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THE COMPANIES ACT 2006

PUBLIC COMPANY LIMITED BY SHARES

1. INTERPRETATION

11

1.2

AC_155185756_5

ARTICLES OF ASSOCIATION

OF

RITORNO PLC

Any regulations containing or prescribing model or default articles of association for
companies including (without limitation) the regulations contained in the Companies (Model
Articles) Regulations 2008 shall not apply to the Company. The following shall be the articles
of association of the Company.

In these Articles:

1.2.1 the following words have the following meanings:

Act

Address

Articles

Auditors

bankruptcy

Board

cash memorandum
account

certificate

certificated

clear days

the Companies Act 2006 including any statutory modification, re-
enactment or replacement of it for the time being in force.

includes a number or address used for the purposes of sending or
receiving documents or information by electronic means (including,
in the case of any Uncertificated Proxy Instruction permitted
pursuant to Article 15.13, an identification number of a participant in
the relevant system concerned).

the articles of association of the Company as from time to time
amended.

the auditors for the time being of the Company or, in the case of
joint auditors, any one of them.

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

the board of Directors for the time being of the Company or the
Directors present at a duly convened meeting of Directors at which
a quorum is present.

an account so designated by the relevant system concerned.

a paper certificate (other than a share warrant) evidencing a
person’s title to specified shares or other securities.

in relation to a share, means that it is not an uncertificated share or
a share in respect of which a share warrant has been issued and is

current.

in relation to the period of a netice, that period excluding the day
when the notice is given or deemed to be given and the day for



AC_155185756_5

Companies Acts

Depositary

Director

document

Executed

general meeting
hard copy form and
hard copy

Holder

instrument

London Stock
Exchange

Month
NEX

NEX Growth Market

Office

Paid

properly authenticated
dematerialised
instruction

which it is given or on which it is to take effect.

the Companies Acts as defined in section 2 of the Act and every
other statute or regulation for the time being in force concerning
companies and in each case insofar as they affect the Company
including, for the avoidance of doubt, the Uncertificated Securities
Regulations.

a custodian or other person {or a nominee for such custodian or
other person) appointed under contractual arrangements with the
Company or other arrangements approved by the Directors
whereby such custodian or other person or nominee holds or is
interested in shares of the Company or rights or interests in shares
of the Company and issues securities or other documents of titie or
otherwise evidencing the entitlement of the holder thereof to or to
receive such shares, rights or interests.

a director for the time being of the Company.

includes, unfess otherwise specified, any document sent or
supplied in electronic form.

includes any mode of execution.

includes any general meeting held as the Company’s annual
general meeting in accordance with section 336 of the Act.

have the meanings given to those terms in section 1168 of the Act.

in relation to shares, the person whose name is entered in the
Register as the holder of the shares or, in the case of a share in
respect of which a share warrant has been issued (and not
cancelled), the person in possession of that warrant.

a document in hard copy form.

London Stock Exchange plc.

calendar month.
Nex Exchange Limited (company number 4309969).

the NEX growth market segment operated by NEX for dealings in
unlisted securities admitted to trading on NEX.

the registered office of the Company for the time being or, in the
case of sending or supplying documents or informatien by
electronic means, the address specified by the Board for the
purpose of receiving documents or information by electronic
means.

paid or credited as paid.

has the meaning given in the Uncertificated Securities Regulations.
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Recognised Person

Register
recognised investment
exchange

relevant system

Seal

Secretary

Securities Seal

transmittee
Uncertificated Proxy
Instruction
Uncertificated
Securities Regulations
United Kingdom

Year
1.2.2

1.23

a recognised clearing house or a nominee of a recognised clearing
house or of a recognised investment exchange who is designated
as mentioned in section 778 of the Act.

the register of members of the Company.
an investment exchange recognised by the Financial Conduct
Authority under Part XVIIlI of the Financial Services and Markets

Act 2000, such that a recognition order is in force in respect of it

has the same meaning as in the Uncertificated Securities

Regulations.

the common seal of the Company.

the secretary of the Company or any cther person appointed to
perform the duties of the secretary of the Company, including a
joint, assistant or deputy secretary.

an official seal kept by the Company for use for sealing securities
issued by the Company and for sealing documents creating or
evidencing such securities.

a person entitled to a share by reason of the death or bankruptcy of
a shareholder or otherwise by operation of law.

has the meaning set out in Article 13.13.

the Uncertificated Securities Regulations 2001 including any
substitution, modification or re-enactment of those Regulations for
the time being in force,

Great Britain and Northern Ireland.

calendar year.

any gender includes any other gender;

the singuiar includes the plural number and vice versa;

1.2.4

125

126

1.2.7

1.2.8

words or expressions contained in the Articles, if not defined in the Articles, bear the
same meaning as in the Act as in force on the date when the Articles become
binding on the Company;

references to persons include bodies corporate, unincorporated associations,
governments, states, partnerships and trusts (in each case, whether or not having
separate legal personality);

references to "documents” includes references to notices and/or consents;
references to "in 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,

a special resolution shall be effective for any purpose for which an ordinary
resolution is expressed to be required under any provision of the Articles; and



129 general words shall not be given a restrictive interpretation by reason of their being
preceded or followed by words indicating a particular class of acts, matters or things.

2. GENERAL

2.1

22

23

24

The Company is a public company limited by shares.

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

The company's registered office shall be located in England and Wales.

In accordance with section 31(1) of the Act, the Company's objects are unrestricted.

3. SHARES

3.1

3.2

33

3.4

3.5

AC_155165756_5

Without prejudice to any special rights previously conferred on the holders of any shares or
class of shares for the time being issued, the Company may issue shares with such preferred,
deferred, or other special rights, or subject to such restrictions, whether as regards dividend,
return of capital, voting or otherwise, as the Company may from time to time by ordinary
resolution determine (or, in the absence of any such determination, as the Board may
determine) and the Company may issue any shares which are, or at the option of the
Company or the holder are liable, to be redeemed. The Board may determine the terms,
conditions and manner of redemption of any such shares. All new shares shall be subject to
the provisions of the Companies Acts and of the Articles with reference to allotment, payment
of calls, lien, transfer, transmission, forfeiture and otherwise.

Subject to the provisions of the Companies Acts relating to authority, pre-emption rights and
otherwise and subject to any resolution of the Company in general meeting duly passed, all
shares shall be at the disposal of the Board and they may allot (with or without conferring a
right of renunciation), grant options over or otherwise dispose of them to such persons, at
such times and on such terms as they think proper. No share may be issued at a discount.

Under and In accordance with section 551 of the Act, the Directors shall be generally and
unconditionally authorised to exercise for each prescribed period all the powers of the
Company to allot shares up to an aggregate nominal amount equal to the Section 551
Amount.

In accordance with section 567(1) of the Act, sections 561 and 5§62 of the Act shall not apply
to an allotment of equity securities {as defined in section 560(1) of the Act) made by the
Company up to an aggregate nominal amount equal to the Section 561 Amount.

For the purposes of this Article 3:

3.51 prescribed period means any period (not exceeding five years on any occasion) for
which the authority, in the case of Article 3.3, is conferred or renewed by ordinary or
special resolution stating the Section 551 Amount and in the case of Article 3.4 is
conferred or renewed by special resolution stating the Section 561 Amount;

352 Section 5§51 Amount means £174,300 on the date of adoption of these Articles for
and for any cther prescribed period, the amount stated in the relevant ordinary or
special resolution;

353 Section 561 Amount means £174,300 on the date of adoption of these Articles and
for any other prescribed period, the amount stated in the relevant special resoiution;
and

354 the nominal amount of any securities shall be taken to be, in the case of rights to
subscribe for or to convert any securities into shares of the Company, the nominal
amount of such shares which may be allotted pursuant to such rights.



3.6

37

3.8

39

3.10

3.12
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The Company may pay any person a commission in cansideration for that person subscribing
or agreeing to subscribe for securities or procuring or agreeing tc procure subscriptions for
securities. Subject to the provisions of the Companies Acts, any such commission may be
satisfied by the payment of cash or by the allotment of fully or partly paid shares or other
securities or partly in one way and partly in the other and in respect of a conditional or
absolute subscription. The Company may also on any issue of shares pay such brokerage as
may be lawful.

The Board 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 a right to effect such
renunciation upon and subject to such terms and conditions as the Board may think fit to
impose.

Except as required by law, no person shall be recognised by the Company as holding any
share upon any trust, and the Company shall not be bound by or compelled in any way to
recognise any equitable, contingent, future or partial interest in any share, or any interest in
any fractional part of a share, or (except only as by the Articles or by law otherwise provided)
any other right in respect of any share, except an absolute right of the holder to the ownership
of the entirety of it and all the rights attaching to it.

Whenever the share capital of the Company is divided into different classes of shares, the
special rights attached to any class may (subject to the provisions of the Companies Acts and
unless otherwise provided by those rights) be varied or abrogated either with the consent in
writing of the holders of three-quarters in nominal value of the issued shares of the class or
with the sanction of a special resolution passed at a separate general meeting of the holders
of the shares of the class (but not otherwise) and may be so varied or abrogated either whilst
the Company is a going concern or during or in contemplation of a winding-up. To every such
separate general meeting all the provisions of the Articles relating to general meetings of the
Company (including as to notice) and to the proceedings at them shall mutatis mutandis
apply, except that the necessary quorum shall be two persons at least holding or representing
by proxy at least one-third in nominal value of the issued shares of the class (but that at any
adjourned meeting any holder of shares of the class present in person or by proxy shall be a
quorum) and that any holder of shares of the class present in person or by proxy may demand
a poll and that every such holder shall on a poll have one vote for every share of the class
held by him.

The provisions of Article 3.9 shall apply 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 of the class
differently treated formed a separate class the special rights of which are to be varied.

The special rights attached to any class of shares having preferential rights shall not, unless
otherwise expressly provided by their terms of issue, be deemed to be varied by the creation
or issue of further shares ranking as regards paricipation in the profits or assets of the
Company in some or all respects pari passu with them but in no respect in priority to them.
The special rights attached to the ordinary shares shall be deemed not to be varied by the
creation or issue of any further shares ranking in priority to them.

Whenever as a result of a consolidation of shares any members would become entitled to
fractions of a share, the Board may, on behalf of those members or, if the net proceeds in
respect of any holding do not exceed £2.50, on behalf of the Company, sell the shares
representing the fractions for the best price reasonably obtainable to any person (including the
Company) and distribute the net proceeds of sale in due proportion among those members or
the Company, as the case may be, and the Board may, in the case of shares in certificated
form, authorise some person to execute an instrument of transfer of the shares to, or in
accordance with the directions of, the purchaser; and in the case of shares in uncertificated
form, the Board may take such other steps (inciuding the giving of directions to or on behalf of
the holder who shall be bound by them) as they think fit to effect the transfer. The transferee
shall not be bound to see to the application of the purchase money nor shall his title to the



shares be affected by any irregularity in, or invalidity of, the proceedings in reference to the
sale.

4. SHARE CERTIFICATES — CERTIFICATED SHARES

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

Every share certificate shall be executed by the Company in such manner as the Board by
resolution may decide (which may inciude the use of the Seal or a Securities Seal, or printing
a representation of the Seal or Securities Seal on the cestificate or, in the case of shares on a
branch register, an official seal for use in the relevant territory or printing a representation of
such Seal) and/or manual or facsimile or printed signatures of one or more Directors or one
Director and the Company Secretary or such signatures or either of them may be dispensed
with so that share certificates need not be signed by any person. Such certificate shall specify
the number and class of shares to which it relates and the amount paid up thereon. No
certificate shall be issued representing shares of more than one class. No certificate shall
normally be issued in respect of shares held by a Recognised Person.

In the case of a share held jointly by several persons in certificated form the Company shall
not be bound tc issue more than one certificate and delivery of a certificate to one of jeint
holders shall be sufficient delivery to all.

Any person (except a person to whom the Company is not required by law to issue a
certificate} whose name is entered in the Register in respect of any shares in certificated form
of any one class upon the issue or transfer thereof to him shall be entitled without payment to
a certificate therefor (in the case of issue) within one month (or such longer period as the
terms of issue shall provide) after allotment or (in the case of a transfer of fully paid shares)
within 14 days after lodgement of a transfer or {in the case of a transfer of partly-paid shares)
within two months after iodgement of a transfer.

Where some only of the shares comprised in a share certificate are transferred, the old
certificate shall be cancelled and a new certificate for the balance of such shares issued in
lieu without charge.

Any two or more certificates representing shares of any one class held by any member may at
his request be cancelled and, to the extent that the balance is to be held in certificated form, a
single new certificate representing all such shares issued in lieu without charge.

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

If a share certificate shall be damaged or defaced or alleged to have been lost, stolen or
destroyed, a new certificate representing the same shares may be issued to the holder upon
request subject to delivery up of the old certificate or (if alleged to have been lost, stolen or
destroyed) compliance with such conditions as to evidence and indemnity and the payment of
any exceptional out of pocket expenses of the Company in connection with the request as the
Board may think fit.

In the case of shares held jointly by several persons any such request may be made by any
one or more of the joint holders.

This Article 4 shall not apply to shares in respect of which a share warrant has been issued or
to uncertificated shares.

5. UNCERTIFICATED SHARES

5.1

AC_155165756_5

Without prejudice to any powers which the Company or the Board may have to issue, allot,
dispose of, convert, or ctherwise deal with or make arrangements in relation to, shares and
other securities in any form:




52

53

511 the helding of shares and other securities in uncertificated form and the transfer of
titte to such shares and securities by means of a relevant system shall be permitted;
and

51.2 the Company may issue shares or other securities in uncertificated form and may
convert shares or such securities from certificated form to uncertificated form and
vice versa.

If and to the extent that any provision of the Articles is inconsistent with the holding, transfer,
issue or conversion as is referred to in Article 5.1 or with any provision of the Uncertificated
Securities Regulations, it shall not apply to any share or security in uncertificated form.

Subject to the Uncertificated Securities Regulations, the Board can lay down regulations
which:

5.3.1 govern the issue, holding and transfer and, where appropriate, the mechanics of
conversion and redemption of uncertificated shares and securities;

532 govern the mechanics for payment involving a relevant system; and
533 make any other provision which the Board considers are necessary to ensure that
the Articles are consistent with the Uncertificated Securities Regulations and with

any rules or guidance of an operator of a relevant system.

If the Board does make any such regulations, Article 5.2 will still apply to the Articles, read
with those regulations.

6. CALLS ON SHARES

6.1

6.2

6.3

6.4

6.5

6.6

AG_ 155165756 5

The Board may from time to time make calls upon the members in respect of any moneys
unpaid on their shares (whether on account of the nominal value of the shares or, when
permitted, by way of premium) but subject always to the terms of issue of such shares. A call
shall be deemed to have been made at the time when the resolution of the Board authorising
the call was passed and may be made payable by instalments.

Each member shall (subject to receiving at least 14 clear days’ notice specifying the time or
times and place of payment) pay to the Company at the time or times and place so specified
the amount called on his shares. The joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof. A call may be revoked or postponed as the Board
may determine.

If a sum called in respect of a share is not paid before or on the day appointed for payment
thereof, the person from whom the sum is due shall pay interest on the sum from the day
appointed for payment to the time of actual payment at such rate {not exceeding 15% per
annum) as the Board determines but the Board shall be at liberty in any case or cases to
waive payment of such interest wholly or in part.

Any sum (whether on account of the nominal value of the share or by way of premium) which
by the terms of issue of a share becomes payable upon ailotment or at any fixed date shall for
all the purposes of the Articles be deemed to be a call duly made and payable on the date on
which by the terms of issue the same becomes payable. In case of non-payment all the
relevant provisions of the Articles as to payment of interest and expenses, forfeiture or
otherwise shall apply as if such sum had become payable by virtue of a call duly made and
notified.

The Board may on the allatment of shares differentiate between the holders as to the amount
of calls to be paid and the times of payment.

The Board may if they think fit receive from any member willing to advance the same all or
any part of the moneys {whether on account of the nominal value of the shares or by way of



premium) uncalled and unpaid upon the shares held by him and such payment in advance of
calls shall extinguish pro tanto the liability upon the shares in respect of which it is made and
upen the money so received (until and to the extent that the same would but for such advance
become payable) the Company may pay interest at such rate as the member paying such
sum and the Board may agree.

7. FORFEITURE AND LIEN

71

7.2

7.3

7.4

7.5

7.6

7.7

AC_155185756_5

If a member fails to pay in full any call or instalment of a call on the due date for payment
thereof, the Board may at any time thereafter serve a notice on him requiring payment of so
much of the call or instalment as is unpaid together with any interest which may have accrued
thereon and any expenses incurred by the Company by reason of such non-payment.

The notice shall name a further day {not being less than seven clear days from the date of
service of the notice) on or before which and the place where the payment required by the
notice is to be made, and shall state that in the event of non-payment in accordance with it the
shares on which the call has been made will be liable to be forfeited.

If the requirements of any such notice are not complied with, any share in respect of which
such notice has been given may at any time thereafter, before payment of zll calls and
interest and expenses due in respect thereof has been made, be forfeited by a resolution of
the Board to that effect. Such forfeiture shall include all dividends declared in respect of the
forfeited share and not actually paid before forfeiture. The Board may accept a surrender of
any share liable to be forfeited hereunder.

A share so forfeited or surrendered shall become the property of the Company and may be
sold, re-atlotted or otherwise disposed of either to the person who was before such forfeiture
or surrender the holder thereof or entitled thereto or to any other person upon such terms and
in such manner as the Board shall think fit and at any time before a sate, re-allotment or
disposition the forfeiture or surrender may be cancelled on such terms as the Board thinks fit.
The Board may, if necessary, in the case of a share in certificated form, authorise some
person to transfer a forfeited or sumrendered share {o any such other person as aforesaid and
in the case of a forfeited or surrendered share in uncertificated form, the Board may take such
steps (including the giving of directions to or on behalf of the holder, who shall be bound by
them) as it thinks fit to effect the transfer.

A person whose shares have been forfeited or surrendered shall cease to be a member in
respect of such shares and shall, in the case of shares held in certificated form, surrender to
the Company for canceliation the certificate(s) for such shares. Such person shall,
notwithstanding the forfeiture or surrender, remain liable to pay to the Company all moneys
which at the date of forfeiture or surrender were presently payable by him to the Company in
respect of such shares with interest thereon at 15% per annum {(or such lower rate as the
Board may determine) from the date of forfeiture or surrender until payment and the Board
may at its absolute discretion enforce payment without any allowance for the value of such
shares at the time of forfeiture or surrender or waive payment in whole or in part.

The Company shall have a first and paramount lien on every share (not being a fully paid
share) for all moneys {whether presently payable or not) called or payable at a fixed time 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 7.G.

The Company may sell in such manner as the Board thinks fit any share on which the
Company has a lien, but no sale shall be made unless some sum in respect of which the lien
exists is presently payable nor until the expiration of 14 clear days after a notice in writing
stating and demanding payment of the sum presently payable and giving notice of its intention
to sell in default shall have been given by the Company to the holder for the time being of the
share or the person entitled thereto by reason of his death or bankruptcy.



7.8

7.9

The net proceeds of such sale after payment of the costs of such sale shall be applied in or
towards payment or satisfaction of the debts or liabilities in respect whereof the lien exists so
far as the same are then payable and any residue shall (subject to a like lien for debts or
liabilities not presently payable as existed upon the shares prior to the sale} be paid to the
person entitled to the shares at the time of the sale. For the purpose of giving effect to any
such sale the Board may, in the case of shares in certificated form, authorise some person to
transfer the shares sold to the purchaser and, in the case of a share in uncentificated form, the
Board may take such other steps (including the giving of directions to or on behalf of the
holder, who shall be bound by them} as they think fit to effect the transfer.

A statutory declaration 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 therein stated as
against all persons claiming to be entitled to the share. Such declaration and the receipt of
the Company for the consideration (if any) given for the share on the sale, re-allotment or
disposal thereof together with, in the case of a share in certificated form, the share certificate
delivered to a purchaser or allottee thereof shall (subject to, in the case of a share in
certificated form, the execution of a transfer if the same be required) constitute a good title to
the share and the person to whom the share is sold, re-allotted or disposed of shall be
registered as the holder of the share and shall not be bound to see to the application of the
purchase money (if any) nor shall his title to the share be affected by any irregularity or
invalidity in the proceedings relating to the forfeiture, surrender, sale, re-allotment or disposal
of the share.

8. TRANSFER OF SHARES

8.1

8.2

8.3

84
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The transfer of a share in certificated form may be effected by transfer in writing in any usual
or common form or in any other form which the Board may approve and may be under hand
only and shall be executed by or on behalf of the transferor and, unless the share is fully paid,
by or on hehalf of the transferee. The transferor shall remain the holder of the shares
concerned until the name of the transferee is entered in the Register in respect of them.

All transfers of shares which are in uncertificated form may, unless the Uncertificated
Securities Regulations otherwise provide, be effected by means of a relevant system.

The Board may in its discretion decline to recognise any transfer of a share in certificated form
unless:

8.31 the instrument of transfer of a share is in respect of only one class of share; and

832 is lodged (duly stamped if required) at the place where the Register is kept for the
time being (or, in the case of sending or supplying documents or information by
electronic means, the address specified by the Board for the purpose of receiving
documents or information by electronic means) accompanied by the relevant share
certificate(s); and

8.3.3 when lodged it is accompanied by such other evidence as the Board may
reasonably require to show the right of the transferor to make the transfer {and, if
the instrument of transfer is executed by some other person on his behalf, the
authority of that person so to do).

Where any shares are admitted to trading on any recognised investment exchange such
discretion may not be exercised in such a way as to prevent dealings in the shares of the
class in question from taking place on an open and proper basis. In the case of a transfer by a
Recognised Person the lodgement of share certificates will only be necessary if and to the
extent that certificates have been issued in respect of the shares in question.

The Board may also refuse to register a transfer of shares (whether fully paid or not and
whether in certificated or uncertificated form) in favour of more than four persons jointly.



AC_155165756_5

85

86

8.7

8.8

The Board may refuse to register a transfer of a share in uncertificated form in any case
where the Company is entitled to refuse (or is exempted from the requirement) under the
Uncertificated Securities Regulations to register the transfer.

If the Board refuses to register a transfer they shall as soon as practicable and in any event
within two months after the date on which the transfer was lodged with the Company (in the
case of a share in certificated form) or the date on which the operator - instruction was
received by the Company (in the case of a share in uncertificated form) send to the transferee
notice of the refusal giving reasons for the refusal.

All instruments of transfer which are registered may be retained by the Company.
No fee will be charged by the Company in respect of the registration of any allotment or

transfer or any document relating to or affecting the title to any shares or otherwise for making
any entry in the Register affecting the title to any shares.

DESTRUCTION OF DOCUMENTS

9.1

9.2

9.3

Subject to compliance with the rules (as defined in the Uncertificated Securities Regulations)
applicable to shares of the Company in uncertificated form, the Company shall be entitled to
destroy:

911 all instruments of transfer or other documents (whether in hard copy or electronic
form) which have been registered or in respect of which an entry shall have been
made an the Register at any time after the expiration of six years from the date of
registration or entry; and

12 all dividend mandates, variations or cancellations of dividend mandates and other
written instructions as to the payment of dividends or interest and notifications of
change of address at any time after the expiration of two years from the date of
recording; and

913 all certificates for shares or debentures or representing any other form of security of
the Company which have been cancelled at any time after the expiration of one year
from the date of the canceliation;

91.4 all paid dividend warrants and cheques from one year after the date of actual
payment; and

9.1.5 all proxy notices from one year after the end of the meeting to which the proxy
notice relates.

It shall be conclusively presumed in favour of the Company that:
921 every entry in the Register purporting to have been made on the basis of an
instrument of transfer or other document so destroyed or deleted was duly and

properly made;

922 every instrument of transfer or other document so destroyed or deleted was a valid
and effective instrument or decument duly and properly registered;

923 every certificate so destroyed was a valid and effective certificate duly and properly
cancelled; and

924 every other document so destroyed or deleted was a valid and effective document in
accordance with the recorded particulars in the records of the Company.

However:

10



9.31 Article 9.2 shall apply only to the destruction or deletion of a document in good faith
and without notice of any claim (regardless of the parties thereto) to which the
document might be relevant;

932 nothing in Article 9.2 shall be construed as imposing upon the Company any liability
in respect of the destruction or deletion of any such document earlier than as
aforesaid or in any other circumstances which would not attach to the Company in
the absence of Article 9.2;

933 references in Article 9.2 to the destruction or deletion of any document include
references to the disposal thereof in any manner; and

934 a document referred to in Articles 9.3.2 and 9.3.3 may, subject to the Companies
Acts, be destroyed or deleted at a date earlier than that authorised by Article 9.1
provided that a copy of such document {whether made electronically, by microfilm,
by digital imaging or by any other means} has been made and is retained until the
end of the relevant period.

10. TRANSMISSION OF SHARES

10.1

10.2

10.3

In case of the death of a member, the survivors or survivor where the deceased was a joint
helder, and the executors or administrators of the deceased where he was a sole or only
surviving holder as transmittees, shall be the only persons recognised by the Company as
having any title to his interest in the shares, but nothing in this Article 10.1 shall release the
estate of a deceased holder {(whether sole or joint) from any liability in respect of any share
held by him.

Any transmittee may (subject as hereinafter provided) upon supplying to the Company such
evidence as the Board may reasonably require to show his title to the share either be
registered himself as holder of the share upon giving to the Company notice in writing to that
effect or transfer such share to some other person. All the limitations, restrictions and
provisions of the Articles relating to the right to transfer and the registration of transfers of
shares shall be applicable to any such notice or transfer as aforesaid as if the death or
bankruptcy of the member had not occurred and the notice or transfer were a transfer
executed by such member.

Except as otherwise provided by the Articles, a transmittee (upon supplying to the Company
such evidence as the Board may reasonably require to show his title to the share) shall be
entitled to the same dividends and other advantages as those to which he would be entitled if
he were the registered holder of the share except that he shall not be entitled in respect of it
{except with the autheority of the Board) to exercise any right conferred by membership in
relation to meetings of the Company untit he shall have been registered as a member in
respect of the share.

11. UNTRACED SHAREHOLDERS

111
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The Company shall be entitled to seli 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:

11.1.1  for a period of six years no cheque or warrant sent by the Company through the post
in a pre-paid letter 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 the person entitied by transmission to which cheques and
warrants are to be sent has been cashed and no communication has been received
by the Company from the member or the person entitled by transmission provided
that in any such period of six years the Company has paid at least three dividends
whether interim or final and no such dividend has been claimed; and

11.1.2 the Company has, at the expiration of the said period of six years, by advertisement
in both a national newspaper published in the United Kingdom and in a newspaper

"



circulating in the area in which the address referred to in Article 11.1.1 is located
given notice of its intention to sell such share; and

11.1.3 the Company has not during the further period of three months after the date of the
advertisement and prior to the exercise of the power of sale received any
communication from the member or person entitled by transmission.

The Company shall also be entitled to sell, in the manner provided for in Article 11, any share
("additional share") issued during the said period or periods of six years and three months in
respect of any share to which Aricle 11.1 applies or in respect of any share issued during
either of such periods, provided that the requirements of Articles 11.1.1 {but modified to
exclude the words "for a period of six years" and modified to exclude the proviso}, 11.1.2 (but
modified to exclude the wards "at the expiration of the said period of six years"} and 11.1.3
are satisfied in respect of such additional share.

To give effect to any such sale the Company may, in the case of a share in certificated form,
appeint any person to execute as transferor an instrument of transfer of such share and such
instrument of transfer shall be as effective as if it had been executed by the registered holder
of, or person entitied by transmission to, such share and in the case of a share in
uncertificated form, the Company may take such other steps (including the giving of directions
to or on behalf of the holder, who shall be bound by them) as he thinks fit to effect the
transfer. The Company shall account to the member or other person entitled to such share for
the net proceeds of such sale by carrying all monies in respect thereof 1o a separate account
which shall be a permanent debt of the Company and the Company shall be deemed to be a
debtor and not a trustee in respect thereof for such member or other person. Monies carried
to such separate account may either be employed in the business of the Company or invested
in such investments {other than shares of the Company or its holding company if any) as the
Board may from time to time think fit.

12. DISCLOSURE OF INTERESTS
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if a member or any other person whom the Company knows or has reasonable cause to
believe to be interested in the Company's shares or to have been so interested at any time
during the immediately preceding three years, has been given notice (a "statutory notice")
under section 793 of the Act and has failed in relation to any shares (the "default shares”) to
give the Company the information thereby required within the period specified in the statutory
notice, the Board may by notice to that member direct that any one or more of the
consequences set out in Article 12.3 shall apply. In order to enforce these consequences, the
Board can give notice to the relevant person requiring him to change default shares which are
uncertificated shares to certificated shares by the time given in the notice. The notice can also
say that the relevant person may not change any default shares which are certificated shares
to uncertificated shares. If the person does neot comply with the notice, the Board can
authorise any person to change any default shares which are uncertificated shares to
certificated shares in the name and on behalf of the relevant person.

These consequences will not take effect earlier than 14 days after service of the statutory
notice.

The consequences that may be apptied are as follows:

12.3.1  where the default shares are less than 0.25% of the shares of a particular class of
the Company, the member in relation to those default shares shall be prohibited
frem attending meetings of the Company and no voting rights shall be exercisable in
respect of the defauit shares;

12.3.2 where the default shares are of 0.25% or more of the shares of a particular class of
the Company:

(a) the member shall be prohibited from attending meetings of the Company
and no voting rights shall be exercisable in respect of the default shares;

12
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(b) dividend payments and shares issued in lieu of dividend on the default
shares may be withheld and the Company shall not have any obligation to
pay interest on such dividend and the member shall not be entitled to elect
to receive shares instead of dividend; and/or

(c) any transfer of the default shares shall be void and shall not be registered
unless that transfer is an approved transfer.

Where the consequences under Article 12.3 apply in relation to any shares, they shall cease
to have effect seven days after the earlier of the following:

12.4.1  if those shares are transferred by means of an approved transfer; or

12.4.2 when the Board is satisfied that the information required by the statutory notice
mentioned in Article 12.1 has been received in hard copy form by the Company; or

12.4.3 if and to the extent that the Board so determines.
For the purposes of this Article 12;

12.5.1 references to perscons interested in shares and to interests in shares shall be
construed as they are for the purpose of section 793 of the Act;

12.5.2 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 to his having:

(a) failed to comply with a notice in whole or in part; and

(b) made a statement which he knows to be false in a material particular or
having recklessly made a statement which is false in a material particular;

12.5.3 an "approved transfer” means, in relation to any shares:

(a) a transfer of shares to an offeror by way of acceptance of a takeover offer
for the Company (within the meaning of section 974 of the Act); or

(b) a transfer in consequence of a sale made through a recognised investment
exchange or an overseas exchange on which the Company's shares are
normally traded; or

{c) a transfer which is shown to the satisfaction of the Board to be made in
consequence of a genuine outright sale of the whole of the beneficial
interest in the shares to a person who is unconnected with the member and
with any other person appearing to be interested in the shares;

12.5.4 the expression "default shares” shall include any further shares issued in right of any
default shares. The Board can also make restrictions in the notice which applies to
any right to an allotment of further shares associated with the default shares.

Where, on the basis of information obtained from a2 member in respect of any shares of the
Company, the Company gives a notice under section 793 of the Act to any other person, it
shall at the same time send a copy of the notice to the member, but the accidental omission to
do so, or the non-receipt by that member of the copy, shall not invalidate or otherwise affect
the application of Article 12.1.

Where any person appearing to be interested in any shares has been served with a statutory

notice and such shares which are the subject of such notice are held by a Depositary the
provisions of this Article 12 shall be treated as applying only to such default shares held by

13
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the Depositary and not {in the absence of any other reason why they shaould be so treated) to
any other shares held by the Depositary.

Where the member on which a statutory notice is served as a Depositary acting in its capacity
as such the obligations of the Depositary as a member of the Company shall be limited to
disclosing to the Company such information relating to any person appearing to be interested
in the shares held by it as has been recorded by it pursuant to the arrangements entered into
by the Company or approved by the Board pursuant to which it was appointed as a
Depositary or otherwise.

Neither the Company nor any of its directors shall be liable to any person as a result of the
Board, acting in good faith, having imposed the consequences set out in this Article 12 or
failed to determine that any or all of such consequences shall cease to appiy.

This Article 12 does not restrict in any way the provisions of the Act which apply to failures to
comply with notfices under section 793 of the Act.

The provisions of this Article 12 are without prejudice to Article 3.8.

13. GENERAL MEETINGS

131

13.2

13.3

The Board may call general meetings whenever it thinks fit and, on the requisition of members
pursuant to the provisions of the Act, shall immediately proceed to convene a general meeting
in accordance with the provisions of the Act.

Subject to the provisions of the Articles and to any restrictions imposed on any shares, a
notice of general meeting shall be given to all the members, to all transmittees and to the
Board and the Auditors. Subject to section 360B of the Act, the Company may determine that
enly those persons entered on the Register at the close of business on a day determined by
the Company shall be entitled to receive such a notice.

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receive notice shall not invalidate the proceedings at that
general meeting.

14. PROCEEDINGS AT GENERAL MEETINGS

141
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No business other than the appaintment of a chairman shall be transacted at any general
meeting unless a querum is present. Two qualifying persons present at the general meeting
and entitled to vote upon the business to be transacted shail be a quorum, where a "qualifying
person" is any of the following:

14.1.1 an individual who is a member;

14.1.2  a person authorised to act as the representative of a corporation in relation to the
meeting; and

14.1.3 a perscn appointed as a proxy of a member in relation to the meeting

unless each is a qualifying person only because he is authorised to act as the representative
of a corporation in relation to the meeting and they are representatives of the same
corporation or each is a qualifying persen only hecause he is appointed as proxy of a member
in relation to the meeting and they are proxies of the same member.

If within five minutes from the time appointed for a general meeting (or such longer interval as
the chairman of the meeting may think fit to allow) a quorum is not present, the meeting, if
convened upon the requisition of members, shall be dissolved; in any other case it 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 other time and place as may have been specified for the purpose in the notice
convening the meeting or (if not so specified} as the chairman may determine and if at the
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adjourned meeting a quorum is not present within 15 minutes from the time appointed for the
meeting, any two members present in person or by proxy shall constitute a quorum.

The chairman of the Board, failing whom the deputy chairman, shall preside as chairman of
the meeting. If there be no such chairman or deputy chairman, or if at any meeting neither be
present within five minutes after the time appointed for holding the meeting and be willing to
act, the Directors present shall elect one of their number to be chairman of the meeting and, if
there is anly one Director present and willing to act, he shall be chairman of the meeting.

If no Director is willing to act as chairman of the meeting, or if no Director is present within 15
minutes after the time appointed for holding the meeting, the members present and entitied to
vote shall cheose one of their number to be chairman of the meeting.

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 in the
Company.

The chairman may, with the consent of a meeting at which a quorum is present (or if in his
opinion it is not practicable to obtain such consent but it appears to him necessary in order to
facilitate the business of the meeting) and shall if so directed by the meeting, adjourn the
meeting from time to time (or sine die) and from place to place, but no business shall be
transacted at any adjourned meeting other than business which might properly have been
transacted at the meeting had the adjournment not taken place. Where a meeting is
adjourned sine die, the time and place for the adjourned meeting shall be fixed by the Board.
When a meeting is adjourned for 30 days or more or sine die or to some other place, not less
than seven clear days’ notice of the adjourned meeting shall be given in like manner as in the
case of the original meeting.

Except as expressly provided in the Articles, it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meeting.

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 the proceedings cn the resolution in
its original form shall not be invalidated by any error in such ruling. In the case of a resolution
duly proposed as a special resolution no amendment thereto (other than an amendment to
correct a clerical or other manifest error) may in any event be considered or voted upon.

A resolution put to the vote of the meeting at any general meeting shall be decided on a show
of hands unless before the resolution is put to a vote, or on the declaration of the result of the
show of hands on that resolution a poll is duly demanded. Subiject to the provisions of the Act
a poll may be demanded:

14.91 by the chairman of the meeting; or

14.9.2 by not less than five members present in person or by proxy having the right to vote
on the resoclution; or

14,9.3 by 2 member or members present in person or by proxy representing not less than
one-tenth of the total voting rights of all the members having the right to vote on the
resolution; or

14.8.4 by a member or members present in person or by proxy and 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 one-tenth of the total sum
paid up on all the shares conferring that right,

Unless a poll is duly demanded a declaration by the chairman that a resolution has been
carried or carried unanimously, or by a particular majority, or lost, or not carried by a particular
majority and an entry to that effect in the minutes of the meeting shall be conclusive evidence
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of the fact without procf of the number or proportion of the votes recorded in favour of or
against the resolution.

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

A poll shall be taken in such manner (including the use of ballot or voting papers or tickets) as
the chairman of the meeting directs and he may (and if so directed by the meeting shall)
appoint scrutineers {(who need not be members) and fix a time and place for declaring the
result of the poll. The result of the poll shall be deemed to be the resolution of the meeting at
which the poll was demanded. The chairman may adjourn the meeting to some place and
time fixed by him for the purpose of declaring the result of the poll. The right to appoint
scrutineers is in addition to any rights of members under section 342 of the Act to require an
independent report on a poll.

A poli demanded on the election of a chairman or on a questien of adjournment shall be taken
immediately. A poll demanded on any other question shall be taken either immediately or at
such time and place as the chairman directs not being more than 30 days from the date of the
meeting at which the poll is demanded. No notice need be given of a poll not taken
immediately. The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll was demanded. If a pall
is demanded before the declaration of the result of a show of hands and the demand is duly
withdrawn, the meeting shall continue as if the demand had not been made.

15. VOTES OF MEMBERS
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Subject to any special rights or restrictions as to voting attached by, or in accordance with, the
Articles to any class of shares, on a show of hands the number of votes each member has,
whether voting in person or by proxy is as set out in sections 284 and 285 of the Act. On a poll
demanded at a meeting of the Company, all or any of the voting rights of a member may be
exercised by one or more duly appointed proxies.

In the case of joint holders of a share the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint holders;
and for this purpose seniority shalt be determined by the order in which the names of the
holders stand in the Register in respect of the share.

A member in respect of whom an order has been made by any court having jurisdiction
(whether in the United Kingdom or elsewhere) in matters concerning mental disorder or
capacity may vote, whether an a show of hands cr on a poll, by a person authorised in that
behalf by that court, and any such person may, on a pecli, vote by proxy. Evidence to the
satisfaction of the Board of the authority of the person claiming te exercise the right to vote
shall be deposited at the Office, or at such other place as is specified in accordance with the
Articles under Article 15.10, not less than 48 hours before the time appointed for holding the
meeting or adjourned meeting at which the right to vote is to be exercised and in default the
right to vote shall not be exercisable. In calculating the said period of 48 hours, no account
shall be taken of any part of a day which is not a working day.

A member which is a corporation may authorise a person to exercise that member's power to
vote in accordance with section 323 of the Act.

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

On a poll votes may be given either perscnally or by proxy and a person entitled to more than
one vote need not use all his votes or cast all the votes he uses in the same way. A member
may appoint more than one proxy to attend on the same occasion. A proxy need not be a
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member of the Company. A proxy appointed by more than one member (an "appointing
member"} is not restricted by instructions received from any one appointing member from
casting a second or further vote in different ways under any discretionary authority given by
other appointing members if the proxy chooses so to do.

No objection shall be raised as to the admissibility of any vote except at the meeting or
adjourned meeting at which the vote objected to is or may be given or tendered, and every
vote not disallowed at the meeting shall be valid for all purposes. Any objection made in due
time shall be referred to the chairman of the meeting whose decision shall be final and
conclusive.

The Company is under no obligation to check whether proxies or corporate representatives of
members vote in accordance with instructions given by their appointing members and any
such vote shall not be invalidated if such instructions are not followed.

An appointment of proxy shall:

15.9.1  be in writing and, if the Board determines, may be contained in electronic form, in
any such case in any commaon form or in such other form as the Board may approve

and:

(a) if in hard copy form, 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; or

(b) in the case of an appointment contained in electronic form, submitted by or

on behalf of the appointor, subject to such terms and conditions and
authenticated in such manner as the Board may in its absolute discretion
determineg;

1592 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 on any resolution or
amendment of a resolution put to the meeting for which it is given, as the proxy
thinks fit and to speak at the meeting; and

159.3 unless the contrary is stated therein, be valid as well for any adjournment of the
meeting as for the meeting to which it relates.

The Board may require a member 1o provide the Company with reasonable evidence of the
identity of the member or of the proxy appointed by such member. In addition, 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, together with any supporting documentation as evidence of identity shall:

15.10.1 in the case of an instrument in hard copy (including any such power of attorney or
other authority) be deposited at the Office or at such other place or places and in
such location or locations as is or are specified in the notice convening the meeting
or in any appointment of proxy sent out by the Company in relation to the meeting
not less than 48 hours before the time of the holding of the meeting or adjourned
meeting at which the person named in the instrument proposes to vote; or

15.10.2 in the case of an appoiniment contained in electronic form, where an address has
been specified for the purpose of receiving communications:

(a) in the notice convening the meeting; or
(b) in any instrument of proxy sent out by the Company in relation to the
meeting; or
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() in any invitation contained in electronic form to appoint a proxy issued by the
Company in relation to the meeting,

be received at such address not less than 48 hours before the time for holding the
meeting or adjourned meeting at which the person named in the appointment
proposes to vote; or

15.10.3 in the case of a poll taken more than 48 hours after it is demanded, be deposited or
received as aforesaid after the poll has been demanded and not less than 24 hours
before the time appointed for the taking of the poll; or

15.10.4 where the poll is not taken immediately but is taken not more than 48 hours after it
was demanded, be delivered at the meeting at which the poll was demanded to the
chairman of the meeting or to any Director, the Secretary or some person authorised
for the purpose by the Secretary

and an appointment of proxy not deposited, delivered or received in a manner so permitted
shall be invalid. No appointment of proxy shall be valid after the expiry of 12 months from the
date named in it as the date of its execution or the date of its submission, 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.

The Board may determine that, in calculating the periods mentioned in Article 15.10, no
account shall be taken of any part of any day which is not a working day (within the meaning
of section 1173 of the Act).

A member may appoint more than one proxy to attend on the same occasion. When two or
more valid but differing appointments of proxy are delivered or received 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 or received (regardless of its date or of the date of its execution or
submission) shall be treated as replacing and revoking the other or others as regards that
share. If the Company is unable to determine which appeointment was last validly delivered or
received, none of them shali be treated as valid in respect of that share.

Without limiting the foregoing, in relation to any shares which are held in uncertificated form,
the Board may from time to time permit appointments of a proxy to be made by electronic
form in the form of an Uncertificated Proxy Instruction (that is, a properly authenticated
dematerialised instruction, and/or other instruction or notification, which is sent by means of
the relevant system concerned and received by such participant in that system acting on
behalf of the company as the Board may prescribe, in such form and subject to such terms
and conditions as may from time to time be prescribed by the Beard (subject always (¢ the
facilities and requirements of the relevant system concerned}) and may in a similar manner
permit supplements to or amendments or revocations of any such Uncertificated Proxy
Instructions to be made by like means. The Board may in addition prescribe the method for
determining the time at which any such properly authenticated dematerialised instruction
{and/or other instruction or notification} is to be treated as received by the Company or such
participant. The Board may treat any such Uncertificated Proxy Instruction which purports to
be or is expressed to be sent on behalf of a holder of a share as sufficient evidence of the
authority of the person sending that instruction to send it on behalf of that holder.

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous termination of the autherity of the
person voting or demanding a poll unless notice in writing of the termination was received by
the Company at the Office or at such other place at which the instrument of proxy was duly
deposited or, where the appointment of proxy was contained in electronic form, at the address
at which such appointment was duly received before the commencement of the meeting or
adjourned meeting at which the vote is given or the poll demanded or (in the case of a poll
taken otherwise than on the same day as the meeting or adjourned meeting) the time
appointed for taking the poll.
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The Board may at the expense of the Company send instruments of proxy to the members by
post in hard copy form, in electronic form or otherwise (with or without provision for their return
prepaid) for use at any general meeting or at any separate meeting of the holders of any class
of shares, either in blank or nominating in the alternative any one or more of the Directors or
any other person. |f for the purpose of any meeting invitations to appoint as proxy a persan or
one of a number of persons specified in the invitations are issued at the Company’s expense,
they shall be issued to all (and not to some only) of the members entitied to be sent a notice
of the meeting and to vote at it. The accidental omission to send such an instrument or give
such an invitation to, or the non-receipt thereof by, any member entitled to attend and vote at
a meeting shall not invalidate the proceedings at that meeting.

From time to time the Board may {consistently with the Act and the Articles) make such
regulations and establish such procedures as it considers appropriate to receive and verify the
appointment of a proxy or termination of a proxy appointment. Any such regulations may be
general or specific to a particular meeting. Without limitation, any regulations may include
provisions that the Board (or some person or persons appointed by the Board) may
conclusively determine any matter or dispute relating to:

15.16.1 the appointment or purported appointment or termination of a proxy appointment;
andfor

15.16.2 any instruction contained or allegedly contained in any such appointment or
termination

and any such regulations may also include rebuttable or conclusive presumptions of any fact
concerning those matters. The Board may from time to time modify or revoke any such
regulations as they fit, provided that no subsisting valid appointment of a proxy or termination
of a proxy appointment ar any voting instruction shall thereby be rendered invalid.

16. NUMBER OF DIRECTORS

Unless and until otherwise determined by ordinary resolution the number of Directors (other than any
alternate directors) shall not be subject to any maximum but shall not be less than two.

17. ALTERNATE DIRECTORS
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17.2

17.3
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Any Director {other than an alternate director) may appoint by writing signed by the Director
and deposited at the Office or delivered at a meeting of the Board any other Director willing to
act, to be an alternate director and may in like manner remove from office an alternate director
so appointed by him. Such appointment, unless previously approved by the Board or unless
the appointee is another Director, shall have effect only upon and subject to being so
approved.

An alternate director shall be entitled to receive notice of all meetings of the Board and of all
meetings of committees of the Board of which his appointor is a member, to attend and vote
at any such meeting at which the Director appointing him is not personally present, and
generally to perform all the functions of his appointor as a Director in his absence but shall not
be entitled to receive any remuneration from the Company for his services as an alternate
director. If he shall be himself a Director or shall attend any such meeting as an alternate for
more than one Director his voting rights shall be cumulative but he shall not be counted more
than once for the purposes of quorum. If his appointor is for the time being absent from the
United Kingdom or tempararily unable to act through ill health or disability his signature to any
resolution in writing of the Board shall be as effective as the signature of his appointor. To
such extent as the Board may from time to time determine in relation to any committees of the
Board the foregoing provisions of this Article 17.2 shall also apply mutatis mutandis to any
meeting of any such committee of which his appointor is 2 member. An alternate director
shall not (except as aforesaid) have power to act as a Director.

An alternate director shall cease to be an alternate director if his appointor ceases to be a
Director; but, if a Director retires by rotation or otherwise but is reappointed or deemed to



17.4

17.5

have been reappointed at the meeting at which he retires, any appointment of an alternate
Director made by him which was in force immediately prior to his retirement shall continue
after his reappointment. The appointment of an alternate director shall determine on the
happening of any event which if he were a Director would cause him to vacate such office.

Any appointment or removal of an alternate director shall be by notice to the Company signed
by the Director making or revoking the appointment or in any other manner approved by the
Board.

Except as otherwise provided in the Articles, an alternate director shall alone be responsible
for his own acts and defaults and he shall not be deemed to be the agent of the Director
appointing him. An alternate director shall be entitled to the same extent as if he were a
Director to contract and be interested in any benefit from contracts or arrangements or
transactions and to be repaid expenses and to be indemnified.

18. APPOINTMENT AND RETIREMENT OF DIRECTORS

18.1

18.2

18.3

18.4

18.5

18.6
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A Director shall retire from office (but may offer himself for re-election by members of the
Company) at the first annuai general meeting after his or her appointment and thereafter shall
retire from office (and may again offer himself for such re-election) at the third annual general
meeting after the annual general meeting at which he was last re-appointed.

Iif the Company, at the meeting at which a Director retires in accordance with Article 18.1,
does not fill the vacancy the retiring Director shall, if willing to act, be deemed to have been
reappointed unless at the meeting it is resolved not to fill the vacancy or unless a resolution
for the reappointment of the Director is put to the meeting and lost or if the retiring Director
has given notice in writing to the Company that he is unwilling to be re-elected or where the
default in filling the vacancy is due to the moving of a resolution in contravention of Article
18.4.

The retirement 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 and accordingly a retiring Director
who is re-elected or deemed o have been re-elected will continue in office without a break.

A resolution for the appointment of two or more persons as Directors by a single resolution
shall not be moved at any general meeting unless a resolution that it shall be so moved has
first been agreed to by the meeting without any vote being given against it; and any resolution
moved in contravention of this provision shaill be void. For the purposes of this Article 18.4 a
resolution for approving a person’s appointment or for nominating a person for appointment as
a Director shall be treated as a resolution for his appointment.

No person other than a Director retiring at the meeting shall, unless recommended by the
Board for election, be eligible for appointment or reappointment as a Director at any general
meeting unless nat less than seven nor more than 42 days {inclusive of the date on which the
notice is given) before the date appointed for the meeting there shall have been lodged at or
sent to the Office notice in writing signed by some member (other than the person to be
proposed) duly qualified to attend and vote at the meeting for which such notice is given of his
intention to propose such person for election stating the particulars which would, if he were so
appointed or reappeinted, be required to be included in the Company's Register of Directors,
together with notice in writing signed by the person to be proposed of his willingness to be
appointed or reappointed.

Subject as aforesaid the Company may by ordinary resolution appoint any person to be a
Director either to fill a casual vacancy or as an additional Director. Without prejudice thereto
the Board shali have power at any time so to do, but so that the total number of Directors shall
not thereby exceed the maximum number (if any) fixed by or in accordance with the Articles.
Any person so appointed by the Board shall hold office only until the next annual general
meeting and shall then be eligible for re-election.
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18.7

18.8

A Director shall not be required to hold any shares of the Company by way of qualification. A
Director who is not a member of the Company shall nevertheless be entitled to attend and
speak at general meetings.

Subject as aforesaid, a Director who retires at an annual general meeting may, if willing to act,
be reappointed. If he is not reappointed, he shall retain office until the meeting appoints
someone in his place or, if it does not do so, until the end of the meeting.

19. DISQUALIFICATION AND REMOVAL OF DIRECTORS

19.1

The office of a Director shall be vacated if:

19.1.1  he ceases to be a Director by virtue of any provision of the Companies Acts or he
otherwise becomes prohibited by law from being a director; or

19.1.2 he becomes bankrupt or has a bankruptcy order made against him or makes any
arrangement or composition with his creditors generally or becomes subject to a
bankruptcy restriction order or undertaking; or

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

19.1.4  he shall for more than six consecutive months have been absent without permission
of the Board from meetings of the Board held during that period and the Board
resolves that his office be vacated;

19.1.5 he resigns his office by notice in writing to the Company or he offers in writing to
resign; or

19.1.6  being a Managing Director or a Director holding an executive office, he is dismissed
from such office; or

19.1.7 he is requested in writing by all the other Directors to resign.

20. REMUNERATION OF DIRECTORS
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20.2

The Directors shall be entitled to such remuneration as the Company may by ordinary
resclution from time to time determine and such remuneration shall be divisible among the
Directors as they may agree, or, failing agreement, equally except that, unless the resclution
provides otherwise, the remuneration shall be deemed to accrue from day to day.

Any Director who holds any executive office (including for this purpose the office of chairman
or deputy chairman whether or not such office is held in an executive capacity), or who serves
on any committee of the Board, or who otherwise performs services which in the opinion of
the Board are outside the scope of the ordinary duties of a Director, may be paid such extra
remuneration by way of salary, commission or otherwise as the Board or any committee of the
Board may determine.

21. DIRECTORS® EXPENSES

The Directors may be paid all travelling, hotel and other expenses properly incurred by them in
connection with their attendance at meetings of the Board or committees of the Board or general
meetings or separate meetings of the holders of any class of shares or of debentures of the Company
or otherwise in connection with the discharge of their duties.
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22, DIRECTORS' APPOINTMENTS

22.1

22.2

223

Subject to the provisions of the Companies Acts the Board may appoint one or more of their
number to the office of Managing Director or to any other executive office under the Company,
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 permit any person appointed to be a Cirector te continue in any other
office or employment held by him in the Company before he was so appointed. Any such
appointment, agreement or arrangement may be made upon such terms as the Board or any
committee of the Board may determine and it may remunerate any such Director for his
services as it thinks fit.

Without prejudice to the generality of Article 22.1 the Board may entrust to and confer upon
any Director holding any executive office any of the powers exercisable by them as Directors
upon such terms and conditions and with such restrictions as they think fit, and either
collaterally with or to the exclusion of their own powers, and may from time to time revoke,
withdraw, alter or vary alt or any of such powers.

Any appointment of a Director t0 an executive office shall terminate if he ceases to be a
Director but without prejudice to any claim to damages for breach of the contract of service
between the Director and the Company.

23. AUTHORISATION OF DIRECTORS’ CONFLICTS OF INTEREST

231

23.2

23.3

234
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The Board may authorise any matter where any Director (or former Director if that former
Director is still subject to the statutory duty to avoid conflicts of interest) has or may have a
direct or indirect interest and/or duty that conflicts or possibly may conflict with the interests
and/or duties of the Company provided that:

23.1.1 the Director concerned and any other interested Director are not counted towards
any requirement as to quorum; and

23.1.2 the matter is agreed without such Director or other Director voting {or would have
been agreed to if their votes had not counted).

Any authorisation of a matter under this Article 23 shall extend to any actual or potential
conflict of interest which may reasonably be expected to arise out of the matter so authorised.
However, for the avoidance of doubt, ne authorisation is required under Article 23.1 in relation
to a transaction or arrangement with the Company.

The authorising Directors may impose any limits or conditicns on their autharisation under
Article 23.1 at the time when such authorisation is given or subsequently as they in their
discretion consider appropriate including the following:

23.3.1  limiting or preventing the disclosure of information to the Director who has or may
have the interest that is the subject of the authorisation;

23.3.2 limiting or preventing the attendance of such Director at any board meeting or
discussion; and

23.3.3 limiting or preventing the availability of board or briefing papers to such Director

in each case to the extent the authorising Directors consider appropriate to protect that
Director from being in breach of his statutory duty to avoid conflicts of interest.

A Director shall not, except as otherwise agreed by him, be accountable to the Company for
any benefit which he {or a person connected with him) derives frem any matter authorised by
the Board under this Article 23 and any contract, transaction or arrangement relating thereto
shall not be liable to be avoided on the grounds of any such benefit.
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