

!

22 DIRECTORS' REMUNERATION
221 Directors may undertake any

7]

ervices for the Company that the directors
decide.

2.2 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
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directors' remuneration accrues from day to
day.

22.5 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.

22.6  Where a director is appointed to office
as chairman, as managing director or as the
holder of an executive position, that
appointment will terminate immediately upon
him ceasing to be a director. Termination
under this Article 22.6 of a director's
appointment will be without prejudice to any
claim for damages for breach of the director's
contract of service with the Company.

undertake for the Company.

22.3 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.

22.4 Unless the directors decide
otherwise, directors' remuneration accrues

from day to day.

22.5 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.

22.6  Where a director is appointed to
office as chairman, as managing director or
appointment will terminate immediately
upon him ceasing to be a director.
Termination under this Article 22.6 of a
director's appointment will be without

prejudice to any claim for damages for
breach of the director's contract of service
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(articles) (correspondent articles)
with the Company.
98. Pensions and other benefits 22 DIRECTORS' REMUNERATION 98- Pensions-and-other-benefits

The Board may exercise all the powers of the
Company to provide pensions or other
retirement or superannuation benefits and to
provide death or disability benefits or other
allowances or gratuities (whether by insurance
or otherwise) for or to institute and maintain
any institution, association, society, club, trust,
other establishment or profit sharing, share
incentive, share purchase or employees’ share
scheme calculated to advance the interests of
the Company or to benefit any person who is
or has at any time been a Director of the
Company or any company which is a
subsidiary company of or allied to or
associated with the Company or any such
subsidiary or any predecessor in business of
the Company or of any such subsidiary and for
any member of his family (including a spouse
or former spouse or civil partner or former civil
partner) and any person who is or was
dependent on him. For such purpose the
Board may establish, maintain, subscribe and
contribute to any scheme, institution,
association, club, trust or fund and pay
premiums and, subject to the provisions of the
Acts, lend money or make payments to,
guarantee or give an indemnity in respect of,
or give any financial or other assistance in
connection with, any of the aforesaid matters
or bodies. The Board may procure any of such

22.1 Directors may undertake any services
for the Company that the directors decide.

22.2 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.

22.3  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.

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

22.5 Unless the directors decide otherwise,
directors are not accountable to the Company
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matters to be done by the Company either
alone or in conjunction with any other person.
Any Director or former Director shall be entitled
to receive and retain for his own benefit any
pension or other benefit provided under this
Article and shall not be obliged to account for it
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.

22.6  Where a director is appointed to office
as chairman, as managing director or as the
holder of an executive position, that
appointment will terminate immediately upon
him ceasing to be a director. Termination
under this Article 22.6 of a director's
appointment will be without prejudice to any
claim for damages for breach of the director's
contract of service with the Company.

L

DIRECTORS' REMUNERATION

N N
N

2.1 Directors may undertake any

ervices for the Company that the directors
decide.

(7]

N

2.2 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.

22.3 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
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respect of that director.

22.4 Unless the directors decide
otherwise, directors' remuneration accrues

from day to day.

22.5 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.

22.6  Where a director is appointed to
office as chairman, as managing director or
as the holder of an executive position, that
appointment will terminate immediately
upon him ceasing to be a director.
Termination under this Article 22.6 of a
director's appointment will be without
prejudice to any claim for damages for
breach of the director's contract of service

with the Company

99. Powers of the Board

Subject to the provisions of the Acts and these
Articles and to any directions given by special
resolution of the Company, the business of the
Company shall be managed by the Board,
which may exercise all the powers of the
Company whether relating to the management
of the business or not. No alteration of these

4 DIRECTORS' GENERAL
AUTHORITY

4.1 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.

4.2 Without the need for a special

99.  Powersofthe Board
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Articles and no such direction given by the
Company shall invalidate any prior act of the
Board which would have been valid if such
alteration had not been made or such direction
had not been given. Provisions contained
elsewhere in these Articles as to any specific
power of the Board shall not be deemed to
limit the general powers given by this Article.

resolution of the Company, the Company may
at any time change its name by a decision of
the directors; and where the directors decide
to change the name, they shall procure that all
requisite actions are taken to effect that
decision with the Registrar of Companies in
accordance with section 79 of the Companies
Act 2006.

!

4 DIRECTORS' GENERAL
AUTHORITY
41 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.

4.2 Without the need for a special
resolution of the Company, the Company
may at any time change its name by a
decision of the directors; and where the
directors decide to change the name, they
shall procure that all requisite actions are
taken to effect that decision with the
Registrar of Companies in accordance with
section 79 of the Companies Act 2006.

100. Powers of Directors being less than
minimum number

If the number of Directors is less than the
minimum for the time being prescribed by

None

e

It = . |
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these Articles the remaining Director or
Directors shall act only for the purposes of
appointing an additional Director or Directors
to make up such minimum or of convening a
general meeting of the Company for the
purpose of making such appointment. If there
is no Director or Directors able or willing to act,
any two members may summon a general
meeting for the purpose of appointing
Directors. Subject to the provisions of these
Articles, any additional Director so appointed
shall hold office only until the dissolution of the
annual general meeting of the Company next
following such appointment unless he is re-
elected during such meeting.

101. Powers of executive Directors
The Board may from time to time:

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

(b) revoke, withdraw, alter or vary all or
any of such powers.

4 DIRECTORS' GENERAL
AUTHORITY

41 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.

4.2 Without the need for a special
resolution of the Company, the Company may
at any time change its name by a decision of
the directors; and where the directors decide
to change the name, they shall procure that all
requisite actions are taken to effect that
decision with the Registrar of Companies in
accordance with section 79 of the Companies

fi

4 DIRECTORS' GENERAL
AUTHORITY
4.1 Subject to the Articles, the directors

are responsible for the management of the
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Act 2006.
6 DIRECTORS MAY DELEGATE
6.1 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.

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

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

Company's business, for which purpose
they may exercise all the powers of the
Company.

4.2 Without the need for a special
resolution of the Company, the Company
may at any time change its name by a
decision of the directors; and where the
directors decide to change the name, they
shall procure that all requisite actions are
taken to effect that decision with the
Registrar of Companies in accordance with
section 79 of the Companies Act 2006.

6 DIRECTORS MAY DELEGATE

6.1 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) revokewithdraw,-alter-orvary-all-or
any-of such-powers-by such means
(including by power of attorney);

() to such an extent;

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

(e) on such terms and conditions
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as they think fit.

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

6.3 The directors may revoke any

delegation in whole or part, or alter its terms
and conditions.

None 5 Shareholders' Reserve Power 5 Shareholders' Reserve Power
5.1 The shareholders may, by special 5.1 The shareholders may, by special
resolution, direct the directors to take, or resolution, direct the directors to take, or
refrain from taking, specified action. refrain from taking, specified action.
5.2 No such special resolution invalidates | 5.2 No such special resolution
anything which the directors have done before | invalidates anything which the directors
the passing of the resolution. have done before the passing of the
resolution.
102.  Delegation to committees 6 DIRECTORS MAY DELEGATE 102.6
committeesDIRECTORS MAY DELEGATE
102.1  Constituting committees 6.1 Subject to the Articles, the directors

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

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);

6.1 Subject to the Articles, the directors

may delegate any of the powers which are
conferred on them under the Articles:

191 Constituti :

i El
I el Board-n a? delegate 3'559' ts-powers
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provided that: (c) to such an extent; sub-delegate)for such-time-on-such-terms
! eubi " 't thinks f
(a) a majority of the members of a (d) in relation to such matters or to-any-committee-consisting-of-one-or-more
committee shall be Directors; and territories; and Directors-and-(if thought fit)-one-ormore

(b) no resolution of a committee shall be
effective unless a majority of those present
when it is passed are Directors or alternate
Directors.

Any committee so formed may exercise its
power to sub-delegate by sub-delegating to
any person or persons (whether or not a
member or members of the Board or of the
Committee).

102.2 Powers of committee

The Board may confer such powers either
collaterally with or to the exclusion of and in
substitution for all or any of the powers of the
Board in that respect and may from time to
time revoke, withdraw, alter or vary any of
such powers and discharge any such
committee in whole or in part. Insofar as any
power, authority or discretion is so delegated
any reference in these Articles to the exercise
by the Board of such power, authority or
discretion shall be construed as if it were a
reference to the exercise of such power,
authority or discretion by such committee.
Subject to any terms and conditions expressly
imposed by the Board, the proceedings of a
committee with 2 or more members shall be

(e) on such terms and conditions
as they think fit.

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

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

7 COMMITTEES

71 Committees to 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.

7.2 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.

(a) a-majority-of the-members-of ato
such person or committee-shall-be
Directors:-and;

®) on of : |
tfoctive unl ity of
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governed by such of these Articles as regulate
the proceedings of the Board so far as they are
capable of applying.

(b) by such means (including by power
of attorney);

() to such an extent;

(d) in relation to such matters or

territories; and

(e) on such terms and conditions

as they think fit.

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

6.3 The directors may revoke any

delegation in whole or part, or alter its terms
and conditions.

N

COMMITTEES

71 Committees to which the directors
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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.

7.2 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.

103.  Local management

The Board may establish any local group or
divisional boards or agencies for managing

6 DIRECTORS MAY DELEGATE

6.1 Subject to the Articles, the directors
may delegate any of the powers which are

103-6 LocalmanagementDIRECTORS
MAY DELEGATE

any of the affairs of the Company in any conferred on them under the Articles: divisional-boards-or-agencies-formanaging
specified locality either in the United Kingdom any-of the affairs of the Company-in-any

or elsewhere and may appoint any persons to (a) to such person or committee; specified-locality-eitherin-the United

be members of such local or divisional board Kingdem-or-elsewhere-and-may-appointany
or any managers or agents, may fix their (b) by such means (including by power of | persens-te-be-members-ofsuch-local-or
remuneration and remove any person so attorney); divisional-board-or-any-managers-oragents;
appointed. The Board may delegate (with may-fix-theirremuneration-and-remove-any
power to sub-delegate) to any local group or (c) to such an extent; Somenoesoosiniod ho 2o o
divisional board manager or agent so delegate(with-power-to-sub-delegate)to
appointed any of its powers, authorities and (d) in relation to such matters or cmrlessloreno o coionsl bonnd snonoons
discretions other than the power to borrow and | territories; and or-agentso-appointed-any-ofits-powers;
make calls and may authorise the members for ceneniosonsdicerotono olnor thon hn
the time being of any such local or divisional (e) on such terms and conditions powerto-borrow-and-make-calls-and-may
board or any of them to fill any vacancies and authorise-the-members-for-the time-being-of
to act notwithstanding vacancies, and any as they think fit. ahy-suchocal-or-divisional-board-orany-of
such appointment or delegation may be made them-to-fillany-vacancies-and-to-act

for such time on such terms and subject to 6.2 If the directors so specify, any such notwithstanding-vacancies,-and-any-such
such conditions as the Board may think fit. The delegation may authorise further delegation of appmn%#ent—e#deiegaﬂen—may—b&made—fe#
Board may confer such powers either such-time-on-such-terms-and subjectto
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collectively with or to the exclusion of and in
substitution for all or any of the powers of the
Board in that respect and may from time to
time revoke, withdraw, alter or vary all or any
of such powers. Subject to any terms and
conditions expressly imposed by the Board,
the proceedings of any local group or divisional
board or agency with 2 or more members shall
be governed by such of these Articles as
regulate the proceedings of the Board so far as
they are capable of applying.

the directors' powers by any person to whom
they are delegated.

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

such-conditions-as-the Board-may-thinkfit.
The Board-may-confer such-powers-either
collectively with-orto-the-exclusion-of and-in
substitutionfor-all-orany-of the powers-of
the-Board-in-that respect-and-may-from-time
any-of such-powers—Subjectto-any-terms

| it i |
Eeoopdthosreccodinoo et o Hesnlcreus
crdidcionnl boarcd crnonno ndin Do mnorn
momecchallbocenrane b oneh of
these-Articles-asregulatethe-proceedings
Srtho-Feordcetar oo i rarn ennalblo of
applying-

6.1 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);

() to such an extent;

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

(e) on such terms and conditions

as they think fit.

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

6.3 The directors may revoke any

delegation in whole or part, or alter its terms
and conditions.

104.  Power of attorney

The Board may by power of attorney or
otherwise appoint any company, firm, person
or persons (including registrars) to be the
agent or attorney of the Company and may
delegate (with power to sub-delegate) to any
such agent or attorney or any fluctuating body
of persons, whether nominated directly or
indirectly by the Directors, any of its powers,
authorities and discretions, in each case for
such purposes and for such time, on such
terms (including as to remuneration) and
subject to such conditions as it thinks fit. The
Board may confer such powers either
collaterally with, or to the exclusion of and in
substitution for, all or any of the powers of the
Board in that respect and may from time to
time revoke, withdraw, alter or vary any of
such powers. Any such appointment or power
of attorney may contain such provisions for the
protection and convenience of persons dealing
with any such agent or attorney as the Board
may think fit.

6 DIRECTORS MAY DELEGATE

6.1 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.

6.2 If the directors so specify, any such
delegation may authorise further delegation of

the directors' powers by any person to whom
they are delegated.

104.6 PowerofattorneyDIRECTORS
MAY DELEGATE

The Board-may-by power-of attorney-or
otherwise-appeint-any-companyfirm;
person-or-persons-{includingregistrars)-to
be the-agent-or-attorney-of the Company
and-may-delegate-(with-power-to-sub-
delegate)}-to-any-such-agentor-attorey-or
any-fluctuating-body-of persons—whether
nominated-directly-orindirectly-by-the
Directors;-any-of-its-powersauthorities-and
discretions-in-each-case-forsuch-purposes
and-for-such-t 16,0 Sueh te_n s-{including
as ts|.|.e1 Hhers “E.“) @ E.E_SIE ajeét to-suen
confersuch-powers-eithercollaterally-with;
orto-the-exclusion-of and-in-substitutionfor;
allorany-ofthe powers-of the Board-in-that
respectand-may-from-time-to-time-revoke;
withdraw;-alter-or-vary-any-of such-pewers:
Any-such-appointment-or-power-of attorney
may-contain-such-provisions-for-the
protection-and-convenience-of persons
dealing-with-any-such-agentorattorney-as
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6.3 The directors may revoke any
delegation in whole or part, or alter its terms
and conditions.

6.1 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.

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

6.3 The directors may revoke any

delegation in whole or part, or alter its terms
and conditions.

105. Associate Directors

The Board may appoint any person (not being
a Director) to any office or employment having

None

rw
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a designation or title including the word
“director” or attach to any existing office or
employment with the Company such
designation or title and may define, limit, vary
or restrict the powers, authorities and
discretions of persons so appointed and may
terminate any such appointment subject to any
contract between him and the Company or the
use of such designation or title. The inclusion
of the word “director” in the designation or title
of any such office or employment shall not
imply that such person is or is deemed to be or
is empowered in any respect to act as a
Director or a member of any committee of the

Board of Directors for any of the purposes of Directoror-a-member-of- any-committee-of

the Acts or these Articles. the-Board-of Directorsforany-of-the
purposes-of-the-Acts-orthese-Articles-

106.  Exercise of voting power None 106——Exercise-of-voting-power

The Board may exercise or cause to be The-Board-may-exercise-orcause-to-be

exercised the voting power conferred by the
shares in any other company held or owned by
the Company or any power of appointment to
be exercised by the Company in such manner
in all respects as it thinks fit (including the
exercise of the voting power or power of
appointment in favour of the appointment of
any Director as a director or other officer or
employee of such company or in favour of the
payment of remuneration to the directors,
officers or employees of such company).
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107.  Provision for employees on cessation
or transfer of business

The Board may exercise any power conferred
on the Company by the Acts to make provision
for the benefit of persons employed or formerly
employed by the Company or any of its
subsidiaries in connection with the cessation or
the transfer to any person of the whole or part
of the undertaking of the Company or that
subsidiary. Any payments to be made by
pursuant to any power exercised under this
Article shall be made in accordance with
Section 247 of the 2006 Act.

70 PROVISION FOR EMPLOYEES ON
CESSATION OF BUSINESS

70.1 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.

70 PROVISION FOR EMPLOYEES
ON CESSATION OF BUSINESS

I~

70.1  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.

. for of busi

Soeten i otihe D00 Aol
108.  Overseas registers None 108—Overseasregisters
Subject to the provisions of the Acts and the Subjectto-the provisions-of- the-Acts-and-the
Uncertificated Regulations, the Board may Uneertificated-Regulations, the Board-may
exercise the powers conferred on the exercise-the powers-conferred-on-the
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Company with regard to the keeping of an Company-with-regard-to-the keeping-of-an
overseas branch register and may make and overseas-branch-registerand-may-make
vary such regulations as it thinks fit respecting and-vary-such-regulations-as-it-thinlksfit
the keeping of any such register. respecting-the keeping-of any-such-register:
109.  Borrowing powers None 109—Borrowing-powers
109.1 Directors’ powers 109-1—Directors’powers
Subject as herein provided and to the Subject-as-herein-provided-and-to-the
provisions of the Acts, the Directors may provisions-of-the-Actsthe-Directors-may
exercise all the powers of the Company to exercise-all-the powers-of the Company-to
borrow money, to guarantee, to indemnify and borrow-money,-to-guaranteeto-indemnify
to mortgage or charge its undertaking, and-to-mortgage-or-charge-its-undertaking;
property, assets (present and future) and property-assets{present-and-future)}-and
uncalled capital or any part or parts thereof uncalled-capital-or-any-part-orparts-thereof
and to issue debentures and other securities, and-te-issue-debentures-and-other
whether outright or as collateral security for securitieswhetheroutright-or-as-collateral
any debt, liability or obligation of the Company seecurity-forany-debt-liability-or-ebligation-of
or of any third party. the-Company-or-of-any-third-party-
109.2 Limitation on borrowing powers 109.2—Limitation-on-borrowing-powers
The Board shall restrict the borrowings of the The-Board-shall-restrict-the-berrowings-of
Company and exercise all voting and other the-Company-and-exercise-all-voting-and
rights and powers of control exercisable by the cthorrghicondsaine ot eoniel
Company in respect of its subsidiary exercisable by the Company-inrespect-of
undertakings so as to secure (and as regards Hooubaldinmpdasioldnos co oo o cocun
its subsidiary undertakings in so far as it can (and-as-regards-its-subsidiary-undertakings
secure by such exercise) that the aggregate in-sofaras-it can-secure-by such-exercise)
principal amount at any one time outstanding thatthe-aggregate principal-amount-atany
in respect of moneys borrowed by the Group one-time-outstanding-in-respect-of-moneys
(exclusive of moneys borrowed by one Group borrowed-by-the-Group-(exclusive-of
Company from another and after deducting moneys-borrowed by one Group-Company
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cash deposited) shall not at any time without
the previous sanction of an ordinary resolution
of the Company exceed the greater of £25
million and an amount equal to 3 times the
Adjusted Capital and Reserves.

109.3 Definitions
For the purposes only of this Article 109:

(a) the “Adjusted Capital and Reserves”
means a sum equal to the aggregate from time
to time of:

(i) the amount paid up (or credited as or
deemed to be paid up) on the issued share
capital of the Company; and

(ii) the amount outstanding to the credit of
the capital and revenue reserves of the Group,
whether or not distributable (including without
limitation any share premium account, capital
redemption reserve fund, or revaluation
reserve and credit or debit balance on any
other reserve) after adding thereto or
deducting there from any balance standing to
the credit or debit of the income statement of
the Group; all as shown in the relevant balance
sheet of the Group but after:

(iii) making such adjustments as may be
appropriate to reflect:

(A) any variation in the amount of the paid
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up share capital, the share premium account
or the capital redemption reserve or any such
reserves since the date of the relevant balance
sheet and so that for the purpose of making
such adjustments:

(i) if any issue or proposed allotment of
shares by the Company for cash has been
underwritten, then such shares shall be
deemed to have been allotted and the amount
(including the premium) of the subscription
monies payable in respect thereof (not being
monies payable later than six months after the
date of allotment) shall be deemed to have
been paid up to the extent so underwritten on
the date when the issue of such shares was
underwritten (or, if such underwriting was
conditional, the date on which it became
unconditional); and

(ii) subject as aforesaid, share capital
(including any premium) shall be deemed to
have been paid up as soon as it has been
unconditionally agreed to be subscribed or
taken up (within six months of such
agreement) by any person;

(B) any variation since the date of the taken-up-{within-six-months-of such

relevant balance sheet in the interests of the agreement)-by-any-person;

Company in its subsidiary undertakings or of

the companies comprising the Group; and (B)———any-variation-since-the-date-of-the
relevant-balance-sheetin-the-interests-of

(C) where the calculation is required for the-Company-in-its-subsidiary-undertakings

the purposes of or in connection with a or-of the companies-comprising-the-Group;
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transaction under or in connection with which
any company is to become or cease to be a
subsidiary undertaking, such adjustments as
would be appropriate if such transactions had
been carried into effect;

(iv) excluding (so far as not already to-be-a-subsidiary-undertaking;such
excluded): adjustments-as-would-be-appropriate-if such
(A) amounts attributable to the proportion
of the issued equity share capital of any {v}——execluding-(so-faras-not-already
subsidiary undertaking which is not attributable excluded):
directly or indirectly to the Company;
(Ay——amounts-attributable to-the
(B) any sum set aside for taxation proportion-of the issued-equity share capital
(including deferred taxation); and of-any-subsidiary-undertaking-which-is-not
(C) the effect on the reserves of any Company;
retirement benefits scheme deficit or surplus
(net of associated deferred tax) which would {B)}——any-sum-set-aside for taxation
otherwise be included in accordance with {including-deferred-taxation)and
applicable accounting standards;
{E)——the-effecton-the-reserves-of-any
(v) deducting: coHrcrroatbonciiccehomodadaias
cupsluc ncteroccecinind dotomad oy
(A) sums equivalent to the book values of which-would-otherwise-be-included-in
goodwill (other than goodwill arising on cesosonec i onsliesble coconnting
consolidation) and other intangible assets chopdardes
shown in the relevant balance sheet; and
(B) the amount of any distribution
declared, recommended or made by any (A)———sums-equivalent-to-the book-values
Group Company to a person other than a orcoodhuilllothorinop ool opielnc on
Group Company out of profits accrued up to consolidation)-and-etherintangible assets
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and including the date of (and not provided for
in) the relevant balance sheet;

(b) “cash deposited” means an amount
equal to the aggregate of the amounts
beneficially owned by Group Companies which
are deposited for the time being with any bank
or other person (not being a Group Company)
and which are repayable to any Group
Company on demand or within three months of
such demand subject, in the case of amounts
deposited by a partly-owned subsidiary, to the
exclusion of a proportion thereof equal to the
proportion of its issued equity share capital
which is not attributable, directly or indirectly,
to the Company;

(c) “moneys borrowed” include not only
moneys borrowed but also the following except
in so far as otherwise taken into account:

(i) the nominal amount of any issued and
paid up share capital and the principal amount
of any debenture or borrowings of any person
together with any fixed or minimum premium
payable on redemption, the beneficial interest
in which or right to repayment to which is not
for the time being owned by a Group Company
but the payment or repayment of which is the
subject of a guarantee or indemnity by a Group
Company or is wholly (or to the extent part
secured, partly) secured on the assets or the
undertaking of a Group Company;
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(ii) the principal amount raised by any fac-boncislabniooobiniienerriehinie
Group Company by acceptances or under any repayment-to-which-isnotfor the time being
acceptance credit opened on its behalf by any owned-by-a-Group-Company-but-the
bank or acceptance house (not being a Group payment-orrepayment-of which-is-the
Company) other than acceptances and subject-of a-guarantee-or-indemnity-by-a
acceptance credits relating to the purchase of Group-Company-oris-wholly{orto-the
goods or services in the ordinary course of extent-part secured.-partly)-secured-on-the
trading and outstanding for six months or less; assets-or the-undertaking-of-a-Group
e
(iii) the principal amount of any debenture
(whether secured or unsecured) of any Group {i———the principal-amountraised-by-any
Company beneficially owned otherwise than by CrepsCersom s racenoinnenc crnndor
a Group Company; any-acceptance-credit-opened-on-its-behalf
Sropmrbanleorasensinnes hovoo fnol
(iv) the nominal amount of any preference being-a-Group-Company)-otherthan
(or other non-equity) share capital of any acceptances-and-aceeptance-credits
subsidiary beneficially owned otherwise than relating-to-the-purchase-of- goods-or
by a Group Company; services-in-the-ordinary-course-of trading
| i for i | less:
(v) any fixed or minimum premium
payable on final repayment of any borrowing or L thosrnsoalomenniaiony
deemed borrowing (but any premium payable debenture (whether secured-orunsecured)
on final repayment of an amount not to be of-any-Group-Company-beneficially-owned
taken into account as moneys borrowed shall otherwise-than-by-a Group-Company:
not be taken into account); and
i | inal ¢
(vi) any fixed amount in respect of a hire- preference (or other non-equity) share
purchase agreement or of a finance lease capital-of-any-subsidiary-beneficially-owned
payable in either case by a Group Company otherwise-than-by-a-Group-Company;
which would be shown at the material time as
an obligation in a balance sheet prepared in (v)———any-fixed-or minimum-premium
accordance with the accounting principles payable-on-final- repayment-of-any
used in the preparation of the relevant balance borrowing-or-deemed-borrowing-(but-any
sheet (and for the purpose of this sub- premium-payable-onfinal-repaymentofan
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paragraph (vi) “finance lease” means a
contract between a lessor and a Group
Company as lessee or sub-lessee where
substantially all the risks and rewards of the
ownership of the asset leased or sub-leased
are to be borne by that Group Company and
“hire-purchase agreement” means a contract
of hire-purchase between a hire-purchase
lender and a Group Company as hirer);

but do not include:

(vii) moneys borrowed by any Group
Company for the purpose of repaying within 6
months of being first borrowed the whole or
any part of any moneys borrowed and then
outstanding (including any premium payable
on final repayment) of that or any other Group
Company pending their application for such
purpose within that period;

(vii)  moneys borrowed by any Group
Company for the purpose of financing any
contract in respect of which any payment of
the price receivable under the contract by that
or any other Group Company is guaranteed or
insured by the Export Credits Guarantee
Department or by any other institution fulfilling
a similar function up to an amount equal to but
not exceeding that part of the price receivable
under the contract which is so guaranteed or
insured;

(ix) an amount equal to the moneys
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borrowed of any company outstanding
immediately after it becomes a Group
Company provided that it became a Group
Company during the 6 months preceding the
calculation;

(x) an amount equal to the amount
secured on an asset immediately after it was

acquired by a Group Company provided that it
was acquired during the six months preceding

the calculation;

(xi) notwithstanding sub-paragraphs (i) to

(vi) above, the proportion of moneys borrowed

by a Group Company (and not owing to

another Group Company) which is equal to the
proportion of its issued equity share capital not

attributable directly or indirectly to the
Company;

(xii) amounts borrowed or raised which are
for the time being deposited with HM Revenue

& Customs or any other body designated by
any relevant legislation or order in connection

with import deposits or any similar government

scheme to the extent that a member of the
Group retains an interest therein;

and in sub-paragraphs (vii) to (xii) above
references to amounts of moneys borrowed
include references to amounts which, but for
the exclusion under those sub-paragraphs,
would fall to be included;
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(d) there shall be credited against the
amount of any moneys borrowed any cash
deposited with any bank or other person
(whether on current account or otherwise) not
being a Group Company and which is
repayable to any Group Company on demand
or within three months of any demand;

(e) for the avoidance of doubt it is hereby
expressly provided that for the purposes of the
limit set out in Article 109.2 (Limitations on
borrowing powers) the following sums shall be
deemed not to be moneys borrowed of the
Group:

forthe-exclusion-underthose-sub-
(i) any and all sums retained by any paragraphs;would-fall-to-be-included:
member of the Group (or their agent or
nominee) under the terms of any contract or e thorochallbocrndiind noninet e
other arrangement relating to the construction SRS LSO AR R e e e D renn
of capital projects where the retention is made doseciioddinnn e boplooralho coeon
for the purposes of securing satisfactory {whether-on-current-account-orotherwise)
completion and entry into service of the project Aebbolngo-Crens Cemenmrondandiich e
for so long as and to the extent that any repayable-te-any-Group-Company-on
member of the Group is entitled to retain such demand-orwithin-three-months-of-any
sums under the relevant contract or demand;
arrangement;

o) for i ¢ doubtiti
(ii) sums advanced or paid to any member hereby-expresshy-provided-thatforthe
of the Group (or their agent or nominee) by purposes-of-the-limit setoutin-Article-109.2
customers of any member of the Group as pre- {Limitations-on-borrowing-powers)the
payments or progress payments or payments following-sums-shall-be-deemed-notto-be
on account or by way of deposit or security in moneys-borrowed-of the Group:
respect of any products or services or any
guarantees or indemnities given by any {)—any-and-all sumsretained by-any
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member of the Group or under any sales
contracts or settlements systems; and

(iii) sums which otherwise would fall to be
treated as borrowed moneys of any member of
the Group which were treated with the
concurrence of the Auditors and in accordance
with any current Statement of Standard
Accounting Practice or other accountancy
principle or practice generally accepted for the
time being in the United Kingdom in the latest
audited balance sheet of the relevant member
of the Group on which such consolidation was
based as otherwise than borrowed moneys of
that member of the Group or sums which were
incurred after the date of the latest audited
balance sheet and, in the reasonable opinion
of the Board, would have been so treated had
they been outstanding at that date.

) “‘relevant balance sheet” means the
latest published audited consolidated balance
sheet of the Group, but where the Company
has no subsidiaries it means the balance sheet
and profit and loss account of the Company
and, where the Company has subsidiaries but
there are no consolidated accounts of the
Group, it means the respective balance sheets
and profit and loss accounts of the companies
comprising the Group;

(9) “equity share capital” shall be
construed in relation to a subsidiary
undertaking without a share capital in the
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same manner as “shares” are defined in
relation to an undertaking without a share
capital under Section 1161(2)(a) and (b) of the
2006 Act.

109.4 Currency conversion

When the aggregate amount borrowed
required to be taken into account for the
purposes of this Article 109 on any particular
day is being ascertained any of such moneys
denominated or repayable in a currency other
than sterling shall if not subject to a contract or
arrangement determining the rate of exchange
be converted for the purpose of calculating the
sterling equivalent either:

(a) with the exception of Excepted Foreign the-Group;
Currency Borrowings (as hereinafter defined),
at the rate of exchange prevailing at the {g)——"equity-share-capital”shall-be
material time in London provided that the conpsruocnelalonte o onbaldinn,
moneys comprising such borrowing shall be wmdoselane dhent o oo conia i e
translated (if thereby such sterling amount : 2 i i
would be less) at the option of the Company at relation-to-an-undertaking-without-a-share
the rate of exchange prevailing in London six cosinlundorSostion B0 o cnd Lo of
months before such time. For the purposes of dhoo0efel
this sub-paragraph the rate of exchange shall
be taken as the middle market rate as at the SO0 Cuoperecmnrtion
close of business in London on the relevant
day or, if such day is not a business day, on When the aggregate amount borrowed
the last business day before the day in required-to-be-taken-into-accountfor-the
question; e

ol i bei . ¢
(b) in the case of any Excepted Foreign such-moneys denominated-or repayable-in
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Currency Borrowings, at the rate of exchange
which would be applicable to the moneys
comprising such borrowing on their repayment
to the extent that such rate of exchange is
fixed under any Exchange Cover Scheme (as
hereinafter defined) in connection with such
moneys borrowed provided that where it is not
possible to determine the rate of exchange
applicable at the time of repayment of any
such moneys borrowed they shall be
translated into sterling under the terms of the
applicable Exchange Cover Scheme on such
basis as may be agreed with or determined by
the Auditors or, if this is agreed by the Auditors
not to be practicable, in accordance with the
provisions of sub-paragraph (a) above;

For the purpose of this Article 109.4:

(i) “Excepted Foreign Current
Borrowings” means moneys borrowed
denominated or repayable in a currency other
than sterling which have the benefit of an
Exchange Cover Scheme and “Exchange
Cover Scheme” means any exchange cover
scheme, forward currency contract, currency
option, back to back loan, swap or other
arrangement taken out or entered into to
reduce the risks associated with fluctuations in
exchange rates; and

(ii) where under the terms of any
borrowing the amount of money which would
be required to discharge the principal amount
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of moneys borrowed in full if it failed to be
repaid (whether at the option of the company
borrowing the same or by reason of default) at
such material time is less than the amount
which would otherwise be taken into account in
respect of such moneys borrowed for the
purposes of this Article, the amount of such
moneys borrowed to be taken into account
shall be such lesser amount.

109.5 Certification

A report or certificate of the Auditors as to the
amount of the Adjusted Capital and Reserves
or the amount of moneys borrowed falling to
be taken into account for the purposes of this
Article 109 or to the effect that the limit
imposed by this Article 109 has not been or will
not be exceeded at any particular time or times
or as a result of any particular transaction or
transactions shall be conclusive evidence of
the amount or of that fact.

109.6 Bona fide estimate

Nevertheless for the purposes of this Article
the Directors may at any time act in reliance on
a bona fide estimate of the amount of the
Adjusted Capital and Reserves and if in
consequence the limit set out in Article 109.2
(Limitations on borrowing powers) is
inadvertently exceeded, an amount borrowed
equal to the excess may be disregarded until
the expiration of three months after the date on
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which by reason of a determination of the
Auditors or otherwise the Directors become
aware that such a situation has or may have
arisen.

109.7 Exceeding limits

No debt incurred or security given in respect of
moneys borrowed in excess of the limit
imposed by this Article 109 shall be invalid or
ineffectual except in the case of express notice
to the lender or recipient of the security at the
time when the debt was incurred or security
given that the limit had been or would thereby
be exceeded but no lender or other person
dealing with the Company shall be concerned
to see or enquire whether such limit is
observed.
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110.  Duty to exercise independent

judgment

No Director shall be in breach of his duty to
exercise independent judgment pursuant to
Section 173 of the 2006 Act if acting in any
way authorised by these Articles, which act

may otherwise infringe such duty.

15 DIRECTORS' APPOINTMENTS AND
INTERESTS

15.1  Adirector may:

(a) be a party to, or otherwise directly or
indirectly interested in, any transaction or
arrangement with the Company or in which the
Company is otherwise interested; and

(b) be a director or other officer of, or
employed by, or a party to any transaction or
arrangement with, or otherwise directly or
indirectly interested in, any body corporate in
which the Company is interested,

and where a proposed decision of the
directors is concerned with such a transaction,
arrangement, office or employment, that
director may be counted as participating in the

15 DIRECTORS' APPOINTMENTS
AND INTERESTS

—

—

15.1  Adirector may:

E

a be a party to, or otherwise directly
or indirectly interested in, any transaction or
arrangement with the Company or in which
the Company is otherwise interested; and

(b) be a director or other officer of, or
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decision making process for quorum and
voting purposes.

15.2  Article 15.1 is subject to the relevant
director making a declaration of the nature and
extent of his interest in accordance with
sections 177 and 184 to 187 of the Companies
Act 2006.

15.3  The following shall not be treated as
an 'interest"

(a) an interest of which a director is not
aware and of which it is unreasonable to
expect him to be aware, or an interest in a
transaction or arrangement of which he is not
aware and of which it is unreasonable to
expect him to be aware;

(b) an interest of which the other directors
are aware, or ought reasonably be aware, to
the extent they are or ought reasonably to be
aware of such interest;

(c) an interest which cannot reasonably
be regarded as giving rise to a conflict of
interest; and

(d) an interest if, or to the extent that, that
interest contains terms of his service contract
which have been, or are to be, considered by
a meeting of the directors or a duly appointed
committee of the directors.

employed by, or a party to any transaction
or arrangement with, or otherwise directly or
indirectly interested in, any body corporate
in which the Company is interested,

and where a proposed decision of the
directors is concerned with such a
transaction, arrangement, office or
employment, that director may be counted
as participating in the decision making
process for quorum and voting purposes.

15.2  Article 15.1 is subject to the

relevant director making a declaration of the
nature and extent of his interest in

accordance with sections 177 and 184 to
187 of the Companies Act 2006.

15.3 The following shall not be treated
as an 'interest':

(a) an interest of which a director is not
aware and of which it is unreasonable to
expect him to be aware, or an interest in a
not aware and of which it is unreasonable to

expect him to be aware;

(b) an interest of which the other

directors are aware, or ought reasonably be
aware, to the extent they are or ought
reasonably to be aware of such interest;

(c) an interest which cannot reasonably
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17 MANAGEMENT OF DIRECTORS'
CONFLICTS

171 Where the directors have authorised
any matter or situation under Article above, or
where a matter is authorised by Article 15, the
directors may, at the time of such authorisation
or subsequently, provide (without limitation)
that an interested director:

(a) is excluded from discussions (whether
at directors' meetings or otherwise) related to
the matter;

(b) is not given any documents or other
information relating to the matter; or

(c) both for quorum purposes and for
voting purposes may or may not be counted or
vote at any future directors' meeting in relation
to the matter.

17.2  Where the directors have authorised
any matter or situation under Article 16.1, or
where a matter falls within Article 15 (subject
to a director making a declaration of the nature
or extent of his interest in an office,
employment, transaction or arrangement in
accordance with the Companies Acts), then an
interested director:

(a) will not be required to disclose to the
Company, or use for the benefit of the
Company, any confidential information relating

be regarded as giving rise to a conflict of
interest; and

(d) an interest if, or to the extent that
that interest contains terms of his service
contract which have been, or are to be

considered by a meeting of the directors or
a duly appointed committee of the directors.

1 MANAGEMENT OF DIRECTORS'

CONFLICTS

171 Where the directors have

authorised any matter or situation under
Article above, or where a matter is

authorised by Article 15, the directors may,
at the time of such authorisation or

subsequently, provide (without limitation)

that an interested director:

(a) is excluded from discussions

(whether at directors' meetings or
otherwise) related to the matter;

(b) is not given any documents or other
information relating to the matter; or

(€) both for guorum purposes and for
voting purposes may or may not be counted

or vote at any future directors' meeting in
relation to the matter.

—

7.2 Where the directors have

authorised any matter or situation under
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to the matter or situation if to make such a
disclosure would result in a breach of a duty or
obligation of confidence owed by him in
relation to or in connection with that matter or
situation;

(b) may absent himself from directors'
meetings at which the matter may be
discussed; and

(c) may make such arrangements as he
thinks fit not to receive documents and
information in relation to the matter or
situation, or for such documents and
information to be received and read by a
professional adviser on behalf of that director.

17.3  Article 17.2 does not limit any existing
law or equitable principle which may excuse
the director from disclosing information in
circumstances where disclosure would
otherwise be required, or from attending
meetings or receiving and reading documents
in circumstances where such actions would
otherwise be required.

17.4 Where the directors authorise a matter
or situation under Article 16.1, or where a
matter falls within Article 15 then an interested
director:

(a) will be obliged to conduct himself in
accordance with any terms and conditions
imposed by the directors in relation to the

Article 16.1, or where a matter falls within

Article 15 (subject to a director making a
declaration of the nature or extent of his
interest in an office, employment,
transaction or arrangement in accordance
with the Companies Acts), then an

interested director:

(a) will not be required to disclose to
the Company, or use for the benefit of the
Company, any confidential information
relating to the matter or situation if to make
such a disclosure would result in a breach
of a duty or obligation of confidence owed

by him in relation to or in connection with
that matter or situation;

(b) may absent himself from directors'

meetings at which the matter may be
discussed; and

(€) may make such arrangements as
he thinks fit not to receive documents and

information in relation to the matter or
situation, or for such documents and
information to be received and read by a

professional adviser on behalf of that
director.

17.3  Article 17.2 does not limit any
existing law or equitable principle which
may excuse the director from disclosing
information in circumstances where

disclosure would otherwise be required, or
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matter or situation; and

(b) will not infringe any duty he owes to
the Company under sections 171 to 177 of the
Companies Act 2006 if he complies with any

terms, limits and conditions (if any) imposed by

the directors in relation to the authorisation
and, where relevant, makes any disclosure
required under the Companies Acts.

17.5 Inrelation to any matter which has
been authorised under Article 16.1, or where a
matter involves a transaction or arrangement
which falls within Article 15 (subject to a
director making a declaration of the nature or
extent of his interest in an office, employment,
transaction or arrangement in accordance with
the Companies Acts):

(a) an interested director will not be
accountable to the Company for any benefit
conferred on him (or persons connected with
him) in connection with or which he otherwise
derives from that matter or situation;

(b) the receipt of such a benefit shall not
constitute a breach of his duty under section
176 of the Companies Act 2006; and

(c) no such transaction or arrangement
shall be liable to be avoided on the ground of
any such interest or benefit.

from attending meetings or receiving and
reading documents in circumstances where
such actions would otherwise be required.

17.4 Where the directors authorise a
matter or situation under Article 16.1, or
where a matter falls within Article 15 then

an interested director:

(a) will be obliged to conduct himself in
accordance with any terms and conditions

imposed by the directors in relation to the
matter or situation; and

(b) will not infringe any duty he owes to
the Company under sections 171 to 177 of
the Companies Act 2006 if he complies with
any terms, limits and conditions (if any)
imposed by the directors in relation to the
authorisation and, where relevant, makes
any disclosure required under the
Companies Acts.

17.5 In relation to any matter which has
been authorised under Article 16.1, or

where a matter involves a transaction or
arrangement which falls within Article 15
(subject to a director making a declaration
of the nature or extent of his interest in an
office, employment, transaction or
arrangement in accordance with the
Companies Acts):

(a) an interested director will not be
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accountable to the Company for any benefit
conferred on him (or persons connected

with him) in connection with or which he
otherwise derives from that matter or
situation;

(b) the receipt of such a benefit shall
not constitute a breach of his duty under

section 176 of the Companies Act 2006;
and

(€) no such transaction or arrangement
shall be liable to be avoided on the ground
of any such interest or benéefit.

111.  Board meetings

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

8 DIRECTORS TO TAKE DECISIONS
COLLECTIVELY
8.1 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 unanimous decision under
Article 9.

8.2 If the Company only has one director
for the time being, the general rule does not
apply and the director may, for as long as he
remains the sole director, take decisions
without regard to any of the provisions of the
Articles relating to directors' decision-making
(except for his duty to keep records of such
decisions under Article 18). For the avoidance
of doubt, if the Company only has one director,
notwithstanding any other provision of the

el Beordacctines

w

8 DIRECTORS TO TAKE
DECISIONS COLLECTIVELY

8.1 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 unanimous
decision under Article 9.

8.2 If the Company only has one
director for the time being, the general rule
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Articles, nothing in the Articles is deemed to
require the Company to have more than one
director.

does not apply and the director may, for as
long as he remains the sole director, take
decisions without regard to any of the
provisions of the Articles relating to
directors' decision-making (except for his

duty to keep records of such decisions
under Article 18). For the avoidance of
doubt, if the Company only has one
director, notwithstanding any other provision
of the Articles, nothing in the Articles is

deemed to require the Company to have
more than one director.

112.  Notice of Board meetings

One Director may, and the Secretary at the
request of a Director shall, summon a Board

meeting at any time. Notice of a Board meeting

shall be deemed to be properly given to a
Director if is given to him personally or by word
of mouth or sent in writing (whether in hard
copy form or electronic form) to him at his last
known address or any other address (including
electronic address) given by him to the
Company for this purpose. A Director may
waive the requirement that notice be given to
him of any Board meeting either prospectively
or retrospectively. It shall not be necessary to
give notice of a Board meeting to a Director
who is absent from the United Kingdom unless

he has requested the Board in writing (whether

in hard copy form or in electronic form) that
notices of Board meetings shall during his
absence be given to him at any address in the

10 CALLING A DIRECTORS' MEETING

10.1  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.

10.2  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

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.

10.3  Notice of a directors' meeting must be

10 CALLING A DIRECTORS'
MEETING

10.1 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.

142.10.2 Notice of Beard

meetingsany directors' meeting must
indicate:
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United Kingdom (or any electronic address) given to each director but need not be in electronic-address)-given-by-him-to-the
notified to the Company for this purpose or by | writing. Company-forthis-purpose-A-Directormay
telephone where he has notified the Company waive-the-requirementthatnetice-be-given
of the relevant telephone number for such 10.4  Notice of a directors' meeting need not | to-him-of-any-Board-meeting-either
purpose but he shall not in such event be be given to directors who waive their prospectively-erretrospectively—lit-shall-net
entitled to a longer period of notice than if he entitlement to notice of that meeting, by giving | be-recessaryto-givenotice-of-a-Board
had been present in the United Kingdom. notice to that effect to the Company not more meeting-to-a-Directorwhe-is-absentfrom
than 7 days after the date on which the fho-hoednede s nnlooc o has

meeting is held. Where such notice is given requested-the Board-in-writing-{(whetherin
after the meeting has been held, that does not | hard-copy-form-erin-electronicform)-that

affect the validity of the meeting, or of any notices-of Board-meetings-shall-during-his
business conducted at it. absence-be-givento-him-atany-address-in

(a) its proposed date and time;
(b) where it is to take place; and

(€) 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.

10.3 Notice of a directors' meeting must
be given to each director but need not be in
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writing.
104 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.

113. Quorum

Subject to Section 175(6) of the 2006 Act and
the provisions of Article 120 (Board
authorisation of conflicts of interest) the
quorum necessary for the transaction of

business may be determined by the Board and
until otherwise determined shall be 2 persons,
each being a Director or an alternate Director.
A person who holds office only as an alternate
Director shall only be counted in the quorum if
his appointor is not present. A Director or other

person who is present at a meeting of the

Board in more than one capacity (that is to say
as both Director and an alternate Director or as

an alternate for more than one Director) shall
not be counted as 2 or more for these

purposes unless at least one other Director or

alternate Director is also present. A duly
convened meeting of the Board at which a
quorum is present shall be competent to
exercise all or any of the authorities, powers

12 QUORUM FOR DIRECTORS'
MEETINGS

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

12.2  The quorum for directors' meetings
may be fixed from time to time by a decision of
the directors. Save where there is only one
director in the office for the time being, the
quorum must never be less than two. Where
there is only one director in office for the time
being, that director shall form a quorum.

12.3  If the total number of directors for the
time being is greater than one but less than
the quorum fixed, the directors must not take
any decision other than a decision:

3. Querum
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and discretions for the time being vested in or
exercisable by the Board. Any Director who
ceases to be a Director at a meeting of the
Directors may, subject to any provision to the
contrary in these Articles, continue to be
present and to act as a Director and be
counted in the quorum until the termination of
the meeting of the Directors if no Director
objects and if otherwise a quorum of Directors
would not be present.

(a) to appoint further directors; or

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

12.4  For the purposes of any meeting held
to authorise a director's conflict of interests in
accordance with Article 16, if there is only one
director in office other than the conflicted
director or directors, then the quorum for the
meeting shall be one director entitled to vote
on the matter in question.

i

12 QUORUM FOR DIRECTORS'
MEETINGS

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

12.2  The quorum for directors' meetings
may be fixed from time to time by a decision
of the directors. Save where there is only
one director in the office for the time being,
the quorum must never be less than two.
Where there is only one director in office for
the time being, that director shall form a
quorum.

12.3 If the total number of directors for

the time being is greater than one but less
than the quorum fixed, the directors must
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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.

12.4

For the purposes of any meeting
held to authorise a director's conflict of

interests in accordance with Article 16, if

there is only one director in office other than
the conflicted director or directors, then the

quorum for the meeting shall be one
director entitled to vote on the matter in
uestion.

{F

114. Chairman of Board and other offices

114.1  Appointment of Chairman

The Board shall appoint any Chairman, joint
Chairman or Deputy Chairman of the Board
and shall determine the period for which he is
or they are to hold office and may at any time
remove him or them from office. If no such
Chairman or Deputy Chairman is elected or if
at any meeting neither a Chairman nor a
Deputy Chairman is present within fifteen
minutes of the time appointed for holding it, the
Directors present shall choose one of their
number to be Chairman of such meeting. In
the event of 2 or more Joint Chairmen or in the
absence of a Chairman, two or more Deputy

13 CHAIRING OF DIRECTORS'
MEETINGS

13.1 The directors may appoint a director to
chair their meetings.

13.2  The person so appointed for the time
being is known as the chairman.

13.3  The directors may terminate the
chairman's appointment at any time.

13.4  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

13~ CHAIRING OF DIRECTORS'
EETINGS

<

—

3.1 The directors may appoint a
irector to chair their meetings.

o

—

3. The person so appointed for the

ime being is known as the chairman.

—
N

13.

(O¥]

The directors may terminate the
chairman's appointment at any time.

13.4 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
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Chairmen being present, the Joint Chairman or
Deputy Chairman to act as Chairman of the
meeting shall be decided by those Directors
present.

114.2 Chief Executive

Subject to the provisions of the Acts, the
Directors may appoint one or more of their
number to any office or employment under the
Company (including, but without limitation, that
of Chief Executive, Managing Director or Joint
Managing Director but not including that of
auditor), and may enter into an agreement or
arrangement with any Director for his
employment by the Company or for the
provision by him of any services outside the
scope of the ordinary duties of a Director and
may also permit any person appointed to be a
Director to continue in any office or
employment held by him before he was so
appointed. Any such appointment, agreement
or arrangement may be made for such period
(subject to Article 114.4 (Limitation on
appointments)) and upon such terms as the
Directors determine.

114.3 Delegation of powers

chair it.

themselves to chair it.

114.  Chairman-ofBoard-and-cther
offices

Subi | . ¢ Aots. 4
Without prejudice to the generality of the Directors-may-appoint-one-or-more-of-their
foregoing the Directors may entrust to and number-to-any-office-oremployment-under
confer upon any Director holding any such the-Company-(including, but without

office or employment any of the powers limitationthat of Chief-Executive,- Managing
exercisable by them as Directors with power to Director or Joint Managing Director but not
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sub-delegate upon such terms and conditions
and with such restrictions as they think fit and
either collaterally with or to the exclusion of
their own powers, authorities and discretions,
and may from time to time revoke, withdraw,
alter or vary all or any of such powers but no
person dealing in good faith and without notice
of the revocation or variation shall be affected
by it.

114.4 Limitation on appointments

The Directors may not appoint any one of their
number to be both Chairman and Chief
Executive or Managing Director of the
Company at the same time, unless such
appointment is

limited to a period not exceeding one year from
the date of the appointment, after which the
appointment shall lapse and the Directors shall
not renew it, although they may (if they wish)
appoint the person who had been both
Chairman and Chief Executive or Managing
Director to hold one only of those offices.

114.5 Removal from position

The Directors may (without prejudice to any
claim for damages for breach of any
agreement between the Director and the
Company) remove a Director from any office
and appoint another in his place.
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114.6 Cessation of position on ceasing to be
a director

A Director appointed to the office of Chairman,
Deputy Chairman, Managing Director, Chief
Executive or any other executive office shall
automatically and immediately cease to hold
that office if he ceases to hold the office of
Director for any cause, but he shall not (unless
any agreement between him and the Company
shall otherwise provide) cease to hold his
office as a Director by reason only of his
ceasing to be Chairman, Deputy Chairman,
Managing Director, Chief Executive of the
Company or to hold any other such executive
office, as the case may be.
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115.  Voting

Subject to Section 175(6) of the 2006 Act and
Article 120, questions arising at any meeting
shall be determined by a majority of votes. In
the case of an equality of votes the Chairman
of that meeting shall have a second or casting
vote. A Director who is also an alternate
director shall be entitled in the absence of his
appointor to a separate vote on behalf of his
appointor in addition to his own vote and an
alternate director who is appointed by 2 or
more Directors shall be entitled to a separate
vote on behalf of each of his appointors, in
their absence.

14 CASTING VOTE

14.1 If the number of votes cast for and
against a proposal are equal, the chairman or
other director chairing the meeting has a
casting vote.

14.2  Article 14.1 does not apply if, in
accordance with the Articles, the chairman or
other director is not to be counted as
participating in the decision-making process
for quorum or voting purposes.

8 DIRECTORS TO TAKE DECISIONS
COLLECTIVELY
8.1 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 unanimous decision under
Article 9.

8.2 If the Company only has one director
for the time being, the general rule does not
apply and the director may, for as long as he
remains the sole director, take decisions
without regard to any of the provisions of the

14.1 If the number of votes cast for and
against a proposal are equal, the chairman
or other director chairing the meeting has a

casting vote.

14.2

Article 14.1 does not apply if, in
accordance with the Articles, the chairman

or other director is not to be counted as

participating in the decision-making process
for quorum or voting purposes.
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Articles relating to directors' decision-making
(except for his duty to keep records of such
decisions under Article 18). For the avoidance
of doubt, if the Company only has one director,
notwithstanding any other provision of the
Articles, nothing in the Articles is deemed to
require the Company to have more than one
director.

8 DIRECTORS TO TAKE
DECISIONS COLLECTIVELY

co

8.1 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 unanimous
decision under Article 9.

8.2  |fthe Company only has one
director for the time being, the general rule
does not apply and the director may, for as
long as he remains the sole director, take
decisions without regard to any of the
provisions of the Articles relating to
directors' decision-making (except for his
duty to keep records of such decisions
under Article 18). For the avoidance of
doubt, if the Company only has one
director, notwithstanding any other provision
of the Articles, nothing in the Articles is

deemed to require the Company to have
more than one director.

116.  Participation by telephone and
electronic mail

Any Director or his alternate may validly
participate in a meeting of the Board or a
committee of the Board (if he is entitled to
participate in such meeting) through the
medium of conference telephone or electronic
mail or similar form of communication
equipment provided that all persons

11 PARTICIPATION IN DIRECTORS'
MEETINGS

111 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

. i
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participating in the meeting are able to hear
and speak to each other throughout such
meeting or are able to receive communications
from each of the other Directors participating in
the meeting. A person so participating shall be
deemed to be present in person at the meeting
and shall accordingly be counted in a quorum
and be entitled to vote. Such a meeting shall
be deemed to take place where the largest
group of those participating is assembled or if
there is no group which is larger than any other
group where the Chairman of the meeting then
is. Subject to the provisions of the Acts, all
business transacted in such manner by the
Board or a committee of the Board shall for the
purpose of these Articles be deemed to be
validly and effectively transacted at a meeting
of the Board or a committee of the Board
notwithstanding that two or fewer than two
Directors or alternate Directors are physically
present at the same place.

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

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

11.3  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.

persons-participating-in-the meeting-are
able-to-hearand-spealkto-each-other
throughoutsueh-meeting-orare-able-te
receive-communicationsfrom-each-of the
other Directors-participating-in-the-meeting-
A-person-so-participating-shall-be-deemed
to-be-presentin-person-atthe-meeting-and
chollosesrdinebeboeonind o ooy
and-be-entitled-to-vote-Such-a-meeting
shall-be-deemed-to-take place-where-the

a gsstgllelep E'E ; ose-pa ticipating S
lorgorthon o retnoseren s o e
Chairman-of the-meeting-then-is—Subjectto
the-provisions-of the-Acts;-all- business
transacted-in-such-manner by the Board-or
a-committee-of the Board-shall-for the
purpose-of these-Articles-be-deemed-to-be
valdhy-and-effectively- transacted-ata
meeting-of the Board-ora-committee-of the
Seoopdpebidihciondingthal e s toens
thantwo Directors-or-alternate Directors-are
shymiesllbromenni ol ihe e sloons

1" PARTICIPATION IN DIRECTORS'
MEETINGS

11.1 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;
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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.

11.2

In determining whether directors
are participating in a directors' meeting, it is

irrelevant where any director is or how they
communicate with each other.

11.3

If all the directors participating in a
meeting are not in the same place, they
may decide that the meeting is to be treated

117.  Resolution in writing

A resolution in writing executed by all of the
Directors for the time being entitled to receive
notice of a Board meeting and not being less
than a quorum or by all the members of a
committee of the Board for the time entitled to
receive notice of such committee meeting and
not being less than a quorum of that committee
shall be as valid and effective for all purposes
as a resolution duly passed at a meeting of the
Board (or committee as the case may be).
Such a resolution:

9 UNANIMOUS DECISIONS

9.1 A unanimous decision taken under this
Article must take the form of a resolution in
writing, where each eligible director has signed
one or more copies of it.

9.2 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.

M9 ResolutioninwritingUNANIMOUS
DECISIONS

9.1 A unanimous decision taken under
this Article must take the form of a

resolution in writing, where each eligible
director has signed one or more copies of it.

9.2 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' meetin

(a) may consist of several documents in Lorooelutondndingoceuiod borall anths
the same form each executed by one or more Directors for the time being-entitled to
of the Directors or members of the relevant receive notice of a Board meeting and not
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committee, including executions in electronic
form;

(b) need not be signed by an alternate
Director if it is signed by the Director who
appointed him; and

(c) if signed by an alternate Director need
not also be signed by his appointor.

For such a resolution to be effective it shall not
be necessary for it to be signed by a Director
who is prohibited by these Articles from voting
thereon or by his alternate.

il

118.  Minutes of proceedings
118.1 Contents of minutes

The Board shall cause minutes to be made in
books kept for the purpose of recording all

18 RECORDS OF DECISIONS TO BE
KEPT

18.1  The directors must ensure that the
Company keeps a record, in writing, for at
least 10 years from the date of the decision

18 RECORDS OF DECISIONS TO BE
EP

X
—

18.1 The directors must ensure that the

Company keeps a record, in writing, for at
least 10 vears from the date of the decision
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orders, resolutions and proceedings of every
meeting of the Board, of a committee of the
Board, of the Company or of the holders of any
class of shares or debentures of the Company
including:

(a) all appointments of officers and
committees made by the Board and of any
such officer’s salary or remuneration; and

(b) the names of Directors present at
every such meeting.

118.2 Evidence of proceedings

Any such minutes if purporting to be signed by
the Chairman of the meeting at which the
proceedings were held or by the Chairman of
the next succeeding meeting or the Secretary,
shall be prima facie evidence of the matters
stated in such minutes without any further
proof.

recorded, of every unanimous or majority
decision taken by the directors, and every
decision of a sole director.

recorded, of every unanimous or majority

decision taken by the directors, and every
decision of a sole director.

1184 Contentsofminutes
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None

19 Directors' Discretion To Make Further
Rules

19.1 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.

19 Directors' Discretion To Make
Further Rules

19.1 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.

119.  Validity of proceedings

All acts done by a meeting of the Board or of
any committee of a local board or agency or by
any person acting as a Director, alternate
Director or member of a committee, local
board or agency shall, as regards all persons
dealing in good faith with the Company,
notwithstanding that it is afterwards discovered
that there was some defect in the appointment
of any person or persons acting as aforesaid
or that they or any of them were or was
disqualified from holding office or not entitled
to vote or had in any way vacated their or his
office or that the delegation to such committee,
local board or agency had been annulled,
varied or revoked, be as valid as if every such
person had been duly appointed, and was duly
qualified and had continued to be a Director
alternate Director, or member and had been
entitled to vote or as if the delegation had
continued in full force and effect.

None

- 253 -




essensys plc

Articles of Association

essensys Group Limited
Articles of Association

(correspondent articles)

Comparison'

(articles)
120. Board authorisation of conflicts of
interest
120.1 Power to authorise

Subject to and in accordance with the 2006 Act
and the provision of this Article 120 (Board
authorisation of conflicts of interest), the
Directors may authorise any Relevant
Situation, including without limitation, the
continuing performance by the Conflicted
Director of his duties and the acceptance of or
continuing in any office, employment or
position in addition to that of his office as a
Director.

120.2 Provisions relating to authorisation

(a) Any authorisation under Article 120.1
(Power to authorise) shall be effective only if:

(i) the Relevant Situation arose on or
after 1 October 2008;

(ii) any requirement as to the quorum at
any meeting of the Directors at which the
matter is considered is met without counting
either the Conflicted Director or any other
interested Director; and

(iii) the matter or situation was agreed to
and any relevant resolution was passed
without counting the votes of the Conflicted
Director and without counting the votes of any

16 DIRECTORS' POWERS TO
AUTHORISE CONFLICTS OF INTEREST

16.1 The directors may authorise, to the
fullest extent permitted by law, any matter or
situation which would (if not so authorised)
result in a director 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 rise to a conflict of interests.

16.2  Any authorisation given by the
directors under Article 16.1 may (whether at
the time it is given or subsequently):

(a) extend to any actual or potential
conflict of interest which may reasonably be
expected to arise out of the matter or situation
authorised; and

(b) be subject to any terms and conditions
which the directors consider appropriate;

and the directors may at any time vary or
terminate such authorisation (but no variation
or termination will affect anything done by the
director prior to such variation or termination in
accordance with the then terms of the
authorisation).

16.3 A decision to authorise any matter or
situation under Article 16.1 may be made

16 DIRECTORS' POWERS TO
AUTHORISE CONFLICTS OF INTEREST

16.1

The directors may authorise, to the
fullest extent permitted by law, any matter
or situation which would (if not so
authorised) result in a director infringing his
duty to avoid a situation in which he has, or
can have, a direct or indirect interest that
interests of the Company and which may

reasonably be regarded as likely to give rise
to a conflict of interests.

interest

1204 Powerto-authorise

0.2 Proviei : horisatl

{&)16.2 Any authorisation given by the
directors under Article 120-14(Power-to
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other interested Director (or such matter or
situation would have been so agreed and such
relevant resolution would have been so passed
if their votes had not been counted); and

(iv) the Conflicted Director has disclosed in
writing all material particulars of the matter,
office, employment or position which relates to
the Relevant Situation which could reasonably
be expected to influence the decision of the
Independent Directors as to whether to
authorise such matter, office, employment or
position which relates to the Relevant Situation
and the continuing performance of the
Conflicted Director of his duties and/or the
terms of such authorisation.

(b) Subject to the provisions of paragraph
(a) any request for authorisation received from
a Conflicted Director may be dealt with and
resolved upon by the Independent Directors in
such manner as any other matter may be
considered and resolved upon by the Directors
in accordance with these Articles.

(c) Any authorisation made in accordance
with this Article 120 may be made on such
terms and subject to such conditions and/or
limitations as the Independent Directors may,
in their absolute discretion determine
(including, without limitation, excluding the
Conflicted Director and any other interested
director from certain Board meetings,
withholding from him or them certain Board or

either at a meeting of the directors or by
unanimous decision of those directors entitled
to vote on the matter; but the decision will only
be effective if:

(a) the quorum for any meeting at which
the matter is considered is met without
counting the director in question or any other
interested director; and

(b) the matter is agreed to without any
interested director voting, or would have been
agreed to no interested directors' votes had
not been counted.

16.4  The provisions of this Article shall not
apply to any conflict of interest arising in
relation to a transaction or arrangement
between a director and the Company. Article
16 above shall apply to directors' interests in
any such transactions or arrangements.

authorise)-shall-be-effective-only-if16.1 may

whether at the time it is given or

subsequently):

@ he Rel Situati
after1+-October2008;

(a) extend to any actual or potential
conflict of interest which may reasonably be

expected to arise out of the matter or
situation authorised; and

(b) be subject to any terms and
conditions which the directors consider

appropriate;

and the directors may at any time vary or
terminate such authorisation (but no
variation or termination will affect anything
done by the director prior to such variation
or termination in accordance with the then

terms of the authorisation).
16.3

A decision to authorise any matter
or situation under Article 16.1 may be made

either at a meeting of the directors or by
unanimous decision of those directors

entitled to vote on the matter; but the
decision will only be effective if:

(Ha) any-requirementas-to-the quorum
atfor any meeting ef the-Birectors-at which
the matter is considered is met without
counting either-the Gonflicted Directorthe
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other papers and/or denying him or them
access to certain confidential Company
information) and such terms and limitations
may be imposed at the time of or after the
authorisation and may be subsequently varied
or terminated.

(d) in considering any request for
authorisation in respect of a Relevant
Situation, the Independent Directors shall be
entitled to exclude the Conflicted Director from
any meeting or other discussion (whether oral
or written) concerning the authorisation of such
Relevant Situation and they shall also be
entitled to withhold from such Conflicted
Director any Board or other papers concerning
the authorisation of such Relevant Situation.

120.3 Confidential information, absenting
from Board meetings and receipt of Board
papers etc

If a matter, office, employment or position
relating to a Relevant Situation is authorised
by the Independent Directors in accordance
with the provisions of this Article 120, the
Conflicted Director (for long as he reasonably
believes such Relevant Situation subsists):

(a) shall not be required to disclose to the
Company (including the Board or any
committee of it) any confidential information
relating to such matter, office, employment or
position which he obtains or has obtained

director in question or any other interested
Directordirector; and

(iHb)  the matter ersituation-wasis agreed
to and-any-relevantresolution-was-passed
without counting-the-votes-of-the Conflicted
any-otherany interested Director{orsuch
matter-or-situationdirector voting, or would
have been se-agreed and-such-relevant
resolution-would-have-been-so-passedif
theirto no interested directors' votes had not
been counted);-and.

16.4  The provisions of this Article shall
not apply to any conflict of interest arising in
relation to a transaction or arrangement
between a director and the Company.
Article 16 above shall apply to directors'
interests in any such transactions or
arrangements.

@) he_Conflictod D
eclosad in writing ol . . :
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otherwise than in his capacity as a Director, if
to make such disclosure would give rise to a
breach of duty or breach of obligation of
confidence owed by him to another person in
relation to such matter, office, employment or
position;

(b) shall be entitled to absent himself from
all or any meetings of the Board (or any
committee of it) at which anything relating to
such matter, office, employment or position will
or may be discussed; and

(c) shall be entitled to make such
arrangements as he thinks fit not to receive
documents or information (including, without
limitation, Board papers (or those of any
committee of it)) relating to any such matter,
office, employment or position and/or for such
documents or information to be received and
read by a professional adviser on his behalf,

and in so doing, such Conflicted Director shall
not be in breach of any general duty he owes
to the Company pursuant to Sections 171 to
177 (inclusive) of the 2006 Act and the
provisions of this Article 120.3 shall be without
prejudice to any equitable principle or rule of
law which may excuse the Conflicted Director
from disclosing information or attending
meetings or receiving documents or
information, in circumstances where such
disclosure, attendance or receipt would
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otherwise be required under these Articles.

120.4 Exceptions to requirement for
authorisation

It shall not be necessary for a Conflicted
Director to seek any authorisation under this
Article 120 if:

(a) the Relevant Situation cannot
reasonably be regarded as likely to give rise to
a conflict of interest;

(b) the conflict of interest arises in relation
to a proposed or existing transaction or
arrangement with the Company in which the
Conflicted Director is in any way, directly or
indirectly, interested; or

(c) the provisions of Chapter 4, Part 10 of
the 2006 Act apply to the Relevant Situation
and either approval is given in accordance with
the relevant provision(s) of that Chapter or any
such approval is not required (as determined in
accordance with the relevant provision of that
Chapter).
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121.  Director may have interests

Provided permitted by the Acts and provided
he has disclosed to the Board the nature and
extent of his interest in accordance with Article
122 (Disclosure of interests to Board), a
Director, notwithstanding his office:

(a) may be a party to, or otherwise
interested in any contract, arrangement,
transaction or proposal with the Company or in
which the Company is otherwise interested,
either in regard to his tenure of any office or
place of profit or as vendor, purchaser or

15 DIRECTORS' APPOINTMENTS AND
INTERESTS

15.1  Adirector may:

(a) be a party to, or otherwise directly or
indirectly interested in, any transaction or

arrangement with the Company or in which the
Company is otherwise interested; and

(b) be a director or other officer of, or
employed by, or a party to any transaction or
arrangement with, or otherwise directly or
indirectly interested in, any body corporate in

—

15 DIRECTORS' APPOINTMENTS
AND INTERESTS

—

A

A director may:
Di .

.*ﬁ

wgm

(a) may-be a party to, or otherwise
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(articles) (correspondent articles)
otherwise; which the Company is interested, directly or indirectly interested in, any
een#aet—a#angemem—transactlon or
(b) may hold any other office or place of and where a proposed decision of the propesalarrangement with the Company or

profit under the Company (except that of
Auditor or of auditor of a subsidiary of the
Company) in addition to the office of Director
and may act by himself or through his firm in a
professional capacity for the Company and in
any such case on such terms as to
remuneration and otherwise as the
Remuneration Committee may agree either in
addition to or in lieu of any remuneration
provided for by any other Article;

(c) may be a member of or 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
promoted by or promoting the Company or in
which the Company is otherwise interested or
as regards which the Company has any
powers of appointment;

(d) shall not, by reason of his office, be
liable to account to the Company for any
dividend, profit, remuneration, superannuation
payment or other benefit which he derives
from:

(i) any matter, office, employment or
position which relates to a Relevant Situation
authorised in accordance with Article 120
(Board authorisation of conflicts of interest); or

directors is concerned with such a transaction,
arrangement, office or employment, that
director may be counted as participating in the
decision making process for quorum and
voting purposes.

15.2  Article 15.1 is subject to the relevant
director making a declaration of the nature and
extent of his interest in accordance with
sections 177 and 184 to 187 of the Companies
Act 2006.

15.3  The following shall not be treated as
an 'interest":
(a) an interest of which a director is not

aware and of which it is unreasonable to
expect him to be aware, or an interest in a
transaction or arrangement of which he is not
aware and of which it is unreasonable to
expect him to be aware;

(b) an interest of which the other directors
are aware, or ought reasonably be aware, to
the extent they are or ought reasonably to be
aware of such interest;

(c) an interest which cannot reasonably
be regarded as giving rise to a conflict of
interest; and

in which the Company is otherwise
interested.-either-inregard-to-his-tenure-of
any-office-or-place-of-profitoras-vendeor;
purchaser-or-otherwise;_ and

)  may-hold-any-otheroffice-orplace

(eb) may-be a member-of-ora-director or
other officer of, or employed by, or a party
to any transaction or arrangement with, or
otherwise directly or indirectly interested in,
any body corporate promoted-by-or
promoting-the-Company-or-in which the
Company is etherwise-interested-oras
regards-which-the Company-has-any
powers-of-appointment;,

and where a proposed decision of the
directors is concerned with such a

transaction, arrangement, office or
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(ii) any office, employment, contract,
arrangement, transaction or proposal or other
interest permitted pursuant to paragraphs (a)
to (c) (inclusive) of this Article 121,

and no contract, arrangement, transaction or
proposal shall be avoided on the grounds of
any Director having any such interest or
receiving any such dividend, profit,
remuneration, superannuation, payment or
other benefit authorised in accordance with
Article 120 (Board authorisation of conflicts of
interest) or permitted pursuant to paragraphs
(a) to (c) (inclusive) of this Article 121 and the
receipt of any such dividend, profit,
remuneration, superannuation, payment or
other benefit so authorised or permitted shall
not constitute a breach of the duty not to
accept benefits from third parties as set out in
section 176 of the 2006 Act.

(d) an interest if, or to the extent that, that
interest contains terms of his service contract
which have been, or are to be, considered by
a meeting of the directors or a duly appointed
committee of the directors.

employment, that director may be counted
as participating in the decision making
process for guorum and voting purposes.

15.2  Article 15.1 is subject to the

relevant director making a declaration of the
nature and extent of his interest in

accordance with sections 177 and 184 to
187 of the Companies Act 2006.

15.3

The following shall not be treated

(a) an interest of which a director is not
aware and of which it is unreasonable to

expect him to be aware, or an interest in a
transaction or arrangement of which he is
not aware and of which it is unreasonable to

expect him to be aware;

(b) an interest of which the other
directors are aware, or ought reasonably be
aware, to the extent they are or ought
reasonably to be aware of such interest;

(€) an interest which cannot reasonably

be regarded as giving rise to a conflict of
interest; and

which-he-derivesfrom:an interest if, or to
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the extent that, that interest contains terms
of his service contract which have been, or
are to be, considered by a meeting of the

directors or a duly appointed committee of
the directors.
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i

122.  Disclosure of interests to Board
122.1 Declaration of interest other than in
relation to transactions or arrangements with
the Company

A Director shall declare the nature and extent
of his interest in a Relevant Situation to the
other Directors and any such declaration shall
be made in accordance with the provisions of
Articles 122.4 to 122.6 (inclusive).

122.2 Declaration of interest in a proposed
transaction or arrangement with the Company

If a Director is in any way, directly or indirectly,
interested in a proposed transaction or
arrangement with the Company, he must
declare the nature and extent of that interest to
the other Directors and any such declaration
shall be made in accordance with the
provisions of Articles 122.4 to 122.6
(inclusive).

122.3 Declaration of interest in an existing
transaction or arrangement with the Company

If a Director is in any way, directly or indirectly,
interested in a transaction or arrangement
which has already been entered into by the
Company, he must declare the nature and
extent of his interest to the other Directors

17 MANAGEMENT OF DIRECTORS'
CONFLICTS

171 Where the directors have authorised
any matter or situation under Article above, or
where a matter is authorised by Article 15, the
directors may, at the time of such authorisation
or subsequently, provide (without limitation)
that an interested director:

(a) is excluded from discussions (whether
at directors' meetings or otherwise) related to
the matter;

(b) is not given any documents or other
information relating to the matter; or

(c) both for quorum purposes and for
voting purposes may or may not be counted or
vote at any future directors' meeting in relation
to the matter.

17.2  Where the directors have authorised
any matter or situation under Article 16.1, or
where a matter falls within Article 15 (subject
to a director making a declaration of the nature
or extent of his interest in an office,
employment, transaction or arrangement in
accordance with the Companies Acts), then an
interested director:

(a) will not be required to disclose to the

17 MANAGEMENT OF DIRECTORS'

CONFLICTS
17.1 Where the directors have

authorised any matter or situation under
Article above, or where a matter is

authorised by Article 15, the directors may,
at the time of such authorisation or

subsequently, provide (without limitation)

that an interested director:

(a) is excluded from discussions

(whether at directors' meetings or
otherwise) related to the matter;

. ;
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(unless the interest has already been declared
under Article 122.2 (Declaration of interest in a
proposed transaction or arrangement with the
Company)) and any such declaration shall be
made in accordance with the provisions of
Articles 122.4 to 122.6 (inclusive).

122.4 Method of declarations of interest

(a) The declaration of interest must (in the
case of Article 122.3 (Declaration of interest in
an existing transaction or arrangement with the
Company)) and may, but need not (in the case
of Article 122.1 (Declaration of interest other
than in relation to transactions or
arrangements with the Company) or Article
122.2 (Declaration of interest in a proposed
transaction or arrangement with the
Company), be made:

(i) at a meeting of the Directors, or

(ii) by notice to the Directors in
accordance with:

(A) Section 184 of the 2006 Act (notice in
writing); or

(B)

notice).

Section 185 of the 2006 Act (general

(b) If any declaration of interest made
pursuant to Articles 122.1 to 122.3 (inclusive)
proves to be, or becomes, inaccurate or

Company, or use for the benefit of the
Company, any confidential information relating
to the matter or situation if to make such a
disclosure would result in a breach of a duty or
obligation of confidence owed by him in
relation to or in connection with that matter or
situation;

(b) may absent himself from directors'
meetings at which the matter may be
discussed; and

(c) may make such arrangements as he
thinks fit not to receive documents and
information in relation to the matter or
situation, or for such documents and
information to be received and read by a
professional adviser on behalf of that director.

17.3  Article 17.2 does not limit any existing
law or equitable principle which may excuse
the director from disclosing information in
circumstances where disclosure would
otherwise be required, or from attending
meetings or receiving and reading documents
in circumstances where such actions would
otherwise be required.

17.4  Where the directors authorise a matter
or situation under Article 16.1, or where a
matter falls within Article 15 then an interested
director:

(a) will be obliged to conduct himself in
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incomplete, a further declaration must be
made.

122.5 Timing of declarations of interest

(a) Any declaration of interest required by
Article 122.1 (Declaration of interest other than
in relation to transactions or arrangements with
the Company) or 122.3 (Declaration of interest
in an existing transaction or arrangement with
the Company) must be made as soon as is
reasonably practicable. Failure to comply with
this requirement does not affect the underlying
duty to make the declaration of interest.

(b) Any declaration of interest required by
Article 122.2 (Declaration of interests in a
proposed transaction or arrangement with the
Company) must be made before the Company
enters into the transaction or arrangement.

122.6 Exceptions to requirement for
declaration of interest

No declaration of interest is required under this
Article 122:

(a) in relation to an interest of which the
Director is not aware, or where the Director is
not aware of the transaction or arrangement in
question. For this purpose, a Director is treated
as being aware of matters of which he ought
reasonably to be aware;

accordance with any terms and conditions
imposed by the directors in relation to the
matter or situation; and

(b) will not infringe any duty he owes to
the Company under sections 171 to 177 of the
Companies Act 2006 if he complies with any
terms, limits and conditions (if any) imposed by
the directors in relation to the authorisation
and, where relevant, makes any disclosure
required under the Companies Acts.

17.5 Inrelation to any matter which has
been authorised under Article 16.1, or where a
matter involves a transaction or arrangement
which falls within Article 15 (subject to a
director making a declaration of the nature or
extent of his interest in an office, employment,
transaction or arrangement in accordance with
the Companies Acts):

(a) an interested director will not be
accountable to the Company for any benefit
conferred on him (or persons connected with
him) in connection with or which he otherwise
derives from that matter or situation;

(b) the receipt of such a benefit shall not
constitute a breach of his duty under section
176 of the Companies Act 2006; and

(c) no such transaction or arrangement
shall be liable to be avoided on the ground of

) . he Di .
(AQ) Section-184-of the-2006-Act(notice

inwriting)is not given any documents or
other information relating to the matter; or

BY  Section185-0fthe 2006-Act
{general-notice):

®) ‘ | . T I
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(b) if the interest cannot reasonably be any such interest or benefit. underlying-duty-to-make the declaration-of
regarded as likely to give rise to a conflict of interest.

interest;

(c) if, or to the extent that, the other
Directors are already aware of it (and for this
purpose the other Directors are treated as
aware of anything of which they ought
reasonably to be aware); or

(d) if, or to the extent that, it concerns
terms of his service contract that have been or
are to be considered:

(i) by a meeting of the Directors; or

(ii) by a committee of the Directors
appointed for the purpose under these Atrticles.

(€) both for guorum purposes and for
voting purposes may or may not be counted

or vote at any future directors' meeting in
relation to the matter.

17.2 Where the directors have

authorised any matter or situation under
Article 16.1, or where a matter falls within

Article 15 (subject to a director making a
declaration of the nature or extent of his
interest in an office, employment,
transaction or arrangement in accordance
with the Companies Acts), then an

interested director:

(a) will not be required to disclose to

the Company, or use for the benefit of the
Company, any confidential information
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relating to the matter or situation if to make
such a disclosure would result in a breach
of a duty or obligation of confidence owed

by him in relation to or in connection with
that matter or situation;

(b) may absent himself from directors'

meetings at which the matter may be
discussed; and

(€) may make such arrangements as
he thinks fit not to receive documents and

information in relation to the matter or
situation, or for such documents and

information to be received and read by a

professional adviser on behalf of that
director.

17.3  Article 17.2 does not limit any
existing law or equitable principle which
may excuse the director from disclosing
information in circumstances where
disclosure would otherwise be required, or
from attending meetings or receiving and
reading documents in circumstances where
such actions would otherwise be required.

—

7.4 Where the directors authorise a
matter or situation under Article 16.1, or
where a matter falls within Article 15 then

an interested director:

(a) will be obliged to conduct himself in
accordance with any terms and conditions
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imposed by the directors in relation to the
matter or situation; and

(b) will not infringe any duty he owes to
the Company under sections 171 to 177 of
the Companies Act 2006 if he complies with
any terms, limits and conditions (if any)
imposed by the directors in relation to the
authorisation and, where relevant, makes
any disclosure required under the
Companies Acts.

{a)17.5 inln relation to an-interest-of- which

E i E ; .E EtEIHEIe! EI vV eetle
Directoris-not-aware-of theany matter which
has been authorised under Article 16.1, or

where a matter involves a transaction or

arrangement which falls within Article 15

(subject to a director making a declaration

of the nature or extent of his interest in an

office, employment, transaction or

arrangement in guestion—For-thispurpese;
Di i | . :

aware;accordance with the Companies
Acts):

(a) an interested director will not be

accountable to the Company for any benefit
conferred on him (or persons connected
with him) in connection with or which he

otherwise derives from that matter or
situation;
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(b) ithe microctennnetroocenobhcbe
I ikl C flict of

interest:receipt of such a benefit shall not
constitute a breach of his duty under section
176 of the Companies Act 2006; and

(c) no such transaction or arrangement
shall be liable to be avoided on the ground
of any such interest or benefit

(e) i ’ 3
bi o tel the-extent “'atf : Ee g“'ﬁe'

123.
for quorum

Save as provided in this Article 123, a Director
shall not vote on or be counted in the quorum

in relation to any resolution of the Board or of a

committee of the Board concerning any
transaction or arrangement with the Company

Interested Director not to vote or count

17 MANAGEMENT OF DIRECTORS'
CONFLICTS

17.1  Where the directors have authorised
any matter or situation under Article above, or
where a matter is authorised by Article 15, the
directors may, at the time of such authorisation
or subsequently, provide (without limitation)
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in which he has an interest which may
reasonably be regarded as likely to give rise to
a conflict of interest, unless the resolution
relates to one of the matters set out in the
following sub-paragraphs in which case
(subject to the terms of any authorisation
granted pursuant to Article 120 (Board
authorisation of conflicts of interest)) he shall
be entitled to vote and be counted in the
quorum:

(a) the giving to him of any guarantee,
security or indemnity in respect of money lent
or obligations incurred by him at the request of
or for the benefit of the Company or any of its
subsidiary undertakings;

(b) the giving to a third party of any
guarantee, security or indemnity in respect of a
debt or obligation of the Company or any of its
subsidiary undertakings for which he himself
has assumed responsibility in whole or in part
either alone or jointly with others, under a
guarantee or indemnity or by the giving of
security;

(c) where the Company or any of its
subsidiary undertakings is offering securities in
which offer the Director is or may be entitled to
participate as a holder of securities or in the
underwriting or sub-underwriting of which the
Director is to participate;

(d) relating to another company in which

that an interested director:

(a) is excluded from discussions (whether
at directors' meetings or otherwise) related to
the matter;

(b) is not given any documents or other
information relating to the matter; or

(c) both for quorum purposes and for
voting purposes may or may not be counted or
vote at any future directors' meeting in relation
to the matter.

17.2  Where the directors have authorised
any matter or situation under Article 16.1, or
where a matter falls within Article 15 (subject
to a director making a declaration of the nature
or extent of his interest in an office,
employment, transaction or arrangement in
accordance with the Companies Acts), then an
interested director:

(a) will not be required to disclose to the
Company, or use for the benefit of the
Company, any confidential information relating
to the matter or situation if to make such a
disclosure would result in a breach of a duty or
obligation of confidence owed by him in
relation to or in connection with that matter or
situation;

(b) may absent himself from directors'
meetings at which the matter may be

1 MANAGEMENT OF DIRECTORS'

CONFLICTS

—

71 Where the directors have

authorised any matter or situation under
Article above, or where a matter is

authorised by Article 15, the directors may,
at the time of such authorisation or

subsequently, provide (without limitation)

that an interested director:

(a) is excluded from discussions

(whether at directors' meetings or
otherwise) related to the matter;

(b) is not given any documents or other
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he and any persons connected with him do not
to his knowledge hold an interest in shares (as
that term is used in Sections 820 to 825
(inclusive) of the 2006 Act) representing 1% or
more of either any class of the equity share
capital, or the voting rights, in such company;

(e) relating to an arrangement for the
benefit of the employees of the Company or
any of its subsidiary undertakings which does
not award him any privilege or benefit not
generally awarded to the employees to whom
such arrangement relates; or

() concerning insurance which the
Company proposes to maintain or purchase for
the benefit of Directors or for the benefit of
persons including Directors; or

(9) the funding of expenditure by one or
more Directors in defending proceedings
against him or them or doing anything to
enable such Director(s) to avoid incurring such
expenditure provided that such funding is
consistent with, or no more beneficial to him
than the provisions of these Articles (and
provided always such funding is permitted
pursuant to the provisions of the Acts); or

(h) the giving of an indemnity or
indemnities in favour of one or more Directors
which is/are consistent with, or no more
beneficial to him than any such indemnities
provided pursuant these Articles (and provided

discussed; and

(c) may make such arrangements as he
thinks fit not to receive documents and
information in relation to the matter or
situation, or for such documents and
information to be received and read by a
professional adviser on behalf of that director.

17.3  Article 17.2 does not limit any existing
law or equitable principle which may excuse
the director from disclosing information in
circumstances where disclosure would
otherwise be required, or from attending
meetings or receiving and reading documents
in circumstances where such actions would
otherwise be required.

17.4  Where the directors authorise a matter
or situation under Article 16.1, or where a
matter falls within Article 15 then an interested
director:

(a) will be obliged to conduct himself in
accordance with any terms and conditions
imposed by the directors in relation to the
matter or situation; and

(b) will not infringe any duty he owes to
the Company under sections 171 to 177 of the
Companies Act 2006 if he complies with any
terms, limits and conditions (if any) imposed by
the directors in relation to the authorisation
and, where relevant, makes any disclosure

information relating to the matter; or

(c) both for quorum purposes and for
voting purposes may or may not be counted

or vote at any future directors' meeting in
relation to the matter.

17.2

Where the directors have

authorised any matter or situation under
Article 16.1, or where a matter falls within

Article 15 (subject to a director making a
declaration of the nature or extent of his
interest in an office, employment,
transaction or arrangement in accordance
with the Companies Acts), then an

interested director:

(a) will not be required to disclose to
the Company, or use for the benefit of the
Company, any confidential information
relating to the matter or situation if to make
such a disclosure would result in a breach
of a duty or obligation of confidence owed

by him in relation to or in connection with
that matter or situation;

(b) may absent himself from directors'

meetings at which the matter may be
discussed; and

(€) may make such arrangements as
he thinks fit not to receive documents and

information in relation to the matter or
situation, or for such documents and
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always such indemnities are permitted

pursuant to the provisions of the Acts).

required under the Companies Acts.

17.5 Inrelation to any matter which has
been authorised under Article 16.1, or where a
matter involves a transaction or arrangement
which falls within Article 15 (subject to a
director making a declaration of the nature or
extent of his interest in an office, employment,
transaction or arrangement in accordance with
the Companies Acts):

(a) an interested director will not be
accountable to the Company for any benefit
conferred on him (or persons connected with
him) in connection with or which he otherwise
derives from that matter or situation;

(b) the receipt of such a benefit shall not
constitute a breach of his duty under section
176 of the Companies Act 2006; and

(c) no such transaction or arrangement
shall be liable to be avoided on the ground of
any such interest or benefit.

information to be received and read by a

professional adviser on behalf of that
director.

17.3 Article 17.2 does not limit any

existing law or equitable principle which
may excuse the director from disclosing
information in circumstances where
disclosure would otherwise be required, or
from attending meetings or receiving and
reading documents in circumstances where
such actions would otherwise be required.

17.4 Where the directors authorise a
matter or situation under Article 16.1, or
where a matter falls within Article 15 then

an interested director:

(a) will be obliged to conduct himself in
accordance with any terms and conditions

imposed by the directors in relation to the
matter or situation; and

by—the;gwingref—seeumy—;will not infringe any
duty he owes to the Company under

sections 171 to 177 of the Companies Act
2006 if he complies with any terms, limits
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and conditions (if any) imposed by the

directors in relation to the authorisation and

where relevant, makes any disclosure
required under the Companies Acts.

17.5 In relation to any matter which has
been authorised under Article 16.1, or

where a matter involves a transaction or
arrangement which falls within Article 15
(subject to a director making a declaration
of the nature or extent of his interest in an
office, employment, transaction or
arrangement in accordance with the
Companies Acts):

(a) an interested director will not be

accountable to the Company for any benefit
conferred on him (or persons connected
with him) in connection with or which he

otherwise derives from that matter or
situation;

(b) the receipt of such a benefit shall
not constitute a breach of his duty under

section 176 of the Companies Act 2006;
nd

Y]

(€) no such transaction or arrangement
shall be liable to be avoided on the ground
of any such interest or benefit.

{e) where-the-Company-or-any-of-its
Su4bs d. ey u |de. taluﬁgs IIS QIEE.” 9
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FROF be.'. sficial t_e Rifm-than-any sdeh
|e|.e| Htiesp end_eel pursuant these

. "iSIES.(.E“EIF'E"EEE. a Taysses |

pFG—‘H—S{-Gn—S—Gf—t—he—AGt—S)—. i 0
124.  Director’s interest in own appointment | 15 DIRECTORS' APPOINTMENTS AND | 424  Director's-interestin-own

INTERESTS Sioselnacat

A Director shall not vote or be counted in the
quorum on any resolution of the Board or 15.1  Adirector may: Alirosterchallrebveto e bocouniod in
committee of the Board concerning his own fho-suers e trocelution ot he oo
appointment (including fixing or varying the (a) be a party to, or otherwise directly or or-commitiee-of-the-Beard-concerning-his
terms of his appointment or its termination) as | indirectly interested in, any transaction or own-appeintmenttincluding-fixing-orvarying
the holder of any office or place of profit with arrangement with the Company or in which the | the-terms-of-his-appeintment-orits
the Company or any company in which the Company is otherwise interested; and ormnlncten oo thoneldorar o s alien o
Company is interested. Where proposals are place-of profit-with-the- Company-orany
under consideration concerning the (b) be a director or other officer of, or company-in-which- the Company-is
appointment (including fixing or varying the employed by, or a party to any transaction or interested-Where proposals-are-under
terms of appointment or termination) of 2 or arrangement with, or otherwise directly or concidorteneaneomincthoopoeintacat
more Directors to offices or places of profit with | indirectly interested in, any body corporate in {includingfixing-or-varying-the terms-of
the Company or any company in which the which the Company is interested, appeintment-or-termination)-of 2-ormere
Company is interested, such proposals may be Directors-to-offices-or places-of profit- with
divided and a separate resolution considered and where a proposed decision of the the-Company-orany-company-in-which-the
in relation to each Director. In such case each directors is concerned with such a transaction, | Cempany-is-interested;-such-proposals-may
of the Directors concerned (if not otherwise arrangement, office or employment, that be-divided-and-a-separate-resolution

debarred from voting under these Articles)
shall be entitled to vote (and be counted in the
quorum) in respect of each resolution except

director may be counted as participating in the
decision making process for quorum and
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that concerning his own appointment.

voting purposes.

15.2  Article 15.1 is subject to the relevant
director making a declaration of the nature and
extent of his interest in accordance with
sections 177 and 184 to 187 of the Companies
Act 2006.

15.3  The following shall not be treated as
an 'interest"

(a) an interest of which a director is not
aware and of which it is unreasonable to
expect him to be aware, or an interest in a
transaction or arrangement of which he is not
aware and of which it is unreasonable to
expect him to be aware;

(b) an interest of which the other directors
are aware, or ought reasonably be aware, to
the extent they are or ought reasonably to be
aware of such interest;

(c) an interest which cannot reasonably
be regarded as giving rise to a conflict of
interest; and

(d) an interest if, or to the extent that, that
interest contains terms of his service contract
which have been, or are to be, considered by
a meeting of the directors or a duly appointed
committee of the directors.

|

—

15 DIRECTORS' APPOINTMENTS
AND INTERESTS

—

A A director may:

E

a be a party to, or otherwise directly
or indirectly interested in, any transaction or
arrangement with the Company or in which
the Company is otherwise interested; and

(b) be a director or other officer of, or

employed by, or a party to any transaction
or arrangement with, or otherwise directly or
indirectly interested in, any body corporate
in which the Company is interested,

and where a proposed decision of the
directors is concerned with such a
transaction, arrangement, office or
employment, that director may be counted
as participating in the decision making
process for quorum and voting purposes.

15.2  Article 15.1 is subject to the

relevant director making a declaration of the
nature and extent of his interest in

accordance with sections 177 and 184 to
187 of the Companies Act 2006.
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15.3

The following shall not be treated

(a) an interest of which a director is not
aware and of which it is unreasonable to

expect him to be aware, or an interest in a
transaction or arrangement of which he is
not aware and of which it is unreasonable to

expect him to be aware;

(b) an interest of which the other

directors are aware, or ought reasonably be
aware, to the extent they are or ought
reasonably to be aware of such interest;

(€) an interest which cannot reasonably

be regarded as giving rise to a conflict of
interest; and

(d) an interest if, or to the extent that
that interest contains terms of his service
contract which have been, or are to be

considered by a meeting of the directors or
a duly appointed committee of the directors.

125.  Chairman’s ruling conclusive on
Director’s interest

If any question arises at any meeting of the
Board or any committee of the Board as to
whether an interest of a Director (other than
the Chairman’s interest) shall reasonably be
regarded as likely to give rise to a conflict of
interest or as to the entitlement of any Director

17 MANAGEMENT OF DIRECTORS'
CONFLICTS

17.1  Where the directors have authorised
any matter or situation under Article above, or
where a matter is authorised by Article 15, the
directors may, at the time of such authorisation
or subsequently, provide (without limitation)

4—25—. Gha-l-FFHaH—S—FH-HHg—GG-HGI-H-SNe—GH ! j j
Di g
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(other than the Chairman) to vote or be
counted in a quorum and such question is not
resolved by his voluntarily agreeing to abstain
from voting or being counted in the quorum
such question (unless the Director concerned
is the Chairman in which case Article 126
(Director’s resolution conclusive on Chairman’s
interest) shall apply) shall before the
conclusion of the meeting be referred to the
Chairman of the meeting. The Chairman’s
ruling in relation to the Director concerned
shall be final and conclusive except in a case
where the nature or extent of the interest of the
Director has not been fairly disclosed.

that an interested director:

(a) is excluded from discussions (whether
at directors' meetings or otherwise) related to
the matter;

(b) is not given any documents or other
information relating to the matter; or

(c) both for quorum purposes and for
voting purposes may or may not be counted or
vote at any future directors' meeting in relation
to the matter.

17.2  Where the directors have authorised
any matter or situation under Article 16.1, or
where a matter falls within Article 15 (subject
to a director making a declaration of the nature
or extent of his interest in an office,
employment, transaction or arrangement in
accordance with the Companies Acts), then an
interested director:

(a) will not be required to disclose to the
Company, or use for the benefit of the
Company, any confidential information relating
to the matter or situation if to make such a
disclosure would result in a breach of a duty or
obligation of confidence owed by him in
relation to or in connection with that matter or
situation;

(b) may absent himself from directors'
meetings at which the matter may be

i

17 MANAGEMENT OF DIRECTORS'

ONFLICTS

—

71 Where the directors have

authorised any matter or situation under
Article above, or where a matter is

authorised by Article 15, the directors may,
at the time of such authorisation or

subsequently, provide (without limitation)

that an interested director:

(a) is excluded from discussions

(whether at directors' meetings or
otherwise) related to the matter;

(b) is not given any documents or other
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discussed; and

(c) may make such arrangements as he
thinks fit not to receive documents and
information in relation to the matter or
situation, or for such documents and
information to be received and read by a
professional adviser on behalf of that director.

17.3  Article 17.2 does not limit any existing
law or equitable principle which may excuse
the director from disclosing information in
circumstances where disclosure would
otherwise be required, or from attending
meetings or receiving and reading documents
in circumstances where such actions would
otherwise be required.

17.4  Where the directors authorise a matter
or situation under Article 16.1, or where a
matter falls within Article 15 then an interested
director:

(a) will be obliged to conduct himself in
accordance with any terms and conditions
imposed by the directors in relation to the
matter or situation; and

(b) will not infringe any duty he owes to
the Company under sections 171 to 177 of the
Companies Act 2006 if he complies with any
terms, limits and conditions (if any) imposed by
the directors in relation to the authorisation
and, where relevant, makes any disclosure

information relating to the matter; or

(c) both for guorum purposes and for
voting purposes may or may not be counted

or vote at any future directors' meeting in
relation to the matter.

17.2 Where the directors have

authorised any matter or situation under
Article 16.1, or where a matter falls within

Article 15 (subject to a director making a
declaration of the nature or extent of his
interest in an office, employment,
transaction or arrangement in accordance
with the Companies Acts), then an

interested director:

(a) will not be required to disclose to
the Company, or use for the benefit of the
Company, any confidential information
relating to the matter or situation if to make
such a disclosure would result in a breach
of a duty or obligation of confidence owed

by him in relation to or in connection with
that matter or situation;

(b) may absent himself from directors'

meetings at which the matter may be
discussed; and

(€) may make such arrangements as
he thinks fit not to receive documents and

information in relation to the matter or
situation, or for such documents and
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required under the Companies Acts.

17.5 Inrelation to any matter which has
been authorised under Article 16.1, or where a
matter involves a transaction or arrangement
which falls within Article 15 (subject to a
director making a declaration of the nature or
extent of his interest in an office, employment,
transaction or arrangement in accordance with
the Companies Acts):

(a) an interested director will not be
accountable to the Company for any benefit
conferred on him (or persons connected with
him) in connection with or which he otherwise
derives from that matter or situation;

(b) the receipt of such a benefit shall not
constitute a breach of his duty under section
176 of the Companies Act 2006; and

(c) no such transaction or arrangement
shall be liable to be avoided on the ground of
any such interest or benefit.

information to be received and read by a

professional adviser on behalf of that
director.

17.3 Article 17.2 does not limit any

existing law or equitable principle which
may excuse the director from disclosing
information in circumstances where
disclosure would otherwise be required, or
from attending meetings or receiving and
reading documents in circumstances where
such actions would otherwise be required.

17.4 Where the directors authorise a
matter or situation under Article 16.1, or
where a matter falls within Article 15 then

an interested director:

(a) will be obliged to conduct himself in
accordance with any terms and conditions

imposed by the directors in relation to the
matter or situation; and

(b) will not infringe any duty he owes to
the Company under sections 171 to 177 of
the Companies Act 2006 if he complies with
any terms, limits and conditions (if any)
imposed by the directors in relation to the
authorisation and, where relevant, makes
any disclosure required under the
Companies Acts.

17.5 In relation to any matter which has
been authorised under Article 16.1, or
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where a matter involves a transaction or
arrangement which falls within Article 15
(subject to a director making a declaration
of the nature or extent of his interest in an
office, employment, transaction or
arrangement in accordance with the
Companies Acts):

(a) an interested director will not be

accountable to the Company for any benefit
conferred on him (or persons connected
with him) in connection with or which he

otherwise derives from that matter or

(b) the receipt of such a benefit shall
not constitute a breach of his duty under

section 176 of the Companies Act 2006;
and

(c) no such transaction or arrangement
shall be liable to be avoided on the ground
of any such interest or benéefit.

126. Directors’ resolution conclusive on
Chairman’s interest

If any question arises at any meeting of the
Board or any committee of the Board as to
whether an interest of the Chairman shall
reasonably be regarded as likely to give rise to
a conflict of interest or as to the entitlement of
the Chairman to vote or be counted in a
quorum and such question is not resolved by

17 MANAGEMENT OF DIRECTORS'
CONFLICTS

17.1 Where the directors have authorised
any matter or situation under Article above, or
where a matter is authorised by Article 15, the
directors may, at the time of such authorisation
or subsequently, provide (without limitation)
that an interested director:

D#thGFS—Fesel-H-t-I-GH—GGF}GI-H-SNe—GH ’ j j
Chai .
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his voluntarily agreeing to abstain from voting
or being counted in the quorum, such question
shall before the conclusion of the meeting be
decided by resolution of the Directors or
committee members present at the meeting
(excluding the Chairman) whose majority vote
shall be final and conclusive except in a case
where the nature or extent of the interest of the
Director has not been fairly disclosed.

(a) is excluded from discussions (whether
at directors' meetings or otherwise) related to
the matter;

(b) is not given any documents or other
information relating to the matter; or

(c) both for quorum purposes and for
voting purposes may or may not be counted or
vote at any future directors' meeting in relation
to the matter.

17.2  Where the directors have authorised
any matter or situation under Article 16.1, or
where a matter falls within Article 15 (subject
to a director making a declaration of the nature
or extent of his interest in an office,
employment, transaction or arrangement in
accordance with the Companies Acts), then an
interested director:

(a) will not be required to disclose to the
Company, or use for the benefit of the
Company, any confidential information relating
to the matter or situation if to make such a
disclosure would result in a breach of a duty or
obligation of confidence owed by him in
relation to or in connection with that matter or
situation;

(b) may absent himself from directors'
meetings at which the matter may be
discussed; and

i

1 MANAGEMENT OF DIRECTORS'

CONFLICTS

—

71 Where the directors have

authorised any matter or situation under
Article above, or where a matter is

authorised by Article 15, the directors may,
at the time of such authorisation or

subsequently, provide (without limitation)

that an interested director:

(a) is excluded from discussions

(whether at directors' meetings or
otherwise) related to the matter;

(b) is not given any documents or other
information relating to the matter; or

(€) both for guorum purposes and for
voting purposes may or may not be counted

or vote at any future directors' meeting in
relation to the matter.
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(c) may make such arrangements as he
thinks fit not to receive documents and
information in relation to the matter or
situation, or for such documents and
information to be received and read by a
professional adviser on behalf of that director.

17.3  Article 17.2 does not limit any existing
law or equitable principle which may excuse
the director from disclosing information in
circumstances where disclosure would
otherwise be required, or from attending
meetings or receiving and reading documents
in circumstances where such actions would
otherwise be required.

17.4  Where the directors authorise a matter
or situation under Article 16.1, or where a
matter falls within Article 15 then an interested
director:

(a) will be obliged to conduct himself in
accordance with any terms and conditions
imposed by the directors in relation to the
matter or situation; and

(b) will not infringe any duty he owes to
the Company under sections 171 to 177 of the
Companies Act 2006 if he complies with any
terms, limits and conditions (if any) imposed by
the directors in relation to the authorisation
and, where relevant, makes any disclosure
required under the Companies Acts.

17.2 Where the directors have

authorised any matter or situation under
Article 16.1, or where a matter falls within

Article 15 (subject to a director making a
declaration of the nature or extent of his
interest in an office, employment,
transaction or arrangement in accordance
with the Companies Acts), then an

interested director:

(a) will not be required to disclose to
the Company, or use for the benefit of the
Company, any confidential information
relating to the matter or situation if to make
such a disclosure would result in a breach
of a duty or obligation of confidence owed

by him in relation to or in connection with
that matter or situation;

(b) may absent himself from directors'

meetings at which the matter may be
discussed; and

(€) may make such arrangements as
he thinks fit not to receive documents and

information in relation to the matter or
situation, or for such documents and

information to be received and read by a

professional adviser on behalf of that
director.

17.3 Article 17.2 does not limit any
existing law or equitable principle which
may excuse the director from disclosing
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17.5 Inrelation to any matter which has
been authorised under Article 16.1, or where a
matter involves a transaction or arrangement
which falls within Article 15 (subject to a
director making a declaration of the nature or
extent of his interest in an office, employment,
transaction or arrangement in accordance with
the Companies Acts):

(a) an interested director will not be
accountable to the Company for any benefit
conferred on him (or persons connected with
him) in connection with or which he otherwise
derives from that matter or situation;

(b) the receipt of such a benefit shall not
constitute a breach of his duty under section
176 of the Companies Act 2006; and

(c) no such transaction or arrangement
shall be liable to be avoided on the ground of
any such interest or benefit.

information in circumstances where
disclosure would otherwise be required, or
from attending meetings or receiving and
reading documents in circumstances where
such actions would otherwise be required.

17.4 Where the directors authorise a
matter or situation under Article 16.1, or
where a matter falls within Article 15 then

an interested director:

(a) will be obliged to conduct himself in
accordance with any terms and conditions

imposed by the directors in relation to the
matter or situation; and

(b) will not infringe any duty he owes to
the Company under sections 171 to 177 of
the Companies Act 2006 if he complies with
any terms, limits and conditions (if any)
imposed by the directors in relation to the
authorisation and, where relevant, makes
any disclosure required under the
Companies Acts.

17.5 In relation to any matter which has
been authorised under Article 16.1, or

where a matter involves a transaction or

arrangement which falls within Article 15
(subject to a director making a declaration

of the nature or extent of his interest in an

office, employment, transaction or
arrangement in accordance with the
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Companies Acts):

(a) an interested director will not be

accountable to the Company for any benefit
conferred on him (or persons connected

with him) in connection with or which he
otherwise derives from that matter or
situation;

(b) the receipt of such a benefit shall
not constitute a breach of his duty under

section 176 of the Companies Act 2006;
and

(€) no such transaction or arrangement
shall be liable to be avoided on the ground
of any such interest or benéefit.

127. Alternate Directors

For the purposes of Articles 120 to 126
(inclusive), in relation to an alternate Director,
an interest of his appointor shall be treated as
an interest of the alternate Director without
prejudice to any interest which the alternate
Director otherwise has.

24 ALTERNATE DIRECTORS

241 Any director (the 'appointor') may
appoint as an alternate any other director, or
any other person approved by resolution of the
directors, to —

(a) exercise the appointor's powers; and

(b) carry out the appointor's
responsibilities,

in relation to the taking of decisions by the
directors in the absence of the appointor and
the appointor may, at any time, remove any

127.  Alternate Directors

.

24 ALTERNATE DIRECTORS
24 .1 Any director (the 'appointor') may

appoint as an alternate any other director,

or any other person approved by resolution
of the directors, to —
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alternate appointed by him.

24.2  Any appointment or removal of an
alternate must be effected by notice in writing
to the Company signed by the appointor, or in
any other manner approved by the directors,
and that notice must —

(a) identify the proposed alternate; and

(b) in the case of a notice of appointment,
contain a statement signed by the proposed
alternate that the proposed alternate is willing
to act as the alternate of the director giving the
notice.

24.3 Inthe absence of his appointor, an
alternate director has the same rights, in
relation to any directors' meeting or unanimous
decision of the directors, as the appointor.

24.4  Except where the Articles specify
otherwise, an alternate director —

(a) is deemed for all purposes to be a
director;

(b) is liable for his own acts and
omissions;

(c) is subject to the same restrictions as
the appointor; and

(d) shall not be deemed to be the agent of

(a) exercise the appointor's powers;
and

(b) carry out the appointor's
responsibilities

in relation to the taking of decisions by the
directors in the absence of the appointor
and the appointor may, at any time, remove
any alternate appointed by him.

N

24.2  Any appointment or removal of an
alternate must be effected by notice in
writing to the Company signed by the
appointor, or in any other manner approved
by the directors, and that notice must —

(a) identify the proposed alternate; and

(b) in the case of a notice of

appointment, contain a statement signed by
the proposed alternate that the proposed
alternate is willing to act as the alternate of
the director giving the notice.

24.3 Inthe absence of his appointor, an
alternate director has the same rights, in
relation to any directors' meeting or
unanimous decision of the directors, as the

appointor.

24.4 Except where the Articles specify
otherwise, an alternate director —
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or for the appointor.

24.5 An alternate director may act as
alternate to more than one director, and on
any decision of the directors will have a
separate vote for each of his appointors, and
where an alternate director is also a director,
any vote he exercises on behalf of the
appointor will be in addition to his own vote (if
any) on any decision of the directors (provided
that the appointor is an eligible director in
relation to that decision).

24.6  An alternate director may be counted
for the purposes of determining whether a
quorum is participating at a directors' meeting
(but only if that person's appointor is not
participating), but no alternate may be counted
as more than one director for such purposes.

24.7  Except for such part of the appointor's
remuneration as the appointor may direct by
notice in writing to the Company be paid to the
alternate director, an alternate director is not
entitled to receive any remuneration from the
Company for serving as an alternate director.

24.8  The appointment of an alternate
director terminates:

(a) when the appointor revokes the
appointment under Article 24.2;

(b) where, in relation to the alternate, any

(a) is deemed for all purposes to be a
director;

(b) is liable for his own acts and
omissions;

(c) is subject to the same restrictions
as the appointor; and

(d) shall not be deemed to be the agent
of or for the appointor.

24.5 An alternate director may act as
alternate to more than one director, and on
any decision of the directors will have a
separate vote for each of his appointors,
and where an alternate director is also a
director, any vote he exercises on behalf of
the appointor will be in addition to his own
vote (if any) on any decision of the directors
(provided that the appointor is an eligible
director in relation to that decision).

24.6 An alternate director may be
counted for the purposes of determining

whether a quorum is participating at a
directors' meeting (but only if that person's

appointor is not participating), but no
alternate may be counted as more than one
director for such purposes.

N

4.7 Except for such part of the

appointor's remuneration as the appointor
may direct by notice in writing to the
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event occurs which, if it occurred in relation to
the appointor, would result in the termination
of the appointor's appointment as a director;

(c) on the death of the appointor; or

(d) when the appointor's appointment as a
director terminates.

Company be paid to the alternate director,
an alternate director is not entitled to

receive any remuneration from the

Company for serving as an alternate
director.

24.8

The appointment of an alternate
director terminates:

(a) when the appointor revokes the
appointment under Article 24.2;

(b) where, in relation to the alternate

any event occurs which, if it occurred in
relation to the appointor, would result in the

termination of the appointor's appointment
as a director;

(c) on the death of the appointor; or

(d) when the appointor's appointment
as a director terminates.

128.  Application of Seal

The Seal shall be used only by the authority of
a resolution of the Board or of a committee of
the Board so authorised. The Board may
determine whether any instrument to which the
Seal is affixed shall be signed and if it is to be
signed who shall sign it. Unless otherwise so
determined (and subject to any contrary
provisions of these Articles regarding share

68 COMPANY SEALS

68.1  Any common seal may only be used
by the authority of the directors.

68.2  The directors may decide by what
means and in what form any common seal is
to be used.

68.3  Unless otherwise decided by the
directors, if the Company has a common seal
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certificates and warrants):

(a) share certificates and warrants and
(subject to the provisions of any instrument
constituting them) certificates issued under the
Seal in respect of any debentures or other
securities (but excluding letters of allotment or
scrip certificates) shall be signed by the Board
but the Board may, by resolution, determine
that any signatures may be affixed to or printed
on any such certificate by any means
approved by the Board (including such
signature(s) being applied by any mechanical
or electronic means in place of the person’s
actual signature) or that such certificates need
not bear any signature; and

(b) every other instrument to which the
Seal is affixed shall be signed by a Director
and the Secretary or by two Directors or by a
Director in the presence of a witness who
attests the signature of by any other person
appointed by the Board for the purpose.

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.

68.4  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 signing documents to which
the common seal is applied.

and-warrants):

@& sharecertificates-and-warrants-and
{subjectto-the provisions-of-any-instrument
constituting-them)-certificates-issued-under
the-Sealinrespectof-any-debentures-or
othersecurities(but-excluding-letters-of
alletment-orscrip-certificates)-shall-be
may-be-affixed-to-or printed-on-any-such
certificate-by-any-means-approved-by-the
Board-{including-such-signature(s)-being
cosliod oo rmnochoniesl e olochonis
means-in-place-of the-person’s-actual
signature)-orthatsuch-certificates-need-not
bearany-signature—and

) . bl

|

(o2}

8 COMPANY SEALS

(o))

8.1 Any common seal may only be
used by the authority of the directors.

68.2 The directors may decide by what

means and in what form any common seal
is to be used.
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68.3  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
witness who attests the signature.

68.4  For the purposes of this Article, an
authorised person is:

(a) any director of the Company;

(b) the company secretary (if any); or
() any person authorised by the

directors for the purpose of signing
documents to which the common seal is

applied.

R@

129.  Execution of Deeds without sealing

A document signed by:

(a) a Director and by the Secretary; or
(b) two Directors; or
(c) by a Director in the presence of a

witness who attests the signature,

and expressed (in whatever form of words) to
be executed by the Company as a deed, shall
have the same effect as if it were executed

68 COMPANY SEALS

68.1  Any common seal may only be used
by the authority of the directors.

68.2  The directors may decide by what
means and in what form any common seal is
to be used.

68.3  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 witness who

68 COMPANY SEALS
68.1 Any common seal may only be

used by the authority of the directors.

68.2 The directors may decide by what

means and in what form any common seal
is to be used.

68.3 Unless otherwise decided by the
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under the Seal, provided that no instrument
shall be so signed which makes it clear on its
face that it is intended by the person or
persons making it not to have effect as a deed
without the authority of a resolution of the
Board or of a committee of the Board
authorised in that behalf. An instrument or
document which is executed by the Company
as a deed shall not be deemed to be delivered
by the Company solely as a result of it having
been executed by the Company.

attests the signature.

68.4  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 signing documents to which
the common seal is applied.

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
witness who attests the signature.

8.4 For the purposes of this Article, an
authorised person is:

(a) a-Directorand-by-the Secretary:
erany director of the Company;

(b) two-Directorsthe company secretary
(if any); or

(c) by-a-Director-in-the-presence-of a
witness-who-attests-the-signature;any
person authorised by the directors for the
purpose of signing documents to which the
common seal is applied.
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130.  Official seal for use abroad

Subject to the provisions of the Acts, the
Company may have an official seal for use in
any place abroad and the Company may by an
instrument executed by the Company appoint
any agent or committee abroad to be the duly
authorised agent or committee of the Company
for the purpose of affixing and using such
official seal and may impose such restrictions
on the use thereon as it may think fit.

68 COMPANY SEALS

68.1 Any common seal may only be used
by the authority of the directors.

68.2  The directors may decide by what
means and in what form any common seal is
to be used.

68.3  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.

68.4  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 signing documents to which
the common seal is applied.

|

COMPANY SEALS

H_% IR
—

Any common seal may only be
used by the authority of the directors.

68.2 The directors may decide by what

means and in what form any common seal
is to be used.

(o2}

8.3 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
witness who attests the signature.

68.4 For the purposes of this Article, an
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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 signing
documents to which the common seal is

applied

131.  The Secretary

131.1 Board’s power of appointment

Subject to the provisions of the Acts, the Board
shall appoint a Secretary or joint secretaries
and shall have power to appoint one or more
persons to be an assistant or deputy secretary
each for such term, at such remuneration and
on such other terms and conditions as it thinks
fit and any Secretary so appointed may be
removed by the Board but without prejudice to
any claim for damages for breach of any
contract of services between him and the
Company.

131.2 Limitations where a Director is also a
secretary

Any provision of the Acts or of these Articles
requiring or authorising a thing to be done by
or to a Director and the Secretary shall not be
satisfied by its being done by or to the same

25 SECRETARY

251 The directors may determine from time
to time whether a person shall hold the office
of company secretary and at any time when
the Company is without a secretary anything
required or authorised to be done by or to the
secretary may be done by or to a director (or
by a person authorised generally or specifically
in that behalf by the directors); the
appointment of a person, or persons jointly, to
office as secretary shall be decided by the
directors who may remove any person or
persons appointed to that office and may
appoint a person or persons to act in the place
of any secretary removed from office or may
appoint a person or persons to act jointly with
any person holding office as secretary.

5 SECRETARY

251

The directors may determine from
time to time whether a person shall hold the
office of company secretary and at any time
when the Company is without a secretary
anything required or authorised to be done
by or to the secretary may be done by or to
a director (or by a person authorised
generally or specifically in that behalf by the
directors); the appointment of a person, or
persons jointly, to office as secretary shall
be decided by the directors who may
remove any person or persons appointed to
that office and may appoint a person or
persons to act in the place of any secretary
removed from office or may appoint a
person or persons to act jointly with any
person holding office as secretary.

el ThoeSoerstion:
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person acting both as Director and as, orin
place of, the Secretary.

SquiRing o _autlnel sing-a-thing-to-be-done

by-oF-io a_Eu.eetel @ d tl_ne Secretary-shall

Inet be-satisfied by |ts. veing de“%?’ oFto
132.  Declaration of dividends 47 PROCEDURE FOR DECLARING 132.  Declaration-of dividends

DIVIDENDS

Subject to the provisions of the Acts and of Subjectto-the provisions-of the-Acts-and-of
these Articles, the Company may by ordinary 47 .1 The Company may by ordinary these-Articles-the-Company-may-by
resolution declare that out of profits available resolution declare dividends, and the directors | erdinaryreseolution-declare-thatout-of profits
for distribution dividends be paid to members may decide to pay interim dividends. available for distribution-dividends-be-paid
according to their respective rights and to-members-according-to-their respective
interests in the profits of the Company 47.2  Adividend must not be declared rights-and-interests-in-the-profits-of-the
available for distribution. However, no dividend | unless the directors have made a Company-available for-distribution-

shall exceed the amount recommended by the

recommendation as to its amount. Such a
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Board.

dividend must not exceed the amount
recommended by the directors.

47.3  No dividend may be declared or paid
unless it is in accordance with shareholders'
respective rights.

47.4  Unless the shareholders' resolution to
declare or directors' decision to pay a
dividend, or the terms on which shares are
issued, specify otherwise, it must be paid by
reference to the amounts paid up on the
shares on which the dividend is paid. All
dividends shall be apportioned and paid
proportionately to the amounts paid up on the
shares during any portion or portions of the
period in respect of which the dividend is paid.

47.5 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.

47.6  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.

47.7  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

5

47 PROCEDURE FOR DECLARING

[IVIDENDS

471 The Company may by ordinary
resolution declare dividends, and the

directors may decide to pay interim
dividends.

47.2  Adividend 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.

47.3 No dividend may be declared or
paid unless it is in accordance with
shareholders' respective rights.

474 Unless the shareholders' resolution

to declare or directors' decision to pay a
dividend, or the terms on which shares are
issued, specify otherwise, it must be paid by
reference to the amounts paid up on the
shares on which the dividend is paid. All
dividends shall be apportioned and paid
proportionately to the amounts paid up on
the shares during any portion or portions of
the period in respect of which the dividend
is paid.

47.5 If the Company's share capital is
divided into different classes, no interim
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interim dividend on shares with deferred or
non-preferred rights.

dividend may be paid on shares carrying
deferred or non-preferred rights if, at the

time of payment, any preferential dividend is
in arrear.

47.6  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.

47.7  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.

133.  Interim dividends

Subject to the provisions of the Acts and of
these Articles, the Board may declare and pay
such interim dividends (including any dividend
payable at a fixed rate) as appear to the Board
to be justified by the profits of the Company
available for distribution and the position of the
Company. If at any time the share capital of
the Company is divided into different classes,
the Board may pay such interim dividends on
shares which rank after shares conferring
preferential rights with regard to dividend as
well as on shares conferring preferential rights
unless at the time of payment any preferential
dividend is in arrears. Provided that the Board
acts in good faith it shall not incur any liability

47 PROCEDURE FOR DECLARING
DIVIDENDS

471  The Company may by ordinary
resolution declare dividends, and the directors
may decide to pay interim dividends.

47.2 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.

47.3  No dividend may be declared or paid
unless it is in accordance with shareholders'
respective rights.

E

47 PROCEDURE FOR DECLARING

[VIDENDS

N

71 The Company may by ordinary
resolution declare dividends, and the

directors may decide to pay interim
dividends.

47.2 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.

47.3 No dividend may be declared or
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to the holders of shares conferring preferential
rights for any loss that they may suffer in
consequence of the declaration of, or by the
lawful payment of, any interim dividend on any
shares ranking after those with preferential
rights.

47.4  Unless the shareholders' resolution to
declare or directors' decision to pay a
dividend, or the terms on which shares are
issued, specify otherwise, it must be paid by
reference to the amounts paid up on the
shares on which the dividend is paid. All
dividends shall be apportioned and paid
proportionately to the amounts paid up on the
shares during any portion or portions of the
period in respect of which the dividend is paid.

47.5 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.

47.6  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.

47.7  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.

paid unless it is in accordance with
shareholders' respective rights.

474 Unless the shareholders' resolution

to declare or directors' decision to pay a
dividend, or the terms on which shares are
issued, specify otherwise, it must be paid by
reference to the amounts paid up on the
shares on which the dividend is paid. All
dividends shall be apportioned and paid
proportionately to the amounts paid up on
the shares during any portion or portions of
the period in respect of which the dividend
is paid.

the47.5 If the Company's share capital of
the-Company-is divided into different
classes, the-Board-may-pay-sueh-interim
Givid | hict ‘ |
forri : 'l rict " |

d.)l.dend as ]ﬂ[E EE E I E .
preferentiatrights-unlessno interim dividend
may be paid on shares carrying deferred or

non-preferred rights if, at the time of
payment, any preferential dividend is in

arrears—Provided-that the Board-acts-arrear.
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47.6  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.

47.7  If the directors act in good faith-it
shall, they do not incur any liability to the
holders of shares conferring
preferentialpreferred rights for any loss that

they may suffer in-consequence-of-the
declaration-of-or-by the lawful payment of;

any an interim dividend on any-shares
deferred or non-preferred rights.

134. Entitlement to dividends

134.1 Accrual of dividends

Except as otherwise provided by these Articles
and by the rights attached to shares, all
dividends shall be declared and paid according
to the amounts paid up (otherwise than in
advance of calls) on the shares on which the
dividend is paid. Subject as aforesaid, all
dividends shall be apportioned and paid pro
rata according to the amounts paid up or
credited as paid up on the shares during any
portion or portions of the period in respect of
which the dividend is paid but if any share is
issued on terms providing that it shall rank for
dividend as from a particular date or be entitled
to dividends declared after a particular date it
shall rank for or be entitled to dividends

48 PAYMENT OF DIVIDENDS AND
OTHER DISTRIBUTIONS

48.1 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
either in writing or as the directors may
otherwise decide;

(b) sending a cheque made payable to
the distribution recipient by post to the
distribution recipient at the distribution
recipient's registered address (if the
distribution recipient is a holder of the share),
or (in any other case) to an address specified

- 299 -




essensys plc
Articles of Association

(articles)

essensys Group Limited
Articles of Association

(correspondent articles)

Comparison'

accordingly.
134.2 Payment of dividends

All dividends and interest shall be paid (subject
to any lien of the Company) to those members
whose names shall be on the register at the
date at which such dividend shall be declared
or at the date at which such interest shall be
payable respectively, or at such other date as
the Company by ordinary resolution or the
Board may determine, notwithstanding any
subsequent transfer or transmission of shares.

134.3 Shares passing by transmission

The Board may pay the dividends or interest
payable on shares in respect of which any
person is by transmission entitled to be
registered as holder to such person upon
production of such certificate and evidence as
would be required if such person desired to be
registered as a member in respect of such
shares.

by the distribution recipient either in writing or
as the directors may otherwise decide;

(c) sending a cheque made payable to
such person by post to such person at such
address as the distribution recipient has
specified either in writing or as the directors
may otherwise decide; or

(d) any other means of payment as the
directors agree with the distribution recipient
either in writing or as the directors may
otherwise decide.

48.2  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

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

(d) such other person or persons as the
holder (or in the case of joint holders, all of
them) may direct.

A

48 PAYMENT OF DIVIDENDS AND
OTHER DISTRIBUTIONS

N

8.1 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
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of the following means:

(a) transfer to a bank or building
society account specified by the distribution
recipient either in writing or as the directors
may otherwise decide;

(b) sending a cheque made payable to
the distribution recipient by post to the
distribution recipient at the distribution
recipient's 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;

(c) sending a cheque made payable to
such person by post to such person at such
address as the distribution recipient has
specified either in writing or as the directors
may otherwise decide; or

(d) any other means of payment as the
directors agree with the distribution recipient

either in writing or as the directors may
otherwise decide.

48.2  In the Articles, 'the distribution
recipient' means, in respect of a share in
respect of which a dividend or other sum is
payable:
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(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

(c) if the holder is no longer entitled to
the share by reason of death or bankruptcy,

or otherwise by operation of law, the
transmittee; or

(d) such other person or persons as
the holder (or in the case of joint holders, all
of them) may direct.

135.  Calls or debts may be deducted from
dividends

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

49 DEDUCTIONS FROM
DISTRIBUTIONS IN RESPECT OF SUMS
OWED TO THE COMPANY

491 I

(a) a share is subject to the Company's
lien; and

(b) the directors are entitled to issue a lien

enforcement notice in respect of it,

they may, instead of issuing a lien
enforcement notice, deduct from any dividend
or other sum payable in respect of the share
any sum of money which is payable to the
Company in respect of that share to the extent
that they are entitled to require payment under

135.  Calls-ordebts-may be-deducted
‘ vid

i

49 DEDUCTIONS FROM
DISTRIBUTIONS IN RESPECT OF SUMS
OWED TO THE COMPANY

TN
©

1 It

a share is subject to the Company's
ien; and
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a lien enforcement notice.

49.2  Money so deducted must be used to
pay any of the sums payable in respect of that
share.

49.3  The Company must notify the
distribution recipient in writing of:

(a) the fact and amount of any such
deduction;

(b) any non-payment of a dividend or
other sum payable in respect of a share
resulting from any such deduction; and

(c) how the money deducted has been
applied.

(b) the directors are entitled to issue a
lien enforcement notice in respect of it,

they may, instead of issuing a lien
enforcement notice, deduct from any
dividend or other sum payable in respect of
the share any sum of money which is
payable to the Company in respect of that
share to the extent that they are entitled to

require payment under a lien enforcement
notice.

49.2  Money so deducted must be used

0 pay any of the sums payable in respect of
that share.

—

N

9.3 The Company must notify the
distribution recipient in writing of:

(a) the fact and amount of any such
deduction;

E

any non-payment of a dividend or
other sum payable in respect of a share
resulting from any such deduction; and

(€) how the money deducted has been
applied.

136.  Distribution in specie

52 NON-CASH DISTRIBUTIONS

The Company in general meeting may, on the | 52.1 Subject to the terms of issue of the ThoCermsomdirsonomlancingmo e
recommendation of the Board, by ordinary share in question, the Company may, by the-recommendation-of the Board, by
resolution direct that payment of any dividend ordinary resolution on the recommendation of | erdinaryreselution-directthat paymentof

- 303 -




essensys plc
Articles of Association

(articles)

essensys Group Limited
Articles of Association

(correspondent articles)

Comparison'

declared may be satisfied wholly or partly by
the distribution of assets, and in particular, of
fully paid up shares or debentures of any other
company or in any one or more of such ways.
Where any difficulty arises in regard to such
distribution the Board may settle it as it thinks
fit. In particular, subject to the provisions of the
Acts, the Board may:

(a) issue fractional certificates or authorise
any person to sell and transfer any fractions or
disregard fractions altogether;

(b) fix the value for distribution of such
assets or any part of them and determine that
cash payments may be made to any members
on the footing of the value so fixed, in order to
adjust the rights of members; and

(c) vest any such assets in trustees on
trust for the persons entitled to the dividend.

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).

52.2  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

(c) vesting any assets in trustees.

L

52 NON-CASH DISTRIBUTIONS
52.1 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).

52.2

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)  issuefractionalcertificates-or
autherise-any-person-to-sell-and-transfer

any-fractions-or-disregard-fractions
altegetherfixing the value of any assets;
(b) fie 4 for distributi ¢
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assets-or-any part-of them-and-determine
thatcash-payments-may-be-made-te-any
i paying cash

to any distribution recipient on the basis of
that value so-fixed;-in order to adjust the

rights of membersrecipients; and

(c) vestvesting any such-assets in

trustees-on-trust for the persons-entitled-to

137.  Dividends not to bear interest

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

50 NO INTEREST ON DISTRIBUTIONS

50.1  The Company may not pay interest on
any dividend or other sum payable in respect
of a share unless otherwise provided by:

(a) the terms on which the share was
issued; or
(b) the provisions of another agreement

between the holder of that share and the
Company.

37 Divid ; -

|

50 NO INTEREST ON

ISTRIBUTIONS

(o2

50.1 The Company may not pay interest
on any dividend or other sum payable in
respect of a share unless otherwise
provided by:

(a) the terms on which the share was
issued; or

(b) the provisions of another
agreement between the holder of that share
and the Company.
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138.  Method of payment

138.1 General provisions

The Company may pay any dividend, interest
or other sum payable in respect of a share in
cash or by direct debit, bank transfer, cheque,
dividend warrant or money order (or in respect
of any uncertificated share, through the
Uncertificated System) or by any other
method, including electronic means, as the

Board may consider appropriate and may send

it by post or other delivery service to the
registered address of the member or person
entitled to it (or if 2 or more persons are
holders of the share or are jointly entitled to it
by reason of the death or bankruptcy of the

member or otherwise by operation of law to the
registered address of such of those persons as

is first named in the Register) or to such
person and such address or to such account
as such member or person or persons may
direct in writing. Every cheque, warrant, order
or other form of payment is sent at the risk of
the person entitled to the money represented
by it and shall be made payable to the order of
the person or persons entitled or, where an
authority in that behalf shall have been
received by the Company in such form as the
Company shall consider sufficient, to such
other person as the person or persons entitled
may direct in writing. Payment of the cheque,
warrant, order or other form of payment to the
person entitled or the person specified in such

48 PAYMENT OF DIVIDENDS AND
OTHER DISTRIBUTIONS

48.1 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
either in writing or as the directors may
otherwise decide;

(b) sending a cheque made payable to
the distribution recipient by post to the
distribution recipient at the distribution
recipient's 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;

(c) sending a cheque made payable to
such person by post to such person at such
address as the distribution recipient has
specified either in writing or as the directors
may otherwise decide; or

(d) any other means of payment as the
directors agree with the distribution recipient
either in writing or as the directors may
otherwise decide.

48.2 In the Articles, 'the distribution

48 ~ PAYMENT OF DIVIDENDS AND
OTHER DISTRIBUTIONS

48.1 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 either in writing or as the directors
may otherwise decide;

(b) sending a cheque made payable to
the distribution recipient by post to the
distribution recipient at the distribution
recipient's 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;

(€) sending a cheque made payable to
such person by post to such person at such
address as the distribution recipient has
specified either in writing or as the directors
may otherwise decide; or

(d) any other means of payment as the
directors agree with the distribution recipient

either in writing or as the directors may
otherwise decide.
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authority shall be a good discharge by the
Company. If any such cheque, warrant or
order has or shall be alleged to have been lost,
stolen or destroyed the Board may at the
request of the person entitled to it issue a
replacement cheque, warrant or order, subject
to compliance with such conditions as to
evidence and indemnity and the payment of
out-of-pocket expenses of the Company in
connection with the request as the Board may
think fit. Any joint holder or other person jointly
entitled to a share may give an effective
receipt for any dividend or other moneys
payable in respect of such share. Any such
dividend, interest or other sum may also be
paid by any other method as the Board
considers appropriate. If the payment is made
on behalf of the Company through the
Uncertificated System the Company shall not
be responsible for any default in accounting for
such payment to the member or other person
entitled to such payment by a bank or other
financial intermediary of which the member or
other person is a customer for settlement
purposes in connection with the Uncertificated
System. If a member (or joint member) does

not specify an address, or does not specify an
account or such other details and in each case
that information is necessary in order to make
a payment of a dividend, interest or other sum
by the means by which in accordance with this
Article 138 the Board have decided that a
payment is to be made or by which the

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

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

(d) such other person or persons as the
holder (or in the case of joint holders, all of
them) may direct.

48.2 In the Articles, 'the distribution
recipient' means, in respect of a share in
respect of which a dividend or other sum is
payable:

138-(a) Methedthe holder of paymenithe
share; or

The-Company-may-pay-any-dividend;
interest-orother sum-payable-inrespectofa
choromerch e b dineidobi bonle
transfercheque;-dividend-warrant-or-money
order-{orinrespect-of any-uncertificated
share; through-the Uncertificated-System)
or-by-any-othermethod-including-electronic
means;-as-the-Board-may-consider
appropriate-and-may-send-it-by-post-or
other-delivery-service-to-the registered
address-of the-member-orperson-entitled-to
it{orif-2-ormore-persons-are-holders-of the
. tlod to it | ¢
the-death-orbankruptey-of the-memberor
otherwise by operation-of law-to-the
registered-address-of such-of those persons
as-is-firstnamed-in-the Register)-orto-such
person-and-such-address-orto-such
account-as-such-member-orperson-or
persons-may-directin-writing-Every
chegque,warrant-orderorotherform-of
paymentis-sent-attherisk-of the-person
entitled-to-the-money represented-by-itand
shallbe-made payable to-the-orderofthe

- 307 -




essensys plc
Articles of Association

(articles)

essensys Group Limited
Articles of Association

(correspondent articles)

Comparison'

member (or joint member) has validly elected
to receive payment or the payment cannot be
made by the Company using the details
provided by the member (or joint member), the
dividend, interest or other sum shall be treated
as unclaimed for the purposes of these
Articles.

138.2 Payment in currencies other than
sterling

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

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

(b) in the case of any other dividend, the
date on which the Board publicly announces its

- 308 -




essensys plc
Articles of Association

(articles)

essensys Group Limited
Articles of Association

(correspondent articles)

Comparison'

intention to pay that specific dividend, provided
that where the Board considers the
circumstances to be appropriate it shall
determine such foreign currency equivalent by
reference to such market rate or rates or the
mean of such market rates prevailing at such
time or times or on such other date or dates, in
each case falling before the time of the
relevant announcement, as the Board may
select.

138.3 Payments through the Uncertificated
System

The Board may:

(a) lay down procedures for making any
payments in respect of uncertificated shares
through the Uncertificated System;

(b) allow any holder of uncertificated
shares to elect to receive or not to receive any
such payment through the Uncertificated
System; and

(c) lay down procedures to enable any
such holder to make, vary or revoke any such
election.

The Company may make, or procure the
making of, any payment in respect of a
member’s uncertificated shares through the
Uncertificated System in accordance with any
authority given to the Company to do so
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(whether in writing, through the Uncertificated
System or otherwise) by or on behalf of the
member in a form satisfactory to the Board.
The making of such payment in accordance
with such authority shall be a good discharge
by the Company.
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any-sueh-paymentthrough-the
Uneertificated-System;-andif the share has

two or more joint holders, whichever of

them is named first in the register of
members; or

(c) lay-down-procedures-to-enable-any

such-election.if the h’older is no longer

entitled to the share by reason of death or

bankruptcy, or otherwise by operation of
law, the transmittee; or

(d) such other person or persons as
the holder (or in the case of joint holders, all

of them) may direct.

139. Uncashed dividends

If cheques, warrants, orders or any other form

51

UNCLAIMED DISTRIBUTIONS

I cheques,-warrantsorders-or-any-other
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of payment for dividends or other sums
payable in respect of a share sent by the
Company to the person entitled thereto by post
are returned to the Company, rejected by the
recipient or otherwise returned to the
Company, undelivered or left uncashed on two
consecutive occasions the Company shall not
be obliged to send any further dividends or
other moneys payable in respect of that share
due to that person until he notifies the
Company of an address or bank account to be
used for the purpose.

511 All dividends or other sums which are:
(a) payable in respect of shares; and

(b) 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.

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

513 |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.

L

51 UNCLAIMED DISTRIBUTIONS
511  All dividends or other sums which
are:

(a) payable in respect of shares; and
(b) unclaimed after having been

declared or become payable,

may be invested or otherwise made use of
y the directors for the benefit of the
ompany until claimed.

oliea

Hm

N

1 The payment of any such dividend
or other sum into a separate account does
t

not make the Company a trustee in respect
of i

—

(62}

1

w

f:
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(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.

140. Unclaimed dividends

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

51 UNCLAIMED DISTRIBUTIONS

51.1  All dividends or other sums which are:
(a) payable in respect of shares; and
(b) 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.

51.2  The payment of any such dividend or

L

other sum into a separate account does not 51 UNCLAIMED DISTRIBUTIONS
make the Company a trustee in respect of it.

511 All dividends or other sums which
51.3 If: are:
(a) twelve years have passed from the (a) ayable in respect of shares; and
date on which a dividend or other sum became

(b) unclaimed after having been
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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.

declared or become payable,

may be invested or otherwise made use of
by the directors for the benefit of the
ompany until claimed.

O

()]

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

o
=0 1=
=

(@]
—
(O8]

f:

E |

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.

141. Waiver of dividends

Distribution recipients may waive their
entitlement 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

53 WAIVER OF DISTRIBUTIONS

531 Distribution recipients may waive their
entitlement 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;

1 Wai Fdivid

3 WAIVER OF DISTRIBUTIONS

53.1 Distribution recipients may waive
their entitlement to a dividend or other
distribution payable in respect of a share by

giving the Company notice in writing to that
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(articles) (correspondent articles)
(b) more than one person is entitled to the | or effect, but if:
share, whether by reason of the death or
bankruptcy of one or more joint holders, or (b) more than one person is entitled to the | (a) the share has more than one
otherwise, share, whether by reason of the death or holder; or
bankruptcy of one or more joint holders, or
the notice is not effective unless it is expressed | otherwise, (b) more than one person is entitled to

to be given, and signed, by all the holders or
persons otherwise entitled to the share.

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.

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-

142.  Payment of scrip dividends

142.1  Authority to pay scrip dividends

The Board may with the prior authority of an
ordinary resolution of the Company and
subject to such conditions as the Board may
determine and provided that the Company has
sufficient unissued shares and undistributed
profits or reserves to give effect to it, offer to
any holders of Ordinary Shares the right to
elect to receive Ordinary Shares credited as
fully paid, in whole or in part 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:

(a) the said resolution may specify a

48 PAYMENT OF DIVIDENDS AND
OTHER DISTRIBUTIONS

48.1 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
either in writing or as the directors may
otherwise decide;

(b) sending a cheque made payable to
the distribution recipient by post to the
distribution recipient at the distribution
recipient's registered address (if the
distribution recipient is a holder of the share),
or (in any other case) to an address specified

48 PAYMENT OF DIVIDENDS AND
OTHER DISTRIBUTIONS

48.1  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 either in writing or as the directors
may otherwise decide;

(b) sending a cheque made payable to
the distribution recipient by post to the
distribution recipient at the distribution
recipient's registered address (if the

distribution recipient is a holder of the
share), or (in any other case) to an address
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particular dividend, or may specify all or any
dividends declared within a specified period or
periods but such period may not end later than
the beginning of the fifth annual general
meeting following the date of the meeting at
which such resolution is passed;

(b) the entitlement of each holder of
Ordinary Shares to new Ordinary Shares shall
be such that the relevant value of the
entittement shall, unless the Board otherwise
determines, be as nearly as possible equal to
the cash amount (disregarding any tax credit)
of the dividend that such holder would have
received by way of dividend. For this purpose
“relevant value” shall be calculated by
reference to the average of the middle market
quotations for the Ordinary Shares on the
London Stock Exchange, as derived from the
Daily Official List, for the day on which the
Ordinary Shares are first quoted “ex” the
relevant dividend and the four subsequent
dealing days, or in such other manner as the
Board may determine on such basis as it
considers to be fair and reasonable. A
certificate or report by the Auditors as to the
amount of the relevant value in respect of any
dividend shall be conclusive evidence of that
amount and in giving such a certificate or
report the Auditors may rely on advice or
information from such brokers or other sources
of information as they think fit;

(c) no fractions of a share shall be allotted

by the distribution recipient either in writing or
as the directors may otherwise decide;

(c) sending a cheque made payable to
such person by post to such person at such
address as the distribution recipient has
specified either in writing or as the directors
may otherwise decide; or

(d) any other means of payment as the
directors agree with the distribution recipient
either in writing or as the directors may
otherwise decide.

48.2  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

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

(d) such other person or persons as the
holder (or in the case of joint holders, all of
them) may direct.

specified by the distribution recipient either

in writing or as the directors may otherwise
decide;

1o : . |
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and the Directors may make such provision as
they think fit for dealing with the case of shares
otherwise becoming distributable in fractions
including provisions whereby, in whole or in
part, the benefit of the fractional entitlements
accrues to the Company rather than to the
members concerned;

(d) the Directors may specify a minimum
number of Ordinary Shares in respect of which
the right of election may be exercised;

(e) without prejudice to Article 142.2
(Election mandates), the Board shall, after
determining the basis of allotment, notify the
holders of Ordinary Shares in writing 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 (being at least 21
clear days after the despatch of the notice)
elections must be lodged in order to be
effective. A form of election lodged in respect
of a particular dividend in relation to which the
Directors have announced their intention to
offer elections may not be revoked as regards
the said dividend unless prior to the latest time
specified by the Directors for lodgement of
elections in respect of the said dividend written
notice of revocation is lodged at the place
specified by the Directors as aforesaid;

f) the Board may exclude from any offer
or impose any restrictions on any holders of
Ordinary Shares or any Ordinary Shares on

concerned;sending a cheque made payable
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which dividends are payable in foreign
currency as they think necessary or desirable
where the Board considers that the making of
the offer to them or in respect of such shares
would or might involve the contravention of the
laws of any territory or that such exclusions or
restrictions are necessary or expedient;

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

(h) the dividend (or that part of the
dividend in respect of which a right of election
has been offered) shall not be payable on
Ordinary Shares in respect of which an
election has been duly made (the “elected
Ordinary Shares”) and instead additional
Ordinary Shares shall be allotted to the holders
of the elected Ordinary Shares on the basis of
allotment determined as aforesaid. For such
purpose the Board may capitalise out of any
amount for the time being standing to the
credit of any reserve or fund (including any
share premium account or capital redemption
reserve) or of any of the profits which could
otherwise have been applied in paying
dividends in cash as the Board may determine,
a sum equal to the aggregate nominal amount
of the additional Ordinary Shares to be allotted
on that basis and apply it in paying up in full
the appropriate number of unissued Ordinary
Shares for allotment and distribution to the

to such person by post to such person at
such address as the distribution recipient
has specified either in writing or as the
directors may otherwise decide; or

@)  theD . i

minimum-number-of Ordinary-Shares-in

¢ which the riaht of clect |
exercised:any other means of payment as
the directors agree with the distribution
recipient either in writing or as the directors
may otherwise decide.

48.2 In the Articles, 'the distribution
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

(€) if the holder is no longer entitled to
the share by reason of death or bankruptcy,

or otherwise by operation of law, the
transmittee; or

(d) such other person or persons as
the holder (or in the case of joint holders, all

of them) may direct.
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holders of the elected Ordinary Shares on that
basis. A Board resolution capitalising any part
of such reserve or fund or profits shall have the
same effect as if such capitalisation had been
declared by ordinary resolution of the
Company in accordance with Article 144
(Capitalisation of reserves) and in relation to
any such capitalisation the Board may exercise
all the powers conferred on them by Article
144 (Capitalisation of reserves) without need
of such ordinary resolution;

(i) the additional Ordinary Shares so
allotted shall rank pari passu in all respects
with each other and with the fully paid Ordinary
Shares in issue on the record date for the
dividend in respect of which the right of
election has been offered except that they will
not rank for any dividend or other distribution
or other entitlement (including the relevant
dividend and the share election in lieu of such
dividend) which has been declared, paid or
made by reference to such record date or any
earlier record date; and

) the Board may terminate, suspend or the-making-eF-the-offerto-them-or-in-respect
amend any offer of the right to elect to receive crcuchehorooeuldor o incls dhe
Ordinary Shares in lieu of any cash dividend at coptontonartho o el e oo e
any time (whether temporarily or otherwise) faoteonehoeluclone cpponidetione crn
and shall not proceed with any election unless necessary-or-expedient;
the Company has sufficient unissued shares
authorised for issue and sufficient reserves or {g) the-Board-may-determine-thatevery
funds that may be capitalised to give effect to it duly-effected-election-inrespect-of-any

Ordi S| Il be bindi
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(articles) (correspondent articles)

after the basis of allotment is determined. successorin-title to- their holder;
142.2 Election mandates ) the-dividend-(er-thatpart-of-the

fivid . £ whi ot of
The Board may also from time to time election-has-been-offered)-shall-not-be
establish or vary a procedure for election payable-on-Ordinary-Shares-inrespect-of
mandates, under which a holder of Ordinary which-an-election-has-been-duly-made-{the
Shares may elect to receive Ordinary Shares “elected-Ordinary-Shares™)-and-instead
credited as fully paid instead of cash in respect additional-Ordinary-Shares-shall-be-allotted
of all or certain future rights offered to that to-the-holders-of the-elected Ordinary
holder under this Article until the election Shares-on-the basis-of allotment-determined
mandate is revoked in accordance with any as-aforesaid-—Forsuch purpose the Board
such procedure. may-capitalise-out-of any-amountforthe
142.3 Admission of shares reserve-or-fund-{including-anyshare

. ol .
The Company shall apply to the relevant reserve)-or-of-any-of-the-profits- which-could
regulatory authority for the additional Ordinary otherwise-have-been-appliedin-paying
Shares so allotted to be admitted to the dividends-in-cash-as-the Board-may
recognised investment exchange(s) or other determine;-a-sum-equal-to-the-aggregate
stock exchanges and securities list(s) (if any) Rominal-amountof-the-additional-Ordinary
to which the Company’s existing issued Shares-to-be-allotted-on-thatbasis-and
Ordinary Shares are admitted. apply-it-in-paying-up-in-full-the-appropriate
| funi Ordi S :

Subject to the provisions of the Acts, the A-Boardresolution-capitalising-any-part-of
Directors shall have power to do all acts and such-reserve-or-fund-or profits-shall-have
things as they consider necessary or expedient the-same-effectasif-such-capitalisation-had
to give effect to this Article. been-declared-by-erdinary-reselution-of-the

Ge APaRy-i-aceo dance-with- ".t'EIE I .

(Capital sate. orFese v85) andin-Felation-to

Ry SUC SEI pitalisation-the Bﬁ oare 'EWI
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143. Reserves

The Board may, before recommending any
dividend (whether preferential or otherwise)
carry to reserves out of the profits of the
Company such sums as it thinks fit. All sums
standing to reserves may be applied from time
to time, at the discretion of the Board, for any
other purpose to which the profits of the
Company may properly be applied and
pending such application may either be

54 AUTHORITY TO CAPITALISE AND
APPROPRIATION OF CAPITALISED SUMS

54.1  Subject to the Articles, 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
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employed in the business of the Company or
be invested in such investments as the Board
thinks fit and so that it shall not be necessary
to keep any investment constituting the
reserve separate or distinct from any other
investment of the Company. The Board may
divide the reserve into such special funds as it
thinks fit and may (subject to the following
sentence) consolidate into one fund any
special fund or any part of any special fund
into which the reserve may have been divided
as it thinks fit. Any sum which the Board may
carry to reserve out of the unrealised profit of
the Company shall not be mixed with any
reserve to which profits available for
distribution have been carried. The Board may
also, without placing the same to reserve,
carry forward any profit which it may think
prudent not to distribute.

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.

54.2  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.

54.3  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.

544 A capitalised sum which was
appropriated from profits available for
distribution may be applied:

(a) in or towards paying up any amounts
unpaid on existing shares held by the persons
entitled; or

(b) in paying up new debentures of the
Company which are then allotted credited as
fully paid to the persons entitled or as they

Al

|O'l
.|>

54 AUTHORITY TO CAPITALISE AND
APPROPRIATION OF CAPITALISED
SUMS

(@]

4.1 Subject to the Articles, 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,
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may direct.

54.5  Subject to the Articles the directors
may:

(a) apply capitalised sums in accordance
with Articles 54.3 and 54.4 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

(c) 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.

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.

54.2  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.

54.3 Any capitalised sum may be applied

n paying up new shares of a nominal

mount equal to the capitalised sum, which
are then allotted credited as fully paid to the
persons entitled or as they may direct.

|

(@]

4.4 A capitalised sum which was
appropriated from profits available for
distribution may be applied:

(a) in or towards paying up any
amounts unpaid on existing shares held by
the persons entitled; or
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(b) 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.

54.5 Subiject to the Articles the directors
may:
a

apply capitalised sums in
accordance with Articles 54.3 and 54.4

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

(c) 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

Acrticle.

144.  Capitalisation of reserves

The Board may with the authority of an
ordinary resolution of the Company:

(a) subject as provided in this Article,
resolve to capitalise any profits of the
Company not required for paying any

54 AUTHORITY TO CAPITALISE AND
APPROPRIATION OF CAPITALISED SUMS

541 Subject to the Articles, the directors
may, if they are so authorised by an ordinary
resolution:

(a) decide to capitalise any profits of the

(@]

54 AUTHORITY TO CAPITALISE AND
APPROPRIATION OF CAPITALISED
SUMS

541 Subject to the Articles, the directors
may, if they are so authorised by an
ordinary resolution:

- 325 -




essensys plc
Articles of Association

(articles)

essensys Group Limited
Articles of Association

(correspondent articles)

Comparison'

preferential dividend (whether or not they are
available for distribution) or any sum standing
to the credit of any reserve or fund of the
Company which is available for distribution or
standing to the credit of share premium
account or capital redemption reserve or other
undistributable reserve;

(b) appropriate the sum resolved to be
capitalised on the date specified in the
resolution to the holders of Ordinary Shares in
proportion to the nominal amount of the shares
(whether or not fully paid) held by them
respectively which would entitle them to
participate in a distribution of that sum if the
shares were fully paid and the sum was then
distributable and was distributed by way of
dividend, and apply such sum on their behalf in
or towards paying up the amount, if any, for
the time being unpaid on any share held by
them respectively and/or in paying up in full
unissued shares or debentures of the
Company of a nominal amount equal to that
sum and allot the shares or debentures
credited as fully paid to those holders of
Ordinary Shares or as they may direct in those
proportions provided that:

(i) the share premium account, the capital
redemption reserve, any other undistributable
reserve and any profits which are not available
for distribution may, for the purposes of this
Article, only be applied in paying up unissued
shares to be allotted to holders of Ordinary

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.

54.2  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.

54.3  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.

54.4 A capitalised sum which was
appropriated from profits available for
distribution may be applied:

(a) in or towards paying up any amounts
unpaid on existing shares held by the persons
entitled; or

: :
I el. Board-n al yw “'Ft Ie au; oty e':a

(a) subjeet-as-provided-in-this-Article;
resolvedecide to capitalise any profits of the
Company netrequired-forpaying-any
preferential-dividend-(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 any

reserve-or-fund-of the Company-which-is
able for distribut] i |

ereditofthe Company's share premium
account or capital redemption reserve-or
otherundistributable-reserve; and

) appropriate-the-sum-resolved-io-be
ital fiod. |
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Shares credited as fully paid; and

(ii) in a case where any sum is applied in
paying amounts for the time being unpaid on
any shares of the Company or in paying up in
full debentures of the Company, the amount of
the net assets of the Company at that time is
not less than the aggregate of the called up
share capital of the Company and its
undistributable reserves as shown in the latest
audited accounts of the

Company or such other accounts as may be
relevant and would not be reduced below that
aggregate by the payment of it;

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

(d) make such provision by the issue of
fractional certificates (or by ignoring fractions
or by accruing the benefit of such fractions to
the Company rather than to the holders of
Ordinary Shares concerned) or by payment in
cash or otherwise as it thinks fit in the case of
shares or debentures becoming distributable in
fractions; and

(e) generally do all acts and things

(b) 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.

54.5  Subject to the Articles the directors
may:
(a) apply capitalised sums in accordance

with Articles 54.3 and 54.4 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

(c) 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.
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required to give effect to such resolution.

The Directors may appoint any person to sign
any contract with the Company on behalf of
those who are entitled to shares under the
resolution. Such a contract shall be binding on
all concerned.

. for dividends:

(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.

54.2  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

j—+

hem.

(@]

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

|

(@]

4.4 A capitalised sum which was
appropriated from profits available for
distribution may be applied:

(a) in or towards paying up any
amounts unpaid on existing shares held by
the persons entitled; or

(b) in paying up new debentures of the
Company which are then allotted credited
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as fully paid to the persons entitled or as
they may direct.

(@]

4.5 Subject to the Articles the directors
may:
a apply capitalised sums in
accordance with Articles 54.3 and 54.4
partly in one way and partly in another,;

(db) make such prevision-by-the-issue-of

|

fitinthe-case-ofarrangements 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

() generally do-all-acts-and-things

Fhe Directors-may-appoint(c) authorise
any person to sigh-any-contractenter into an
agreement with the Company on behalf of
those-who-areall the persons entitled to
shares-undertheresolution—Sucha
contract-shall-bewhich is binding on all
concernedthem in respect of the allotment
of shares and debentures to them under
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this Article.

145. Record dates

Notwithstanding any other provision of these
Articles but subject always to the provisions of
the Acts and without prejudice to the rights
attached to any shares, the Company or the
Board may fix 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 holders of shares or
other securities shall be entitled to receipt of
any dividend, distribution, interest, allotment,
issue, notice, information, document or
circular. Such record date may be on or at any
time within 6 months before any date on which
such dividend, distribution, interest, allotment,
issue, notice, information, document or circular
is declared, paid, made, or sent or supplied. In
the absence of a record date being fixed,
entitlement to any dividend, distribution,
allotment or issue shall be determined by
reference to the date on which the dividend is
declared or the distribution, allotment or issue
is made.

48 PAYMENT OF DIVIDENDS AND
OTHER DISTRIBUTIONS

48.1 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
either in writing or as the directors may
otherwise decide;

(b) sending a cheque made payable to
the distribution recipient by post to the
distribution recipient at the distribution
recipient's 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;

(c) sending a cheque made payable to
such person by post to such person at such
address as the distribution recipient has
specified either in writing or as the directors
may otherwise decide; or

(d) any other means of payment as the
directors agree with the distribution recipient
either in writing or as the directors may

145. Record-dates

48 PAYMENT OF DIVIDENDS AND

OTHER DISTRIBUTIONS

0o

48.1 Where a dividend or other sum

which is a distribution is payable in respect
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otherwise decide.

48.2  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

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

(d) such other person or persons as the
holder (or in the case of joint holders, all of
them) may direct.

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 either in writing or as the directors
may otherwise decide;

(b) sending a cheque made payable to
the distribution recipient by post to the
distribution recipient at the distribution
recipient's 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;

(c) sending a cheque made payable to
such person by post to such person at such
address as the distribution recipient has
specified either in writing or as the directors
may otherwise decide; or

(d) any other means of payment as the
directors agree with the distribution recipient

either in writing or as the directors may
otherwise decide.

48.2 In the Articles, 'the distribution

recipient' means, in respect of a share in
respect of which a dividend or other sum is
payable:
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(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

(c) if the holder is no longer entitled to
the share by reason of death or bankruptcy,

or otherwise by operation of law, the
transmittee; or

(d) such other person or persons as
the holder (or in the case of joint holders, all
of them) may direct.

146.  Accounting records

The Board shall cause accounting records to
be kept in accordance with the provisions of
the Acts and shall keep such other books and
registers as are necessary to comply with the
provisions of the Acts.

None

ww

147. Inspection of records

The accounting records shall be kept at the
registered office or (subject to the provisions of
the Acts) at such other place in United
Kingdom as the Board thinks fit. No member
(other than a Director) shall have any right to
inspect any accounting record or other
document of the Company unless he is
authorised to do so by statute, by order of the
Court, by the Board or by ordinary resolution of

69

NO RIGHT TO INSPECT ACCOUNTS

AND OTHER RECORDS

69.1

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.

9 NO RIGHT TO INSPECT

ACCOUNTS AND OTHER RECORDS

69.1  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.
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the Company. Such records shall at all times
be open to inspection by officers of the
Company.

147.  Inspection-ofrecords

148.  Sending out copies of accounts and
other documents and publishing on website

(a) Except as provided in Article 150
(Summary financial statements) and except as
provided in Section 423(2) of the 2006 Act and
subject to Article 157.7 (Joint holders), a copy
of the Directors’ and Auditor’s reports,
accompanied by a copy of the annual accounts
(including every document required by law to
be comprised in them or annexed or attached
to such accounts), shall, not less than 21 clear
days before the meeting of the Company
before which they are to be laid, be sent or
supplied to:

(i) every member; and

(ii) every holder of debentures of the

67 MEANS OF COMMUNICATION TO
BE USED

67.1 Subject to the Articles, anything sent
or supplied by or to the Company under the
Articles may be sent or supplied in any way in
which the Companies Act 2006 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.

67.2  Subject to the Articles, 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.

Wi

67 MEANS OF COMMUNICATION TO
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Company; and

(iii) the Auditors; and
(iv) every other person who is entitled to
receive notice of general meetings,

and shall be sent or supplied in any manner in
which documents or information may be sent
or supplied by the Company to a member in
accordance with these Articles.

(b) Any member to whom such documents
are sent or supplied shall be entitled to receive
a further copy, free of charge, on application at
the Office.

(c) If all or any of the shares in or
debentures of the Company are listed or dealt
in on any stock exchange, there shall at the
same time be forwarded such number of
copies of each of those documents to such
persons as the regulations of that stock
exchange may from time to time require.

(d) Subject to, and in accordance with, the
provisions of Section 430 of the 2006 Act, the
Company shall make available on a website its
annual accounts and reports (as defined in
Section 471 of the 2006 Act) and ensure that
they remain so available until the annual
accounts and reports for the Company’s next
following financial year are made available on

67.3 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.

67.4  The Company may send or supply
documents or information to shareholders by
making them available on a website, subject to
compliance in each case with the Company's
notification obligations under paragraph 13 of
Schedule 5 of the Companies Act 2006.

67.5  Any notice, document or other
information will be deemed served on or
delivered to the intended recipient:

(a) if properly addressed and sent by
prepaid United Kingdom first class post to an
address in the United Kingdom, 48 hours after
it was posted;

(b) if addressed either:

(i) to an address outside the United
Kingdom; or
(ii) from outside the United Kingdom to an

address within the United Kingdom;

five business days after posting, provided (in
each case) it was sent by reputable
international overnight courier addressed to

BE USED

67.1  Subject to the Articles, anything
sent or supplied by or to the Company
under the Articles may be sent or supplied
in any way in which the Companies Act
2006 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.

67.2  Subject to the Articles, 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

eing.

:

67.3  Adirector 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.

(2]

7.4 The Company may send or supply
documents or information to shareholders
by making them available on a website,
subject to compliance in each case with the
Company's notification obligations under
paragraph 13 of Schedule 5 of the
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a website in accordance with this Article.

the intended recipient, with delivery in at least
five working days guaranteed at the time of
sending and the sending party receives a
confirmation of delivery from the courier
service provider;

(c) if properly addressed and delivered by
hand, when it was given or left at the
appropriate address;

(d) if properly addressed and sent or
supplied by electronic means, 48 hours after
the document or information was sent or
supplied; and

(e) if sent or supplied by means of a
website, when the material is first made
available on the website or (if later) when the
recipient receives (or is deemed to have
received) notice of the fact that the material is
available on the website.

67.6  For the purposes of this Article, no
account shall be taken of any part of a day that
is not a business day.

67.7  The accidental failure to send, or the
non-receipt by any person entitled to, any
notice of or other document or information
relating to any meeting or other proceeding
shall not invalidate the relevant meeting or
proceeding.

Companies Act 2006.

67.5 Any notice, document or other
information will be deemed served on or

delivered to the intended recipient:

(a) if properly addressed and sent by
prepaid United Kingdom first class post to
an address in the United Kingdom, 48 hours
after it was posted;

(b) if addressed either:

(i) every-memberto an address outside
the United Kingdom; andor

(ii) copcheldoratdoboninme et ing
Company;-andfrom outside the United
Kingdom to an address within the United
Kingdom;

five business days after posting, provided
(in each case) it was sent by reputable
international overnight courier addressed to
the intended recipient, with delivery in at
least five working days guaranteed at the
time of sending and the sending party
receives a confirmation of delivery from the
courier service provider;

(€) if properly addressed and delivered
by hand, when it was given or left at the
appropriate address;
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(d) if properly addressed and sent or
supplied by electronic means, 48 hours
after the document or information was sent

or supplied; and

(e) if sent or supplied by means of a
website, when the material is first made
available on the website or (if later) when
the recipient receives (or is deemed to have
received) notice of the fact that the material

is available on the website.

67.6 For the purposes of this Article, no
account shall be taken of any part of a day
that is not a business day.

67.7 The accidental failure to send, or

the non-receipt by any person entitled to,
any notice of or other document or
information relating to any meeting or other
proceeding shall not invalidate the relevant
meeting or proceeding.

i the-Auditors:-and

eve 5.9“'92 person-who is-e f'ued
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149. Members’ approval of Directors’ None 149.—Members approval-of Directors’
remuneration report PorRe o e et

In accordance with Section 439 of the 2006 loeeordonecdih Socticon 20 o the D00
Act the Company shall, prior to any meeting of Actthe Company-shall-priorto-any-meeting
the Company before which the Company’s of-the-Company-before-which-the

annual accounts for the financial year in Company's-annual-accountsforthe
question are to be laid, give to the members financial-yearin-guestion-are-to-be-laid;-give
entitled to be sent notice of the meeting, notice lethornomaborontidod e boconbnates o
of the intention to move at the meeting (as an Cacmnochnsastecetihodnionlicatemes
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ordinary resolution) a resolution approving the

directors’ remuneration report for the financial resolution-appreving-the-directors’

year. Such notice shall be given in any manner remunerationreportforthe financialyear.

permitted for the service on the members of Such-notice-shall-be-given-in-any-manner

notice of the meeting. The requirement under permitied-forthe-service-on-the-members-of

this Article shall only apply to the extent that notice-of the-meeting—Therequirement

the Directors are obliged to prepare a under-this-Article-shall-only-apply-to-the

directors’ remuneration report pursuant to the extentthat the Directors-are-obliged-to

Acts. prepare-a-directors’ remuneration-report
pursuantio-the-Acts:

150.  Summary financial statements None AEO—— CSwmmmmopsdnopeinloniomonic

The Company may, in accordance with and The Company-may;in-accordance-with-and

subject to the provisions of Sections 426 to subject-to-the-provisions-of Sections- 42610

429 (inclusive) of the 2006 Act (to the extent A0 faeluohio et b e D00 Aot e thn socionl

applicable to the Company) and any applicable-to-the Company)-and-any

regulations made under it, send or supply a regulations-made-under-it-send-orsupply-a

summary financial statement to any member summary-financial-statementlto-any

instead of or in addition to the documents memberinstead-of-or-in-addition-te-the

referred to in Article 148 (Sending out copies doeumentsreferred-to-in-Article-148

of accounts and other documents and {Sending-out copies-of accounts-and-other

publishing on website). Where it does so, the documents-and-publishing-on-website)-

statement shall be sent or supplied to the Winorobdenss oo ton cnlomant ool be

member not less than 21 clear days before the sent-or-supplied-to-the-membernotless

meeting before which those documents are to than-21-clear days-before-the-meeting

be laid. Soteroovdhishthecodecumonic oo te be
laide

151.  Defective appointment and rights of None 151 Defective-appointment-and-rights-of

Auditor

151.1 Defective appointment
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Subject to the provisions of the Acts, all acts
done by any person acting as an auditor of the
Company shall, as regards all persons dealing
in good faith with the Company, be valid,
notwithstanding that there was some defect in
his appointment or that he was at the time of
his appointment not qualified for appointment
or subsequently became disqualified.

151.2 Auditor’s rights

Pursuant to the provisions of Section 502 of
the 2006 Act, an Auditor shall be entitled to:

(a) receive all notices of, and other
communications relating to, any general
meeting which a member of the Company is
entitled to receive;

(b) attend any general meeting of the
Company; and

(c) be heard at any general meeting which
he attends on any part of the business of the
meeting which concerns him as Auditor,

and where the Auditor is a firm, the right to
attend or be heard at a meeting is exercisable
by an individual authorised by the firm in
writing to act as its representative at the
meeting.
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152.  Website publication of audit concerns

152.1  Members’ power to require website
publication of audit concerns

Pursuant to Section 527 of the 2006 Act, the
members shall be entitled to require the
Company to publish on a website a statement
setting out any matter relating to:

(a) the audit of the Company’s accounts
(including the auditor’s report and the conduct
of the audit) that are to be laid before the next
accounts meeting; or

(b) any circumstances connected with an
auditor of the Company ceasing to hold office
since the previous accounts meeting,

that the members propose to raise at the next
accounts meeting of the Company, provided
that the entitiement of the members pursuant
to sub-paragraph (a) shall only apply in relation
to accounts of the Company for financial years
beginning on or after 6 April 2008 and sub-
paragraph (b) shall only apply in relation to
auditors appointed for financial years
beginning on or after that date.

152.2 Company’s obligation to make website
publication only if certain thresholds met

(a) The Company shall only be required to

None
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make such a publication pursuant to Article

152.1 (Members’ power to require website
publication of audit concerns) once it has
received requests to that effect from:

(i) members representing at least 5% of
the total voting rights of all the members who
have a right to vote at the relevant accounts
meeting of the Company (excluding any voting
rights attached to any shares in the Company
held as treasury shares); or

(ii) at least one hundred members who
have a right to vote at the relevant accounts
meeting and hold shares in the Company on
which there has been paid up an average sum,
per member, of at least £100,

and the Company shall not be obliged to place
on a website a statement under this Article if,
on an application by the Company or another
person who claims to be aggrieved, the court
is satisfied that the rights conferred by this
Article are being abused. “Accounts meeting”
has the meaning set out in Section 439(6) of
the 2006 Act.

(b) In addition, the provisions of Section
153 of the 2006 Act shall apply.

152.3 Form of request
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(articles) (correspondent articles)
Any request made pursuant to this Article 152: (b} In-addition, the provisions-of
Section-153-of the 2006-Actshall-apply-
(a) may be sent or supplied to the
Company in any manner in which documents 152.3—Form-ofrequest
or other information may be sent or supplied to
the Company by members; Spmroccucobimndosopennn e nie fodels
152:
(b) must identify the statement to which it
relates; o s copboronssliod o the
- X ; .
(c) must be authenticated by the person documents-or-otherinformation-may-be-sent
or persons making it; and cronenliod e dns Comonm e b pnombores
(d) must be received by the Company at {b}——mustidentify- the statement to-which
least one week before the meeting to which it itrelates:
relates.
Ll ot bo onihonieniod barihe
152.4 Requirements as to website availability person-or-persons-making-it;-and
(a) The information to be made available {)——must-bereceived-by-the-Company
on a website pursuant to this Article 152 must at-leastone-week-before-the-mesting-to
be made available on a website that is which-itrelates:
maintained by or on behalf of the Company
and identifies the company in question. 152.4—Requirements-as-to-website
(b) Access to such information on the
website, and the ability to obtain a hard copy of {a)}——Theinformation-to-be-made
the information from the website, shall not be cileblocnrocballe cumnnn o e
conditional on the payment of a fee or Sdele el spnet be cande cnnllable oo n
restricted in any other way. website-thatis-maintained-by-oron-behalfof
he G ) ifioe 1 .
(c) The statement shall be available within question-
3 working days of the Company being required
to publish on a website and shall be kept (b)—Access to suchinformation on the
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available until after the accounts meeting to
which it relates (provided that there shall be no
liability on the Company for any failure to make
such information available on a website
throughout such period if the information is
made available on the website for part of that
period and the failure is wholly attributable to
circumstance that it would not be reasonable
to have expected the Company to prevent or
avoid).

152.5 Website publication: Company’s
supplementary duties

In the notice the Company gives of the
accounts meeting, the Company shall draw
attention to:

(a) the possibility of a statement being
placed on a website in pursuance of members’
requests under this Article;

(b) the fact that the Company may not
require the members requesting website
publication to pay its expenses in complying
such requests (to the extent obliged to) or in
respect of complying with Article 152.4
(Requirements as to website availability);

(c) the fact that the Company shall be
obliged to forward any statement that it is
required to place on a website under this
Article 152 to its auditors not later than the
time when it makes the statement available on
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the website; and

(d) the fact that the business which may
be dealt with at the accounts meeting shall
include any statement that the Company has
been required, under this Article 152, to
publish on a website.

en-the-website;-and
. .
() the E'St. thatthe business “I"gl.'
Hay Be dealt with atthe-accounts meeting
S;'a" Ae EEIE any state e HI, atthe hi
153.  Destruction of documents None e Deocwnstionerdecumonic
153.1 Documents which may be destroyed 453 +—Documents-which-may-be
destroyed
Subject to the provisions of the Acts, including
(but not limited to) any rules relating to Subjectto-the-provisions-of-the-Acts;
uncertificated shares, the Company may including-(but-notlimited-to)-any-rules
destroy: colodinetepneciideniod chorne the
Cerpnom i rdocie s
(a) any instrument of transfer after 6 years
from the date on which it is registered; {@}——any-instrumentof transfer after 6
(b) any dividend mandate or any variation regictored:
or cancellation thereof or any notification of
change of name or address after 2 years from b)y——any dividend-mandate-orany
the date on which it is recorded; voplcbepereonecllalionhoroe ot ony
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(articles) (correspondent articles)
(c) any registered certificate for after 2 years from-the date on-which-itis
debentures or representing any other form of recorded;
securities after one year from the date on
which it is cancelled; {e————=anmyregictered-certificatefer
debentures-orrepresenting-any-etherform

(d) any other document on the basis of
which any entry in the Register is made after 6
years from the date on which an entry was first
made in the Register in respect of it;

(e) all paid dividend warrants and cheques
at any time after the expiration of one year
from the date of actual payment thereof; and

() all instruments of proxy which have
been used for the purpose of a poll at any time
after the expiration of two years from the date
of such use (or such longer period to enable
the Company to comply with the provisions of
Section 353 of the 2006 Act, if applicable) and

all instruments of proxy which have not been been-used-for-the-purpese-of-a-poll-atany
used for the purpose of a poll at any time after time-after the-expiration-of two-yearsfrom
one month from the end of the meeting to the-date-of such-use{orsuch-longerperiod
which the instrument of proxy relates and at to-enable the Company-to-comply-with-the
which no poll was demanded, provided that the provisions-of Section-353-of the- 2006-Act,-if
Company may destroy any such type of applicable)-and-allinstruments-of proxy
document after such shorter period as the which-have-not-been-used-for the purpose
Board may determine if a copy of such of-a-poll-atany-time-afterone-meonth-from
document is retained on microfilm or other the-end-of the-meeting-to-which-the
similar means which shall not be destroyed instrument-of proxy-relates-and-at-which-no
before the expiration of the relevant period and pol-was-demanded;provided-that the
provided that adequate precautions against Company may destroy-any such type of
falsification and to share reproduction are decupacaiotiororenchedooodecan 0
E e if ‘
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taken.

153.2 Presumption in respect of destroyed
documents

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

(a) this Article 153 shall apply only to the
destruction of a document in good faith and
without notice of any claim (regardless of the
parties to it) to which the document might be
relevant;

(b) nothing in this Article 153 shall be
construed as imposing on the Company any
liability in respect of the destruction of any
such document or otherwise than as provided
for in this Article 153 which would not attach to
the Company in the absence of this Article
153; and

(c) references in this Article 153 to the
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destruction of any document include

references to the disposal of it in any manner. provided-for-in-this-Article-153-which-would
not-attach-to-the Company-in-the-absence
destruction-of-any-documentinclude
manner:

154.  Authentication of documents None 454 ——Authentication-of-documents

154.1 Power to authenticate e Feviorie outhontienis

Any Director or the Secretary or any person Any-Director-orthe-Secretary-or-any-person

appointed by the Board for the purpose shall appeinted-by-the-Beard-fer-the-purpese

have power to authenticate: chollhons covmrle sdhontenin:

(a) any documents affecting the (a}——any-documents-affecting-the

constitution of the Company; constitution-of the Company;

(b) any resolutions passed by the {b)———any-resolutions-passed-by-the

Company or the Directors or any committee; Company-orthe Directors-orany

and committeeand

(c) any books, records, documents and {e}———any-books,records-decuments-and

accounts relating to the business of the accountsrelating-to-the-business-of the

Company, Compahy;

and to certify copies of them or extracts from and-to-certify copies-of them-orextracts

them as true copies or extracts and where any from-them-as-true-copies-orextracts-and

books, records, documents or accounts are vhncro o rbesle meerde _documonie o

elsewhere than at the Office, the local ceseunicoroclocuinorsthonobiho Culien

manager or other officer of the Company the-local-manager-or-other officer of- the
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having the custody of them shall be deemed to
be a person appointed by the Board as
aforesaid.

154.2 Conclusive evidence

A document purporting to be a copy of a
resolution, or an extract from the minutes of a
meeting, of the Company or of the Directors or
any committee which is certified as aforesaid
shall be conclusive evidence in favour of all
persons dealing with the Company in reliance
on them that such resolution has been duly
passed or, as the case may be, that any
minute so extracted is a true and accurate
record of proceedings at a duly constituted
meeting.

155.  Method of communications

Subject to the provisions of the Acts, any
document or information required or authorised
to be sent or supplied by the Company to any
member or any person pursuant to these
Articles, the Companies Acts or any other rules
or regulations to which the Company may be
subject, may be sent or supplied in hard copy
form, in electronic form, by means of a website
or in any other way in which documents or
information may be sent or supplied by or to
the Company pursuant to the Acts. The
provisions of the 2006 Act which apply to
sending or supplying a document or
information required or authorised to be sent or

67 MEANS OF COMMUNICATION TO
BE USED

67.1 Subject to the Articles, anything sent
or supplied by or to the Company under the
Articles may be sent or supplied in any way in
which the Companies Act 2006 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.

67.2  Subject to the Articles, 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
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supplied by the Companies Acts by making it
available on a website shall, mutatis mutandis,
apply to the sending or supplying of any
document or information required or authorised
to be sent by the Company’s Articles of
Association or any other rules or regulations to
which the Company may be subject by making
it available on a website.

sent or supplied with such notices or
documents for the time being.

67.3 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.

67.4  The Company may send or supply
documents or information to shareholders by
making them available on a website, subject to
compliance in each case with the Company's
notification obligations under paragraph 13 of
Schedule 5 of the Companies Act 2006.

67.5  Any notice, document or other
information will be deemed served on or
delivered to the intended recipient:

(a) if properly addressed and sent by
prepaid United Kingdom first class post to an
address in the United Kingdom, 48 hours after
it was posted,;

(b) if addressed either:

(i) to an address outside the United
Kingdom; or
(ii) from outside the United Kingdom to an

address within the United Kingdom;

il

IR

MEANS OF COMMUNICATION TO
E USED

o8}

67.1 Subject to the Articles, anything

sent or supplied by or to the Company
under the Articles may be sent or supplied
in any way in which the Companies Act
2006 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.

(2}

7.2 Subject to the Articles, 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.
67.3 A director may agree with the

O

ompany that notices or documents sent to
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five business days after posting, provided (in
each case) it was sent by reputable
international overnight courier addressed to
the intended recipient, with delivery in at least
five working days guaranteed at the time of
sending and the sending party receives a
confirmation of delivery from the courier
service provider;

(c) if properly addressed and delivered by
hand, when it was given or left at the
appropriate address;

(d) if properly addressed and sent or
supplied by electronic means, 48 hours after
the document or information was sent or
supplied; and

(e) if sent or supplied by means of a
website, when the material is first made
available on the website or (if later) when the
recipient receives (or is deemed to have
received) notice of the fact that the material is
available on the website.

67.6  For the purposes of this Article, no
account shall be taken of any part of a day that
is not a business day.

67.7 The accidental failure to send, or the
non-receipt by any person entitled to, any
notice of or other document or information
relating to any meeting or other proceeding
shall not invalidate the relevant meeting or

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.

67.4  The Company may send or supply
documents or information to shareholders
by making them available on a website,
Company's notification obligations under
paragraph 13 of Schedule 5 of the
Companies Act 2006.

(2}

7.5  Any notice, document or other
information will be deemed served on or

delivered to the intended recipient:

(a) if properly addressed and sent by
prepaid United Kingdom first class post to
an address in the United Kingdom, 48 hours
after it was posted;

(b) if addressed either:

(i) to an address outside the United
Kingdom; or

(i) from outside the United Kingdom to
an address within the United Kingdom;

five business days after posting, provided
in each case) it was sent by reputable

international overnight courier addressed to
the intended recipient, with delivery in at
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proceeding.

least five working days guaranteed at the
time of sending and the sending party
receives a confirmation of delivery from the
courier service provider;

(c) if properly addressed and delivered
by hand, when it was given or left at the
appropriate address;

(d) if properly addressed and sent or
supplied by electronic means, 48 hours
after the document or information was sent

or supplied; and

(e) if sent or supplied by means of a
website, when the material is first made
available on the website or (if later) when
the recipient receives (or is deemed to have

received) notice of the fact that the material
is available on the website.

7.6 For the purposes of this Article, no
account shall be taken of any part of a day
that is not a business day.

67.7 The accidental failure to send, or
the non-receipt by any person entitled to,
any notice of or other document or
information relating to any meeting or other
proceeding shall not invalidate the relevant

156.

Communications by members to the

67 MEANS OF COMMUNICATION TO

156. Communications by members to
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Company

156.1 Communications by members to the
Company in hard copy form

A document or information is validly sent or
supplied by a member to the Company in hard
copy form if it is sent or supplied by hand or by
post (in a prepaid envelope containing the
document or information) in either case to:

(a) an address specified by the Company
for the purpose;

(b) the Office; or

(c) an address to which any provision of
the Acts authorises the document or
information to be sent or supplied.

156.2 Communications by members to the
Company in electronic form

A document or information is validly sent or
supplied by a member to the Company in
electronic form if the Company has either
agreed (generally or specifically) that the
document or information may be sent or
supplied in that form and has not revoked that
agreement or the Company is deemed to have
so agreed by a provision of the Acts provided
that, where the document or information is sent
or supplied:

BE USED

67.1 Subject to the Articles, anything sent
or supplied by or to the Company under the
Articles may be sent or supplied in any way in
which the Companies Act 2006 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.

67.2  Subject to the Articles, 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.

67.3 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.

67.4  The Company may send or supply
documents or information to shareholders by
making them available on a website, subject to
compliance in each case with the Company's
notification obligations under paragraph 13 of
Schedule 5 of the Companies Act 2006.

67.5  Any notice, document or other
information will be deemed served on or

the Company

—

56.1 Communications by members to
the Company in hard copy form

A document or information is validly sent or
supplied by a member to the Company in
hard copy form if it is sent or supplied by
hand or by post (in a prepaid envelope

containing the document or information) in
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(a) by electronic means, it must be sent or
supplied to an address specified for the
purpose by the Company (generally or
specifically) or deemed by a provision of the
Acts to have been specified; or

(b) by hand or by post, it must be sent or
supplied to an address to which it could be
validly sent if it were in hard copy form (and, if
by post it must be in a prepaid envelope
containing the document or information).

156.3 Communications by members to the
Company by other means

A document or information that is sent or
supplied by a member to the Company
otherwise than in hard copy form or electronic
form is validly sent or supplied if done so in a
form or manner that has been agreed by the
Company.

delivered to the intended recipient:

(a) if properly addressed and sent by
prepaid United Kingdom first class post to an
address in the United Kingdom, 48 hours after
it was posted;

(b) if addressed either:

(i to an address outside the United
Kingdom; or
(ii) from outside the United Kingdom to an

address within the United Kingdom;

five business days after posting, provided (in
each case) it was sent by reputable
international overnight courier addressed to
the intended recipient, with delivery in at least
five working days guaranteed at the time of
sending and the sending party receives a
confirmation of delivery from the courier
service provider;

(c) if properly addressed and delivered by
hand, when it was given or left at the
appropriate address;

(d) if properly addressed and sent or
supplied by electronic means, 48 hours after
the document or information was sent or
supplied; and

(e) if sent or supplied by means of a

(ia)  fromoutside-the UnitedKingdom-to
an address within-the-United
Kingdemspecified by the Company for the
purpose;
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website, when the material is first made
available on the website or (if later) when the
recipient receives (or is deemed to have
received) notice of the fact that the material is
available on the website.

67.6  For the purposes of this Article, no
account shall be taken of any part of a day that
is not a business day.

67.7  The accidental failure to send, or the
non-receipt by any person entitled to, any
notice of or other document or information
relating to any meeting or other proceeding
shall not invalidate the relevant meeting or
proceeding.

(b) the Office; or

{e)  ifproperly-addressed-and-delivered
hand. when . ¢

(de) if-properly-addressed-and-sentor
afteran address to which any provision of
the Acts authorises the document or
information wasto be sent or supplied;-and.

156.2 Communications by members to
the Company in electronic form

tey A document or information is

validly sent or supplied by means-efa
to.wi | Slis fi

aualaslle'en the WEDS to o (iHater) whe

the ee pllent rece Ees (?' S dl eemed-to ave

is-available-on-the-website-a member to the

Company in electronic form if the Company

has either agreed (generally or specificall

that the document or information may be
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sent or supplied in that form and has not
revoked that agreement or the Company is
deemed to have so agreed by a provision of
the Acts provided that, where the document
or information is sent or supplied:

(a) by electronic means, it must be sent
or supplied to an address specified for the
purpose by the Company (generally or
specifically) or deemed by a provision of the
Acts to have been specified; or

(b) by hand or by post, it must be sent
or supplied to an address to which it could
be validly sent if it were in hard copy form
and, if by post it must be in a prepaid
envelope containing the document or
information).

156.3 Communications by members to
the Company by other means

A document or information that is sent or
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supplied by a member to the Company
otherwise than in hard copy form or

electronic form is validly sent or supplied if
done so in a form or manner that has been

agreed by the Company.

157.  Communication by the Company to
members
157.1 Communications by the Company to

members in hard copy form

A document or information is validly sent or
supplied by the Company to a member in hard
copy form if it is:

(@)

(b) sent or supplied by hand or by post (in
a prepaid envelope containing the document or
information):

handed to the member; or

(i) to an address specified for the purpose
by the member;

(ii) to his address as shown in the
Register; or

(iii) to an address to which any provision of
the Acts authorises the document or
information to be sent or supplied,

provided that where the Company is unable to
obtain an address falling within sub-paragraph

67 MEANS OF COMMUNICATION TO
BE USED

67.1 Subject to the Articles, anything sent
or supplied by or to the Company under the
Articles may be sent or supplied in any way in
which the Companies Act 2006 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.

67.2  Subject to the Articles, 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.

67.3 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.

67.4  The Company may send or supply
documents or information to shareholders by

members

to-members-in-hard-copy-form

|

67 MEANS OF COMMUNICATION TO
BE USED

67.1  Subject to the Articles, anything
sent or supplied by or to the Company
under the Articles may be sent or supplied
in any way in which the Companies Act
2006 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.

67.2  Subject to the Articles, 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
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(b), the document or information may, subject
to any contrary provision in these Articles, be
sent or supplied to the member’s last address
known to the Company.

157.2 Communications by the Company to
members in electronic form

A document or information is validly sent or
supplied by the Company to a member in
electronic form if such member has agreed
(generally or specifically) that the document or
information may be sent or supplied in that
form and has not revoked that agreement (or,
being a company, is deemed to have so
agreed by a provision in the Acts), provided
that where such document or information is
sent or supplied:

(a) by hand or by post (in which case it
must be in a prepaid envelope containing the
document or information), it must be:

(i) handed to the member; or

(ii) sent or supplied to an address to
which it could be validly sent if it were in hard
copy form; or

(b) by electronic means, it must be sent or
supplied to an address specified for the
purpose by the member (generally or
specifically) (or, being a company, is deemed
to have been so specified by a provision of the

making them available on a website, subject to
compliance in each case with the Company's
notification obligations under paragraph 13 of
Schedule 5 of the Companies Act 2006.

67.5 Any notice, document or other
information will be deemed served on or
delivered to the intended recipient:

(a) if properly addressed and sent by
prepaid United Kingdom first class post to an
address in the United Kingdom, 48 hours after
it was posted;

(b) if addressed either:

(i) to an address outside the United
Kingdom; or
(ii) from outside the United Kingdom to an

address within the United Kingdom;

five business days after posting, provided (in
each case) it was sent by reputable
international overnight courier addressed to
the intended recipient, with delivery in at least
five working days guaranteed at the time of
sending and the sending party receives a
confirmation of delivery from the courier
service provider;

(c) if properly addressed and delivered by
hand, when it was given or left at the

with such notices or documents for the time
being.

(]

7.3 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.

(2}

7.4 The Company may send or supply
documents or information to shareholders
by making them available on a website,
Company's notification obligations under
paragraph 13 of Schedule 5 of the
Companies Act 2006.

67.5 Any notice, document or other
information will be deemed served on or

delivered to the intended recipient:

(a) if properly addressed and sent by
prepaid United Kingdom first class post to
an address in the United Kingdom, 48 hours
after it was posted;

(b) if addressed either:

(ai) handed-to-the-memberto an
address outside the United Kingdom; or

(ii) from outside the United Kingdom to
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Acts).

157.3 Communications by the Company to
members by means of a website

A document or information is validly sent or
supplied by the Company to a member if it is
made available on a website, provided that the
member has been asked individually by the
Company to agree that the Company may
send or supply documents or information
generally, or the documents or information in
question, to him by means of a website and
the Company has not received a response
within the period of 28 days beginning with the
date in which the Company’s request was sent
out (provided that such request by the
Company stated clearly what the effect of
failure to respond would be and was not sent
out less than 12 months after any previous
request by the Company to such member in
respect of the same or a similar class of
documents or information), and provided
always that such document or information is
made available in a form and by a means that
the Company reasonably considers will enable
the recipient to read it (as construed in
accordance with paragraph 12 of part 4 of
Schedule 5 to the 2006 Act) and retain a copy
of it.

157.4 Notification of availability on website

Where (to the extent permitted by these

appropriate address;

(d) if properly addressed and sent or
supplied by electronic means, 48 hours after
the document or information was sent or
supplied; and

(e) if sent or supplied by means of a
website, when the material is first made
available on the website or (if later) when the
recipient receives (or is deemed to have
received) notice of the fact that the material is
available on the website.

67.6  For the purposes of this Article, no
account shall be taken of any part of a day that
is not a business day.

67.7  The accidental failure to send, or the
non-receipt by any person entitled to, any
notice of or other document or information
relating to any meeting or other proceeding
shall not invalidate the relevant meeting or
proceeding.

an address within the United Kingdom;

five business days after posting, provided
(in each case) it was sent by reputable
international overnight courier addressed to
the intended recipient, with delivery in at
least five working days guaranteed at the
time of sending and the sending party
receives a confirmation of delivery from the
courier service provider;

(€) if properly addressed and delivered
by hand, when it was given or left at the
appropriate address;

(bd)  if properly addressed and sent or
supplied by hand-or-bypest-{in-a-prepaid
envelope-containingelectronic means, 48

hours after the document or information}:
was sent or supplied; and

@ | ified for t
purpose-by-the-member;

i) is add hownint
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Articles, the Acts or otherwise) the Company
sends or supplies a document or information to
a member by making it available on a website,
it must notify the intended recipient of:

(a) the presence of the document or
information on the website;

(b) the address of the website;

(c) the place on the website where it may
be accessed; and

(d) how to access the document or
information,

and must make the document or information
available on the website throughout the period
specified by any applicable provision of the
Acts, or, if no such provision is specified, the
period of 28 days beginning with the date on
which the notification is sent to the person in
question. This Article 157.4 must be read in
conjunction with Article 48.6 (Publication of
notice of meeting on website) with regard to
notices of general meetings. Any failure to
make a document or information available on a

website throughout the period referred to in which-it-could-bevalidly-sentif-itwere-in
this Article shall be disregarded if it is made hard-copy-form;or

available on the website for part of that period

and the failure to make it available throughout (b) by-electronic- means, it must be sent
that period is wholly attributable to crcmonliodte nncadices conaling fon e
circumstances that it would not be reasonable purpose by the member (generally-or

to have expected the Company to prevent or specifically) (or, being-a company, is
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avoid.

157.5 Communications by the Company by
other means

A document or information sent or supplied by

the Company otherwise than in hard copy

form, electronic form or by means of a website

is validly sent or supplied if done so in a form
or manner that has been agreed by the
intended recipient.

157.6 Right to hard copy version

Where a member of the Company (or a holder

of the Company’s debentures) has received a
document or information from the Company,
otherwise than in hard copy form, he shall be

entitled to require the Company to send him a
version of the document or information in hard

copy form free of charge within 21 days of
receipt of the request from the member or
debenture holder.

157.7 Joint holders

In the case of joint holders of a share,
documents or information shall be sent or

supplied to the joint holder whose name stands

first in the Register in respect of the joint
holding. Documents or information so sent or
supplied shall be sufficient service of such
document or information on all the joint
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holders.
157.8 Members outside the UK

Where a member (or in the case of joint
holders the person first named in the Register)
has a registered address outside the United
Kingdom but has notified the Company of an
address within the United Kingdom at which
documents or information may be sent or
supplied to him or of an electronic address to
which documents or information may be sent
or supplied using electronic means, he shall,
subject to the provisions of these Articles and
the Acts, be entitled to have documents or
information sent or supplied to him at that
address, but otherwise no such member shall
be entitled to receive any document or
information from the Company.

157.9 Undelivered documents or information

(a) If, on at least 2 consecutive occasions,
the Company has attempted to send any
document or information by electronic means
to an electronic address specified (or deemed
specified) for the purpose and a delivery failure
(or other similar) notification

has been received by the Company, the
Company thereafter shall, send documents or
information in hard copy form or electronic
form (but not by electronic means) to such
member at his registered address or address
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for service within the United Kingdom (whether
by hand, by post or by leaving it or them at
such address), in which case the provisions of
paragraph (b) shall apply.

(b) If on 3 consecutive occasions
documents or information have been sent or
supplied to any member at his registered
address or address for the service of such
documents or information in the United
Kingdom (whether by hand, by post or leaving
it or them at such address) but have been
returned undelivered, such member shall not
thereafter be entitled to receive any documents
or information from the Company until he shall
have communicated with the Company and
supplied in writing a new registered address or
address within the United Kingdom for the
service of documents or information or an
electronic address to which documents or
information may be sent or supplied using
electronic means.

157.10 Record date

Any document or information to be sent or
supplied to a member may be sent or supplied
by reference to the Register as it stands at any
time within the period of 15 days before the
document or information is sent or supplied
(subject to the Uncertificated Regulations if the
Company is then a participating issuer for the
purposes of the Uncertificated Regulations)
and no change in the Register after that time

ient., when the
material is first made available on the

website or (if later) when the recipient
receives (or is deemed to have received)

notice of the fact that the material is
available on the website.

67.6 For the purposes of this Article, no
account shall be taken of any part of a day
that is not a business day.

67.7 The accidental failure to send, or
the non-receipt by any person entitled to,
any notice of or other document or
information relating to any meeting or other
proceeding shall not invalidate the relevant
meeting or proceeding.
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shall invalidate the sending or supplying of the
document or information.
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158.

Death, bankruptcy or mental disorder

The Company may, on receipt of such

67 MEANS OF COMMUNICATION TO

BE USED
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evidence as the Board may reasonably require
to show title to that share, send or supply any
document or information to the person entitled
to a share in consequence of the death,
bankruptcy or mental disorder of a member or
otherwise by operation of law, by sending or
supplying it in any manner authorised by these
Articles for the sending or supplying of any
document or information to a member,
addressed to that person by name, or by the
title of representative(s) of the deceased or
trustee of the bankrupt or representative(s) by
operation of law or by any like description at
the address (if any) within the United Kingdom
or, if relevant, any electronic address supplied
for the purpose by the person claiming to be so
entitled. Until such an address has been so
supplied a document or information may be
sent or supplied in any manner in which it
might have been sent or supplied if the death,
bankruptcy, mental disorder operation of law or
other event had not occurred. Such service of
a document or information shall for all
purposes be deemed a sufficient service of
such document or information on all persons
interested in the share. Any reference to the
bankruptcy of a person in this Article shall be
construed in accordance with the provisions of
paragraph 17 of Part 6 of Schedule 5 to the
2006 Act.

67.1 Subject to the Articles, anything sent
or supplied by or to the Company under the
Articles may be sent or supplied in any way in
which the Companies Act 2006 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.

67.2  Subject to the Articles, 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.

67.3 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.

67.4  The Company may send or supply
documents or information to shareholders by
making them available on a website, subject to
compliance in each case with the Company's
notification obligations under paragraph 13 of
Schedule 5 of the Companies Act 2006.

67.5  Any notice, document or other
information will be deemed served on or
delivered to the intended recipient:
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(a) if properly addressed and sent by
prepaid United Kingdom first class post to an
address in the United Kingdom, 48 hours after
it was posted;

(b) if addressed either:

(i to an address outside the United
Kingdom; or
(ii) from outside the United Kingdom to an

address within the United Kingdom;

five business days after posting, provided (in
each case) it was sent by reputable
international overnight courier addressed to
the intended recipient, with delivery in at least
five working days guaranteed at the time of
sending and the sending party receives a
confirmation of delivery from the courier
service provider;

(c) if properly addressed and delivered by
hand, when it was given or left at the
appropriate address;

(d) if properly addressed and sent or
supplied by electronic means, 48 hours after
the document or information was sent or
supplied; and

(e) if sent or supplied by means of a
website, when the material is first made
available on the website or (if later) when the

1=

MEANS OF COMMUNICATION TO
E USED

(o8}

67.1  Subject to the Articles, anything
sent or supplied by or to the Company
under the Articles may be sent or supplied
in any way in which the Companies Act
2006 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.

67.2  Subject to the Articles, 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.
67.3 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.

(]

7.4 The Company may send or supply
documents or information to shareholders
by making them available on a website,
subject to compliance in each case with the
Company's notification obligations under
paragraph 13 of Schedule 5 of the
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recipient receives (or is deemed to have
received) notice of the fact that the material is
available on the website.

67.6  For the purposes of this Article, no
account shall be taken of any part of a day that
is not a business day.

67.7  The accidental failure to send, or the
non-receipt by any person entitled to, any
notice of or other document or information
relating to any meeting or other proceeding
shall not invalidate the relevant meeting or
proceeding.

Companies Act 2006.

67.5 Any notice, document or other
information will be deemed served on or

delivered to the intended recipient:

(a) if properly addressed and sent by
prepaid United Kingdom first class post to
an address in the United Kingdom, 48 hours
after it was posted;

(b) if addressed either:

(i) to an address outside the United
Kingdom; or

(i) from outside the United Kingdom to
an address within the United Kingdom;

five business days after posting, provided
(in each case) it was sent by reputable
international overnight courier addressed to
the intended recipient, with delivery in at
least five working days guaranteed at the
time of sending and the sending party
receives a confirmation of delivery from the
courier service provider;

(€) if properly addressed and delivered
by hand, when it was given or left at the
appropriate address;

(d) if properly addressed and sent or
supplied by electronic means, 48 hours
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after the document or information was sent
or supplied; and

(e) if sent or supplied by means of a
website, when the material is first made
available on the website or (if later) when
the recipient receives (or is deemed to have

received) notice of the fact that the material
is available on the website.

67.6

For the purposes of this Article, no
account shall be taken of any part of a day
that is not a business day.

67.7 The accidental failure to send, or
the non-receipt by any person entitled to,
any notice of or other document or
information relating to any meeting or other
proceeding shall not invalidate the relevant
meeting or proceeding.

159. Evidence of service

159.1 Present at meeting

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

159.2 Deemed delivery of documents and

67 MEANS OF COMMUNICATION TO
BE USED

67.1 Subject to the Articles, anything sent
or supplied by or to the Company under the
Articles may be sent or supplied in any way in
which the Companies Act 2006 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.

67.2  Subject to the Articles, any notice or
document to be sent or supplied to a director

15914 Presentatmeeting
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(articles) (correspondent articles)

information in connection with the taking of decisions by Iiermacten
directors may also be sent or supplied by the

(a) Any document or information, means by which that director has asked to be | {a) Any-documentor-information;
addressed to a member (or other person to sent or supplied with such notices or cdeinoonc oo oo e alhorcomente
whom such document or information is documents for the time being. whom-such-decument-or-information-is
required or authorised to be sent pursuant to required-or-authorised-to-be-sent-pursuant
these Articles, the Companies Acts or 67.3 A director may agree with the to-these-Articles-the-Companies-Acts-or
otherwise) at his registered address or other Company that notices or documents sent to otherwise)-at-his-registered-address-orother
address for service in the United Kingdom (or that director in a particular way are to be address-forservice-in-the-United Kingdom

electronic address specified, as the case may
be) shall:

(i) if hand delivered or left at a registered
address or other address for service in the
United Kingdom, be deemed to have been
served or delivered on the day on which it was
so delivered or left;

(ii) if sent or supplied by post (whether in
hard copy form or in electronic form), be
deemed to have been received at the
expiration of 24 hours after the envelope was
posted,;

(iii) if sent or supplied by electronic means
(other than by means of website), be deemed
to have been received (if sent or supplied
between the hours of 9 a.m. and 5 p.m. on a
working day) at the time it was sent, or (if sent
or supplied at any other time) at 9 a.m. on the
next following working day; and

(iv) if sent or supplied by means of a
website, be deemed to have been received

deemed to have been received within a
specified time of their being sent, and for the
specified time to be less than 48 hours.

67.4  The Company may send or supply
documents or information to shareholders by
making them available on a website, subject to
compliance in each case with the Company's
notification obligations under paragraph 13 of
Schedule 5 of the Companies Act 2006.

67.5  Any notice, document or other
information will be deemed served on or
delivered to the intended recipient:

(a) if properly addressed and sent by
prepaid United Kingdom first class post to an
address in the United Kingdom, 48 hours after
it was posted,;

(b) if addressed either:

(i) to an address outside the United
Kingdom; or

67 MEANS OF COMMUNICATION TO
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when the material was first made available on
the website or, if later, when the recipient
received (or is deemed to have received)
notice of the fact that the material was
available on the website.

(b) In calculating a period of hours for the
purpose of this Article 159.2, no account shall
be taken of any part of a day that is not a
working day.

(c) In proving such service or delivery it
shall be sufficient to prove that:

(i) the envelope containing the document
or information was properly addressed and put
into the post as a prepaid letter; or,

(ii) in the case of a document or
information sent or supplied by electronic
means, to prove that it was properly addressed
and dispatched, provided that if the Company
is aware that there has been delivery failure
after least two attempts it shall, within 48 hours
of its first attempt to send the document or
information by electronic means, send the
document or information to such member at
his registered address or address for service
within the United Kingdom (by hand, by post or
by leaving it or them at such address)

(d) The deemed delivery provisions set
out in paragraph (b) shall apply regardless of
any such documents or information being

(ii) from outside the United Kingdom to an
address within the United Kingdom;

five business days after posting, provided (in
each case) it was sent by reputable
international overnight courier addressed to
the intended recipient, with delivery in at least
five working days guaranteed at the time of
sending and the sending party receives a
confirmation of delivery from the courier
service provider;

(c) if properly addressed and delivered by
hand, when it was given or left at the
appropriate address;

(d) if properly addressed and sent or
supplied by electronic means, 48 hours after
the document or information was sent or
supplied; and

(e) if sent or supplied by means of a
website, when the material is first made
available on the website or (if later) when the
recipient receives (or is deemed to have
received) notice of the fact that the material is
available on the website.

67.6  For the purposes of this Article, no
account shall be taken of any part of a day that
is not a business day.

67.7 The accidental failure to send, or the
non-receipt by any person entitled to, any

BE USED

67.1  Subject to the Articles, anything
sent or supplied by or to the Company
under the Articles may be sent or supplied
in any way in which the Companies Act
2006 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.

67.2  Subject to the Articles, 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

eing.

:

67.3  Adirector 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.

(2]

7.4 The Company may send or supply
documents or information to shareholders
by making them available on a website,
subject to compliance in each case with the
Company's notification obligations under
paragraph 13 of Schedule 5 of the
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returned undelivered and regardless of any
delivery failure notification or “out of office” or
other similar response and any such “out of
office” or other similar response shall not be
considered to be a delivery failure for the
purposes of these Articles.

(e) The Company shall not be held
responsible for any failure in transmission
beyond its reasonable control.

notice of or other document or information
relating to any meeting or other proceeding
shall not invalidate the relevant meeting or
proceeding.

Companies Act 2006.

67.5 Any notice, document or other
information will be deemed served on or

delivered to the intended recipient:

(a) if properly addressed and sent by
prepaid United Kingdom first class post to
an address in the United Kingdom, 48 hours
after it was posted;

(b) if addressed either:

(i) to an address outside the United
Kingdom; or

(i) from outside the United Kingdom to
an address within the United Kingdom;

five business days after posting, provided
(in each case) it was sent by reputable
international overnight courier addressed to
the intended recipient, with delivery in at
least five working days guaranteed at the
time of sending and the sending party
receives a confirmation of delivery from the
courier service provider;

(€) if properly addressed and delivered
by hand, when it was given or left at the
appropriate address;

(d) if properly addressed and sent or
supplied by electronic means, 48 hours
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after the document or information was sent
or supplied; and

(ive)  if sent or supplied by means of a
website, be-deemed-to-have-been-received
when the material wasis first made available
on the website or;- (if later;) when the
recipient receivedreceives (or is deemed to
have received) notice of the fact that the
material wasis available on the website.

(b)

In-calculating-a-period-of- hoursfor
the-purposeb7.6 For the purposes of
this Article-459.2, no account shall be taken

of any part of a day that is not a

workingbusiness day.

67.7 The accidental failure to send, or

the non-receipt by any person entitled to,
any notice of or other document or
information relating to any meeting or other
proceeding shall not invalidate the relevant
meeting or proceeding.

" " BFE.G.“ Ag Such se ) ee: oF-delivery i
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f

160.  Notice binding on transferees

Every person who, by operation of law,
transfers or by any other means becomes
entitled to a share shall be bound by any
document or information in respect of that
share (other than a notice given by the
Company under Section 793 of the 2006 Act)

35 TRANSMITTEES BOUND BY PRIOR
NOTICES

35.1 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, or the name of

35 TRANSMITTEES BOUND BY
PRIOR NOTICES

(o8]

5.1 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,
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which, before his name is entered in the
Register, has been duly sent or supplied to a
person from whom he derives his title.

any person named as transferee of the shares
in an instrument of transfer executed under
Article 34.2, has been entered in the register
of members.

or the name of any person named as
transferee of the shares in an instrument of

transfer executed under Article 34.2, has
been entered in the register of members.

160,  Notico bindi :

161.  Notice by advertisement

Subject to the provisions of the Acts, any
document or information to be sent or supplied
by the Company to the members or any of
them and not otherwise provided for by these
Articles shall be sufficiently sent or supplied if
given by advertisement in at least one leading
daily national newspaper published in the
United Kingdom and, where the Company
keeps an overseas branch register, in at least
one leading daily newspaper published in the
territory in which such register is maintained.
Any document or information given by
advertisement shall be deemed to have been
served at noon on the day on which the

67 MEANS OF COMMUNICATION TO
BE USED

67.1 Subject to the Articles, anything sent
or supplied by or to the Company under the
Articles may be sent or supplied in any way in
which the Companies Act 2006 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.

67.2  Subject to the Articles, 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

L

(]

7 MEANS OF COMMUNICATION TO
USED

=

67.1  Subject to the Articles, anything
sent or supplied by or to the Company
under the Articles may be sent or supplied
in any way in which the Companies Act
2006 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.

67.2  Subject to the provisions-of-the

AectsArticles, any notice or document or
information-to be sent or supplied by-the
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advertisement first appears.

documents for the time being.

67.3 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.

67.4  The Company may send or supply
documents or information to shareholders by
making them available on a website, subject to
compliance in each case with the Company's
notification obligations under paragraph 13 of
Schedule 5 of the Companies Act 2006.

67.5  Any notice, document or other
information will be deemed served on or
delivered to the intended recipient:

(a) if properly addressed and sent by
prepaid United Kingdom first class post to an
address in the United Kingdom, 48 hours after
it was posted,;

(b) if addressed either:

(i to an address outside the United
Kingdom; or
(ii) from outside the United Kingdom to an

address within the United Kingdom;

five business days after posting, provided (in

boomooprmenascnenthosoirenudnish
the-advertisement-firstappears-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.

67.3  Adirector 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.

674 The Company may send or supply
documents or information to shareholders
by making them available on a website,
subject to compliance in each case with the
Company's notification obligations under
paragraph 13 of Schedule 5 of the
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each case) it was sent by reputable
international overnight courier addressed to
the intended recipient, with delivery in at least
five working days guaranteed at the time of
sending and the sending party receives a
confirmation of delivery from the courier
service provider;

(c) if properly addressed and delivered by
hand, when it was given or left at the
appropriate address;

(d) if properly addressed and sent or
supplied by electronic means, 48 hours after
the document or information was sent or
supplied; and

(e) if sent or supplied by means of a
website, when the material is first made
available on the website or (if later) when the
recipient receives (or is deemed to have
received) notice of the fact that the material is
available on the website.

67.6  For the purposes of this Article, no
account shall be taken of any part of a day that
is not a business day.

67.7  The accidental failure to send, or the
non-receipt by any person entitled to, any
notice of or other document or information
relating to any meeting or other proceeding
shall not invalidate the relevant meeting or

Companies Act 2006.

67.5 Any notice, document or other
information will be deemed served on or

delivered to the intended recipient:

(a) if properly addressed and sent by
prepaid United Kingdom first class post to
an address in the United Kingdom, 48 hours
after it was posted;

(b) if addressed either:

(i) to an address outside the United
Kingdom; or

(i) from outside the United Kingdom to
an address within the United Kingdom;

five business days after posting, provided
(in each case) it was sent by reputable
international overnight courier addressed to
the intended recipient, with delivery in at
least five working days guaranteed at the
time of sending and the sending party
receives a confirmation of delivery from the
courier service provider;

(€) if properly addressed and delivered
by hand, when it was given or left at the
appropriate address;

(d) if properly addressed and sent or
supplied by electronic means, 48 hours
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proceeding.

after the document or information was sent
or supplied; and

(e) if sent or supplied by means of a
website, when the material is first made
available on the website or (if later) when
the recipient receives (or is deemed to have

received) notice of the fact that the material
is available on the website.

67.6

For the purposes of this Article, no
account shall be taken of any part of a day
that is not a business day.

67.7 The accidental failure to send, or
the non-receipt by any person entitled to,
any notice of or other document or
information relating to any meeting or other
proceeding shall not invalidate the relevant
meeting or proceeding.

162.  Suspension of postal services

(a) If at any time by reason of the threat of
or of the suspension, interruption or
curtailment of postal services within the United
Kingdom, the Company is or would be unable
effectively to convene a general meeting by
notices sent through the post, a general
meeting may be convened by:

(i) a notice advertised on its website and
in at least one leading daily national

67 MEANS OF COMMUNICATION TO
BE USED

67.1 Subject to the Articles, anything sent
or supplied by or to the Company under the
Articles may be sent or supplied in any way in
which the Companies Act 2006 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.

67.2  Subject to the Articles, any notice or
document to be sent or supplied to a director

&) fatany-time-byreason-ofthe
I  or of .
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(articles) (correspondent articles)
newspaper; and in connection with the taking of decisions by newspaper;-and
directors may also be sent or supplied by the
(i) giving notice by electronic means to means by which that director has asked to be | (i) Shipgnoteoberolocihonie snoone o

those members to whom, in accordance with
the Acts, the Company is able to give notice by
electronic means

(b) Such notice shall be deemed to have
been duly served on all members entitled
thereto at noon on the day on which the first of
such advertisements appears.

(c) In any such case, the Company shall
send confirmatory copies of the notice (or, as
the case may be, the notification of the website
notice) by post to those members to whom
notice (or notification) cannot be given by
electronic means, if at least 7 days prior to the
meeting the posting of notices to addresses
throughout the United Kingdom again
becomes practicable.

sent or supplied with such notices or
documents for the time being.

67.3 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.

67.4  The Company may send or supply
documents or information to shareholders by
making them available on a website, subject to
compliance in each case with the Company's
notification obligations under paragraph 13 of
Schedule 5 of the Companies Act 2006.

67.5  Any notice, document or other
information will be deemed served on or
delivered to the intended recipient:

(a) if properly addressed and sent by
prepaid United Kingdom first class post to an
address in the United Kingdom, 48 hours after
it was posted,;

(b) if addressed either:

(i) to an address outside the United
Kingdom; or

67 MEANS OF COMMUNICATION TO
BE USED

67.1  Subject to the Articles, anything
sent or supplied by or to the Company
under the Articles may be sent or supplied
in any way in which the Companies Act
2006 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.
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(ii) from outside the United Kingdom to an
address within the United Kingdom;

five business days after posting, provided (in
each case) it was sent by reputable
international overnight courier addressed to
the intended recipient, with delivery in at least
five working days guaranteed at the time of
sending and the sending party receives a
confirmation of delivery from the courier
service provider;

(c) if properly addressed and delivered by
hand, when it was given or left at the
appropriate address;

(d) if properly addressed and sent or
supplied by electronic means, 48 hours after
the document or information was sent or
supplied; and

(e) if sent or supplied by means of a
website, when the material is first made
available on the website or (if later) when the
recipient receives (or is deemed to have
received) notice of the fact that the material is
available on the website.

67.6  For the purposes of this Article, no
account shall be taken of any part of a day that
is not a business day.

67.7 The accidental failure to send, or the
non-receipt by any person entitled to, any

(o2}

7.2 Subject to the Articles, 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

eing.

> B

67.3  Adirector 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.

(]

7.4 The Company may send or supply
documents or information to shareholders
by making them available on a website,
subject to compliance in each case with the
Company's notification obligations under
paragraph 13 of Schedule 5 of the
Companies Act 2006.

67.5 Any notice, document or other
information will be deemed served on or

delivered to the intended recipient:

(a) if properly addressed and sent by
prepaid United Kingdom first class post to
an address in the United Kingdom, 48 hours
after it was posted;
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notice of or other document or information
relating to any meeting or other proceeding
shall not invalidate the relevant meeting or
proceeding.

(b) if addressed either:

(i) to an address outside the United
Kingdom; or

(ii) from outside the United Kingdom to
an address within the United Kingdom;

five business days after posting, provided
(in each case) it was sent by reputable
international overnight courier addressed to
the intended recipient, with delivery in at
least five working days guaranteed at the
time of sending and the sending party
receives a confirmation of delivery from the
courier service provider;

(c) if properly addressed and delivered
by hand, when it was given or left at the
appropriate address;

(d) if properly addressed and sent or
supplied by electronic means, 48 hours
after the document or information was sent

or supplied; and

(e) if sent or supplied by means of a
website, when the material is first made
available on the website or (if later) when
the recipient receives (or is deemed to have

received) notice of the fact that the material
is available on the website.

67.6 For the purposes of this Article, no
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account shall be taken of any part of a day
that is not a business day.

67.7 The accidental failure to send, or
the non-receipt by any person entitled to,
any notice of or other document or
information relating to any meeting or other
proceeding shall not invalidate the relevant
meeting or proceeding.

163.  Savings

Nothing in Articles 155 to 162
(Communications) shall affect any
requirements of the Acts that any particular
document or information be sent or supplied in
any particular manner.

67 MEANS OF COMMUNICATION TO
BE USED

67.1 Subject to the Articles, anything sent
or supplied by or to the Company under the
Articles may be sent or supplied in any way in
which the Companies Act 2006 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.

67.2  Subject to the Articles, 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.

67.3 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

163.  Savings
Flethingdatrteloc B e B0

T
(;g'." unications) shail affect any .
lequ eme ts.eﬁt e“.etst atanyparticd a
in-any-particularmanner

67 MEANS OF COMMUNICATION TO

E USED

67.1  Subject to the Articles, anything
sent or supplied by or to the Company
under the Articles may be sent or supplied
in any way in which the Companies Act
2006 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.

67.2 Subject to the Articles, 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
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specified time to be less than 48 hours.

67.4  The Company may send or supply
documents or information to shareholders by
making them available on a website, subject to
compliance in each case with the Company's
notification obligations under paragraph 13 of
Schedule 5 of the Companies Act 2006.

67.5  Any notice, document or other
information will be deemed served on or
delivered to the intended recipient:

(a) if properly addressed and sent by
prepaid United Kingdom first class post to an
address in the United Kingdom, 48 hours after
it was posted,;

(b) if addressed either:

(i) to an address outside the United
Kingdom; or
(ii) from outside the United Kingdom to an

address within the United Kingdom;

five business days after posting, provided (in
each case) it was sent by reputable
international overnight courier addressed to
the intended recipient, with delivery in at least
five working days guaranteed at the time of
sending and the sending party receives a
confirmation of delivery from the courier

supplied by the means by which that

director has asked to be sent or supplied
with such notices or documents for the time

eing.

> B

67.3  Adirector 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.

(2}

7.4  The Company may send or supply
documents or information to shareholders
by making them available on a website,
subject to compliance in each case with the
Company's notification obligations under
paragraph 13 of Schedule 5 of the
Companies Act 2006.

67.5 Any notice, document or other
information will be deemed served on or

delivered to the intended recipient:

(a) if properly addressed and sent by
prepaid United Kingdom first class post to
an address in the United Kingdom, 48 hours
after it was posted;

(b) if addressed either:

(i) to an address outside the United
Kingdom; or
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service provider;

(c) if properly addressed and delivered by
hand, when it was given or left at the
appropriate address;

(d) if properly addressed and sent or
supplied by electronic means, 48 hours after
the document or information was sent or
supplied; and

(e) if sent or supplied by means of a
website, when the material is first made
available on the website or (if later) when the
recipient receives (or is deemed to have
received) notice of the fact that the material is
available on the website.

67.6  For the purposes of this Article, no
account shall be taken of any part of a day that
is not a business day.

67.7  The accidental failure to send, or the
non-receipt by any person entitled to, any
notice of or other document or information
relating to any meeting or other proceeding
shall not invalidate the relevant meeting or
proceeding.

(i) from outside the United Kingdom to
an address within the United Kingdom;

five business days after posting, provided
(in each case) it was sent by reputable
international overnight courier addressed to
the intended recipient, with delivery in at
least five working days guaranteed at the
time of sending and the sending party
receives a confirmation of delivery from the
courier service provider;

(€) if properly addressed and delivered
by hand, when it was given or left at the
appropriate address;

(d) if properly addressed and sent or
supplied by electronic means, 48 hours
after the document or information was sent

or supplied; and

(e) if sent or supplied by means of a
website, when the material is first made
available on the website or (if later) when
the recipient receives (or is deemed to have
received) notice of the fact that the material

is available on the website.

67.6 Forthe purposes of this Article, no
account shall be taken of any part of a day
that is not a business day.

The accidental failure to send, or
on-receipt by any person entitled to,

67.7
the n
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any notice of or other document or
information relating to any meeting or other
proceeding shall not invalidate the relevant
meeting or proceeding.

164.  Division of assets
164.1 Power to present a petition

The Board shall have power in the name and
on behalf of the Company to present a petition
to the court for the Company to be wound up.

164.2 Distribution of assets

If the Company is wound up, the surplus
assets remaining after payment of all creditors
are to be divided among the members in
proportion to the capital which at the
commencement of the winding up is paid up
on the shares held by them respectively and, if
such surplus assets are insufficient to repay
the whole of the paid up capital, they are to be
distributed so that as nearly as may be the
losses are borne by the members in proportion
to the capital paid up at the commencement of
the winding up on the shares held by them
respectively. This Article 164.2 is subject to the
rights attached to any shares which may be
issued on special terms or conditions.

164.3 Distribution in specie

If the Company is wound up the liquidator may,

None

54— Divisi :
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with the sanction of a special resolution of the
Company and any other sanction required by
law, divide among the members in specie the
whole or any part of the assets of the
Company and may for that purpose value any
assets and determine how the division shall be
carried out as between the members or
different classes of members. Any such
division may be otherwise than in accordance
with the existing rights of the members but if
any division is resolved otherwise than in
accordance with such rights the members shall
have the same right of dissent and
consequential rights as if such resolution were
a special resolution passed pursuant to
Section 111, Insolvency Act 1986. The
liquidator may, with the like sanction, vest the
whole or any part of the whole of the assets in
trustees on such trusts for the benefit of the
members as he, with the like sanction, shall
determine but no member shall be compelled
to accept any assets on which there is a
liability.

165. Transfer or sale under Section 111,
Insolvency Act 1986

None

A special resolution sanctioning a transfer or A-special-resolution-sanctioning-a-transfer
sale to another company duly passed pursuant or-sale-to-another company-duly-passed
to Section 111, Insolvency Act 1986 may in the pursuantio-Section- 111, Insolveney-Act
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like manner authorise the distribution of any
shares or other consideration receivable by the
liquidator among the members otherwise than
in accordance with their existing rights and any
such determination shall be binding on all the
members, subject to the right of dissent and
consequential rights conferred by the said
section.

il

166.  Right to indemnity

Subject to, and to the fullest extent permitted
by, the provisions of the Acts (but without
prejudice to any indemnity to which he may be
otherwise entitled), every Director and every
director of any associated company, former
Director, alternate Director, Secretary or other
officer of the Company (other than an Auditor)
may (at the discretion of the Board) be fully
indemnified out of the assets of the Company
against all or any part of any costs, charges,
losses, damages and liabilities (all or any of
them being a “liability”) incurred by him in
relation to anything done, omitted or alleged to
have been done by him in the actual or
purported execution or discharge of his duties
or exercise of his powers in relation to the
Company or in connection with the Company’s
activities as trustee of any occupational
pension scheme (as defined in Section 235(6)
of the 2006 Act), provided that no Director nor
any director of any associated company (which
shall, for the purpose of this Article 166, bear

71 INDEMNITY

71.1  Subject to Article 71.2, a relevant
director or a relevant secretary of the
Company or an associated company may be
indemnified out of the Company's assets
against:

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

(b) any liability incurred by that director or
that secretary 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 Companies Act 2006);

(c) any other liability incurred by that
director or that secretary as an officer of the

71 INDEMNITY
711 Subject to Article 71.2, a relevant

director or a relevant secretary of the
Company or an associated company may
be indemnified out of the Company's assets
against:
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the meaning set out in Section 256 of the 2006
Act) shall be indemnified against any liability
incurred by him to the Company or any
associated company in connection with any
negligence, default, breach of duty or breach
of trust in relation to the Company or any
associated company of which he is a director
or against any liability:

(a) of his to pay any fine imposed in
criminal proceedings or a sum payable to a
regulatory authority by way of a penalty in
respect of non-compliance with any
requirement of a regulatory nature (however
arising); or

(b) incurred by him in defending criminal
proceedings in which he is convicted, in
defending civil proceedings brought by the
Company (or any associated company) in
which judgment is given against him or in
connection with an application for relief under
the provisions referred to in Section 234(6) of
the 2006 Act in which the court refuses to
grant him relief (and for these purposes, a
reference to a conviction, judgment or refusal
of relief shall bear the meaning set out in
Sections 234(4) and 234(5) of the 2006 Act);
or

(c) incurred by him in connection with the
Company’s or any associated company’s
activities as trustee of an occupational pension

Company or an associated company.

71.2  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.
71.3  In this Article:

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

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

(c) a 'relevant secretary' means any
company secretary or former company
secretary of the Company or any associated
company.

(ba) any liability incurred by him-in
.elele 'd. 9 ell,l' "“an e eed-l 1gSHRW |e|.I| €
broughtby-the Company-(er-any-associated

company)-in-whichjudgmentis-given
agairsthim-orthat director or that secretary
in connection with an-applicationforrelief
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scheme and which is a liability:

(i) to pay a fine imposed in criminal
proceedings or a sum payable to a regulatory
authority by way of a penalty in respect of non-
compliance with any requirement of a
regulatory nature (however arising); or

(ii) incurred in defending criminal
proceedings in which he is convicted (within
the meaning of Section 235(5) of the 2006
Act).

under-the provisionsreferred-to-in-Section
234(6) of the 2006 Act i whick

refuses-to-grant-himrelief (and-for these
judgmentorrefusal-of relief shallbearthe
meaning-setout-in-Sections-234(4)-and

234(5)-of the 2006-Act);-orany negligence,
default, breach of duty or breach of trust in
relation to the Company or an associated
company;

(eb)  any liability incurred by himthat
director or that secretary in connectlo with
the Company’s-orany-associated
company's-activities asof the Company or
an associated company in its capacity as a
trustee of an occupational pension scheme
and-which-is-a-liability:(as defined in section
235(6) of the Companies Act 2006);

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

71.2 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.

71.3 In this Article:
(a) companies are associated if one is

a subsidiary of the other or both are
subsidiaries of the same body corporate;

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

(c) a 'relevant secretary' means any
company secretary or former company

secretary of the Company or any associated
ompany.

E

167.  Provision of funds

The Company may at the discretion of the
Board (in each case, subject to and to the
fullest extent permitted by the provisions of the
Acts) provide every Director and former
Director, alternate Director, Secretary or other
officer of the Company (other than an Auditor)
or, in the case of Article 166(c)(i) only, a
person connected with any such director with
funds to meet any expenditure incurred or to

71 INDEMNITY

711 Subject to Article 71.2, a relevant
director or a relevant secretary of the
Company or an associated company may be
indemnified out of the Company's assets
against:

(a) any liability incurred by that director or
that secretary in connection with any
negligence, default, breach of duty or breach

~

1 INDEMNITY

~

1.1 Subject to Article 71.2, a relevant
director or a relevant secretary of the
Company or an associated company may
be indemnified out of the Company's assets
against:

The G he diseration.of
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be incurred by him:

(a) for the purposes of the Company or for
the purpose of enabling him properly to
perform his duties as an officer of the
Company;

(b) in defending any criminal or civil
proceedings in connection with any alleged
negligence, default, breach of duty or breach
of trust by him in relation to the Company or
any associated company;

(c) in connection with an application for
relief under the provisions referred to in
Section 205(5) of the 2006 Act; and/or

(d) in defending himself in an investigation
by a regulatory authority or against any action
proposed to be taken by a regulatory authority
in connection with any alleged negligence,
default, breach of duty or breach of trust by
him in relation to the Company or any
associated company,

or do anything to enable such person to avoid
incurring such expenditure.

of trust in relation to the Company or an
associated company;

(b) any liability incurred by that director or
that secretary 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 Companies Act 2006);

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

71.2  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.
71.3  In this Article:

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

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

(c) a 'relevant secretary' means any
company secretary or former company
secretary of the Company or any associated

(ba) in-defending-any-criminal-orcivil
proceedingsany liability incurred by that

director or that secretary in connection with
any alleged-negligence, default, breach of

duty or breach of trust by-him-in relation to
the Company or anyan associated
company;

(b) any liability incurred by that director
or that secretary 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 Companies Act 2006);

(c) in-connestion-with-an-application-for
of und . : .
i ; any
other liability incurred by that director or that
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company.

secretary as an officer of the Company or
an associated company.

Il

71.2  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.

1.3 In this Article:

E

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

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

1. (€) a relevant secretary’

means any company secretary or former
company secretary of the Company or any
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associated company.

168.  Power to insure

Subject to the provisions of the Acts, the Board
may purchase and maintain insurance at the
expense of the Company for the benefit of any
person (other than an Auditor) who is or was at
any time a Director or other officer or
employee of the Company or of any other
company which is a subsidiary, subsidiary
undertaking or holding company of the
Company or in which the Company has an
interest whether direct or indirect or which
otherwise is in any way allied to or associated
with the Company or of any subsidiary
undertaking or holding company of the
Company or of any such company or who is or
was at any time a trustee of any pension fund
or employee benefits trust in which any
employee of the Company or of any such other
company or subsidiary undertaking is or has
been interested in relation to any liability which
may attach to him or loss or expenditure which
he may incur in relation to anything done or
alleged to have been done or omitted to be
done as a Director, officer, employee or
trustee.

72 INSURANCE

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

72.2  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;

(c) a 'relevant secretary' means any
company secretary or former company
secretary of the Company or an associated
company; and

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

168. Powerto-insure

72 INSURANCE

72.1 The directors may decide to

purchase and maintain insurance, at the
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expense of the Company, for the benefit of
any relevant director or any relevant
secretary in respect of any relevant loss.

72.2 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;

(c) a 'relevant secretary' means any
company secretary or former company
secretary of the Company or an associated
company; and

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