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THAT, subject to and with effect from admission of the Company's 1ssued and to be 1ssued
ordinary share capital to the premium listing segment of the Official List maintained by the
Financial Conduct Authonity and to trading on the London Stock Exchange plc's main market
for listed secunities becoming effective ("Admission”) the articles of association produced to
the meeting and, for the purposes of identification, initizlled by the Chairman, be approved
and adopted as the articles of association of the Company n substitution for and to the
exclusion of the Company's existing articles of association

THAT, conditinonal on Admission

(a) the directors of the Company (the "Directors”} be and are generally and
unconditionally authonsed pursuant to section 551 of the Companies Act 2006 (the
"Act’) to exercise all the powers of the Company to allot equity secunities (within the
meaning of section 560(1} of the Act) m the Company as follows

(1) up to an aggregate nominal value of £ 2, 800.00  being equivalent to
one third of the aggregate nominal value of the issued share capital of the
Comnpany immediately following Admission, and

() up to an aggregate nominal value of £5°3, L3> @@ being equivalent to
two thirds of the aggregate nominal value of the 1ssued share capital of the
Company immediately following Admission, (such amount to be reduced by
any allotments made under sub-paragraph (1) above) in connection with a
nghts 1ssue in favour of the holders of shares in the Company in proportion
(as nearly as may be practicable) to their existing holdings on the record date
for such allotment,

such power expiring (unless renewed, vaned or revoked by the Company) at the
conclusion of the first annual general meeting of the Company held after the date of
passing of this Resolution, save that the Company may before such expiry make an
offer or agreement which would or might require equity securities to be allotted after
such expiry and the Directors may allot equity secunties in pursuance of such offer or
agreement as if the authonty had not expired, and

(b) the Drrectors be and are empowered to allot equity securities for cash pursuant to the
authorities conferred in paragraph (a) above, pursuant to section 570 and section 573
of the Act in substitution for all prior powers conferred upon them, but without
prejudice to any allotments made pursuant to the terms of such powers, as if section
561(1) of the Act did not apply to any such allotment, provided that this power shall
be himited to

()] the allotment of equity securites and sale of treasury shares for cash in
connection with an offer of, or invitation to apply for, equity secunities In
favour of holders of shares in the Company in proportion (as nearly as may
be practicable) to therr existing holdings and to holders of other equity
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(n)

secunties as required by the nghts attached to those secunties or as the
Directors otherwise consider necessary, but subject to such restrictions or
other arrangements as the Directors deem necessary or approprate in
relation to fractional entittements or any legal or practical problems under the
laws of any terntory, or the requirem=znts of any regulatory body or stock
exchange, and

the allotment of equity securities in the Company (cther than under (b){1)
above) up to an aggregate nominal value of £ 4,020 oo being
equivalent to five per cent of the aggregate nominal value of the issued
share capital of the Company immediately following Admisston,

such power expinng at the conclusion of the first annual general meeting of the
Company held after the date of passing of this Resolution, save that the Company
may before the end of such period make an offer or agreement which would or might
require equity securities to be allotted after expiry of the power and the Directors may
allot equity securities in pursuance of such an offer or agreement as If the power had
not expired
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THE COMPANIES ACT 2006
ARTICLES OF ASSOCIATION
of
LUCECO PLC

(Company Number 5254883)

{(Adopted by Special Resolution passed on /& ( zﬂgz 2016)

EXCLUSION OF OTHER REGULATIONS

This document compnises the articles of association of the Company and no regulations set
out In any statute or statutory instrument concerning companies including, withcut prejudice to
such generaltty, the regulations contained in the Companies (Model Articles) Regulations
2008, shall apply as articles of association of the Company

DEFINITIONS AND INTERPRETATION

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

"Act" means the Companies Acts (as defined in section 2 of the Companies Act 2006),
insofar as they apply to the Company

"Address" in relaton to Electronic Communications, includes any number or address
(including, in the case of any Uncerificated Proxy Instruction permitted in accordance with
these Articles, an dentification number of a participant in the Relevant System concerned)
used for the purposes of such Communications

"Articles" means these articles of association as altered from time to time

"Auditors" means the auditors for the tme being of the Company

"Board" means the board of directors of the Company or the Directors present at a duly
convened meeting of the Directors at which a quorum 1s present

"Clear Days" means in relation to the period of a notice, that period calculated in accordance
with sectich 360 cf the Act

"Communication"” has the same meaning as 1n section 15 of the Electronic Communications
Act

"Company” means Luceco plc

"Company's Website" means the web site, operated or controlled by the Company, which
contains information about the Company 1n accordance with the Statutes

"Competent Authority" means the designated competent authonty for the purposes of Part
VI of FSMA

"Daily Official List" means the publication 1ssued dally by the London Stock Exchange of
share prices of listed securities
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"Directors” means the directors of the Company for the time being
"Elected" means elected or re-elected

"Electronic Address” means any number or address used for the purposes of sending or
receving notices, documents or informatien by electronic means

"Electronic Communication” has the same meaning as in section 15 of the Electronic
Communications Act

"Electronic” means has the same meaning as In the Acts

"Electronic Communications Act" means the Electronic Communications Act 2000 (as
amended from time to time)

"“FSMA" means the Financial Services and Markets Act 2000 (as amended from time to
time)

"Group" means the Company and its subsidiary undertakings for the time being

"Holder" means In relation to shares, the member whose name s entered in the Register as
the holder of the shares

"in electronic form" means 1n a form specified by secton 1168(3) of the Act and otherwise
complying with the provisions of that section

"Information Rights" means has the meaning given te such expression in section 146(3) of
the Act

“Joint Holder" means n relation to shares, any two or more members whose names are
jointly entered in the Register as the joint holders of the shares

"Listing Rules" means the Listing Rules issued and maintained by the Financial Conduct
Authority under Part Vi of FSMA

"London Stock Exchange” means London Stock Exchange plc

"Member" means a member of the Company

“Month" means calendar month

"Nomination Notice" means a notice given by a Member that another person 1s entitled to
enoy Information Rights and to receive Shareholder Information which that Member 1s
entitled to enjoy or to receive

"Office” means the registered office for the time being of the Company

"Operator" means a person approved under the Regulations as Operator of a Relevant
Systemn

"Paid up” means paid up or credited as paid up

"Recognised Person" means a recognised clearing house acting in relation to a recognised
investment exchange, or a nominee of a recognised cleanng house acting in that way, or a
nomenee of a recognised investment exchange

"Register” means the register of members of the Company and shall, so long as the
Regulations so permit or require, include so far as relevant a related Operator register of
members
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"Relevant Class" has the meaning given in Article 8 3

"Relevant System” means in relation to a share, a computer-based system, and procedures,
which enable title to units of a secunty to be evidence and transferred without written
instrument, and which facilitate supplementary and incidental matters

"Regulations" means the Uncertificated Securties Regulatons 2001 (SI 2001 No
2001/3755) (as amended from time to time)

"Seal" means the common seal (If any) of the Company and an official seal (if any) kept by
the Company by virtue of section 50 of the Act, or either of them as the case may require

"Secretary” means the secretary of the Company or any other person appointed to perform
any of the duties of the secretary of the Company including a joint, temporary, assistant or
deputy secretary

"Shareholder Information” means notices, documents or information which the Company
wishes or I1s required to communicate to shareholders including, without imitation, annual
reports and accounts, summary financial statements, notices of meetings and proxy forms

"Statutes” means the Act and every other statute (including any orders, regulations or other
subordinate legisiation made under them} for the time being in force concerning companies
and affecting the Company {(including, without hmitation, the Electronic Communications Act)

"Uncertificated Proxy Instruction" means a properly authenticated dematernalised
instruction, and/or cther instruction or notification, which 1s sent by means of the Relevant
System concerned and received by such participant in that system acting cn behalf of the
Company as the Directors may prescrnibe, m such form and subject to such terms and
conditions as may from time o time be prescribed by the Directors (subject always to the
facilties and requirements of the Relevant System concerned)

"United Kingdom" means Great Britain and Northern Ireland

"Website Communication” means the publicaton of a notice or other Shareholder
Information on the Company's Website in accordance with Part 4 of Schedule 5 to the Act,
and

"Year" means calendar year

References to wnting include references to pnnting, typewnrting, Iithography, photography and
any other mode or modes of presenting or reproducing words In a visible and non-transitory
form whether sent or supplied in electronic form or made available on a website or ctherwise

Words importing one gender shall (where appropriate) include any other gender and words
importing the singular shall (where appropnate) include the plural and vice versa

Any words or expressions defined in the Act, the Electronic Communications Act or the
Regulations shall, if not inconsistent with the subject or context and unless otherwise
expressly defined in these Articles, bear the same meaning In these Articles save that the
word company shall include any body corporate

References to

(a) mental disorder mean mental disorder as defined in section 1 of the Mental Health
Act 1983 or the Mental Health (Scotland) Act 1984 (as the case may be),
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(b) any statute, regulation or any section or proviston of any statute or regulation, if
consistent with the subject or context, shall include any corresponding or substituted
statute, regulaton or section or provision of any amending, consohdating or
replacement statute or regulation,

(c) executed include any made of execution,
{(d) an Article by number are to a particular Article of these Articles,

(e) a meeting shall be taken as not requiring more than one person to be present If any
quorum requirement can be satisfied by one person,

L) a person include references to a body corporate and to an unincorporated body of
persons,
(@ a share (or to a holding of shares) being in uncertificated form or in certificated form

are references respectively to that share being an uncertficated unit of a secunty or a
certificated unit of a securty provided that any reference to a share in uncertificated
form applies only to a share class which 1s, for the time being, a participating secunty,
and only for sc long as it remains a participating security, and

(h) a cash memorandum account 1s to an account so designated by the Operator of the
Relevant System concerned

REGISTERED OFFICE
The Office 1s to be situated in England and Wales
LIMITED LIABILITY

The hability of the Members 1s limited to the amount, if any, unpaid on the shares hefd by
them

CHANGE OF NAME

The Company may change its registered name in accordance with the Statutes or by majonty
decision of the Beard

SHARE CAPITAL

Subject to the provistons of the Statutes and without prejudice to the nghts attaching to any
existing shares or class of shares, any share may be 1ssued with such preferred, deferred or
other special nghts or such restrictions as the Company may from time to time by ordinary
resolution determine or, If the Company has not so determined, as the Directors may
determine

In the event that nghts and restrictions attaching to shares are determined by ordinary
resolution pursuant to Article 6 1, those nghts and restrictions shall apply, in particular in
place of any nghts or restnctions that would otherwise apply by wvirtue of the Act in the
absence of any provisions in the articles of a company, as If those nghts and restrictions were
set out In the Articles
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Subject to the provisions of these Articles and to the Statutes and any resclution of the
Company, any unissued shares In the capital of the Company (whether farming part of the
onginal or any increased capital) and ail (if any) shares in the Company lawfully held by or on
behalf of it shall be at the disposal of the Board which may offer, allot (with or without a nght
of renunciation), 1Issue or grant options over such shares to such persons, at such time and
for such consideration and upon such terms and conditions as the Board may determine

The Company may exercise the powers of paying commissions conferred by the Statutes
Subject to the provisions of the Statutes, any such commission may be satisfied by the
payment of cash or by the allotment of fully or partly paid shares or partly in one way and
partly in the other and may be in respect of a conditional or absolute subscription The
Company may alsc on any 1ssue of shares pay such brokerage as may be lawful

Subject to the provisions of the Statutes and to any nghts conferred on the Holders of any
other shares, shares may be 1ssued on terms that they are, at the option of the Company or a
Member, liable to be redeemed on such terms and in such manner as may be determined by
the Board (such terms to be determined before the shares are allotted)

Except as ordered by a court of a competent junsdiction or as required by law, no person
shall be recogrmised by the Company as holding any share upon any trust, and (except as
otherwise provided by these Articles or by law) the Company shall not be bound by or
compelled in any way to recogrmise (even if having notce of it) any equitable, contingent,
future, partial or other claim or any interest in any share, except an absolute nght to the
entirety thereof in the Holder

The Company may give financial assistance for the acquisition of shares in the Company to
the extent that it 1s not restricted by the Statutes

VARIATION OF RIGHTS

Subject to the provisions of the Statutes, whenever the capital of the Company 1s divided into
different classes of shares, the nghts attached to any class may (unless otherwise provided
by the terms of 1ssue of the shares of that class) be vaned or abrogated, whether or not the
Company I1s being wound up, either with the consent in writing of the Holders of not less than
three-quarters in nominal value of the 1ssued shares of the affected 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 that class {but not
otherwise)

All the provisions of these Articles relating to general meetings shall, mutatis mutandis, apply
to every such separate general meeting, except that

(a) the necessary quorum at any such meeting other than an adjourned meeting shall be
two persons together holding or representing by proxy at least one-third in nomnal
amount of the 1ssued shares of the class in question (excluding any shares of that
class held as treasury shares) and at an adjourned meeting one person holding
shares of the class in questien {other than treasury shares) or his proxy,

(b} any Holder of shares of the class In question present in person or by proxy may
demand a poll, and

{c) each Holder of shares of the class in question shall, ¢n a poll, have one vote In
respect of every share of such class held by him
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Subject to the terms on which any shares may be 1ssued, the nghts or privileges attached to
any class of shares in the capntal of the Company shall be deemed not to be vaned or
abrogated by the creation or 1ssue of any new shares ranking pan passu in all respects (save
as to the date from which such new shares shall rank for dvidend) with or subsequent to
those already i1ssued or by any purchase by the Company of its own shares or the holding of
such shares as treasury shares

The provisions of Articles 7 1 to 7 3 shall apply to the vanation or abrogation of the special
nghts attached to some only of the shares of any class as If such group of shares of the class
differently treated formed a separate class

ALLOTMENT OF SHARES
In this Article

(a) "Rights Issue" means an offer (whether expressed to be by way of nghts, or
otherwise) of equity secunties to Holders of shares (other than the Company itself by
virtue of it holding treasury shares) in proportion (as nearly as may be) to therr
respective heoldings of those shares, but subject to such exclusions or other
arrangements as the Board considers necessary or expedient in relation to fractional
entitlements or legal or practical problems ansing in respect of treasury shares,
overseas shareholders or under the laws of, or the requirements of a regulatory body
or stock exchange or other authonty in, any territory,

(b) *Section 551 Penod" means initially the penod commencing on the effective date of
adoption of these Articles and expiring on the earliest of (a) the date on which a
resclution to renew the authonties conferred by Article 8 2 1s passed, (b) the end of
the first annual general meeting of the Company following the adoption of these
Articles or (¢} 5pm on the date which is fifteen (15) months after the date upon which
these Articles were adopted and after that means any penod for which the authornties
conferred by Article 8 2 are stated to apply or for which they have been renewed by
an ordinary or special resolution of the Company which speciftes the Section 551
Amount,

{c) "Section 561 Period" means imhally the perod commencing on the effective date of
adoption of these Articles and expiring on the earliest of (a) the date on which a
resolution to renew the authonties conferred by Article 8 2 1s passed, (b) the end of
the first annual general meeting of the Company following the adoption of these
Articles or {(c) 5pm on the date which Is fifteen (15) months after the date upon which
these Articles were adopted and after that means any period for which the authorities
conferred by articles 83 to 85 are stated to apply by a special resolution of the
Company which specifies the Section 561 Amount,

(d) "Section 551 Amount” for any Section 551 Penod 1s the amount specihed as such in
the relevant ordinary or special resolution of the Company,

(e) "Section 561 Amount" for any Section 561 Penod 15 the amount specified as such in
the relevant special resclution of the Company or such greater amount as the
Company by special resolution may from time to time decide, and

(f) the nominal amount of any securties 1s, in the case of nghts to subscribe or
exchange securities for or to convert any secunties into shares of the Company, the
nominal amount of those shares which may be allotted pursuant to those nghts
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Pursuant to and in accordance with section 551 of the Act, the Board is generally and
unconditionally authorised to exercise during each Section 551 Perod all the Company's
powers to

(a) allot, and make an offer or agreement to allot, or

(b) grant nghts, and make an offer or agreement to grant rights, to subscribe for or to
convert any secunty into,

shares in the Company up to a nominal amount equal to the Section 551 Amount Nothing in
this Article 8 2 operates to restrict the power of the Board to allot shares in pursuance of an
employees' share scheme or to grant nghts to subscrbe for shares, or to convert any secunty
Into shares, allotted in pursuance of an employees' share scheme

The Board s authonsed to allot (within the meaning of section 560 of the Act), and make an
offer or agreement to allot, equity securnties wholly for cash dunng each Section 561 Penod
pursuant to and within the terms of the authornity conferred by Article 8 2 and to sell treasury
shares whaolly for cash, as if section 561 of the Act did not apply to that allotment or sale,
subject to the Imits described in articles 8 4 and 8 5 Nothing in this Article 8 3 operates to
restrict the power of the Company to make an allotment of equity secunties to which section
561(1) of the Act does not apply

Where an allotment or sale of equity secunties referred to In Article 8 3 to which section 561
of the Act would otherwise apply 1s In connection with a Rights Issue, the Board 1s authonsed
to allot or sell those equity secunties dunng the Section 561 Period up to a total nominal
amount equal to the Section 551 Amount

Where an aliotment or sale of equity securities referred to in Article 8 3 to which section 561
of the Act would otherwise apply 1s other than In connection with a Rights Issue, the Board 1s
authonised to allot or sell those equity secunties during the Section 561 Penod up to a total
nominal amount equal to the Section 561 Amount

The Board may during the Section 551 Period make offers or agreements which would or
might require shares to be allotted or nights to be granted to subscribe for or convert any
secunty Into shares after the expiry of the Section 551 Perniod and may allot or grant such
nghts pursuant to those offers or agreements, notwithstanding the expiry of the Section 551
Penod

The Board may during the Section 561 Period make offers or agreements which would or
might require equity secunties to be allotted or sold after the expiry of the Section 561 Penod
and may allot or sell equity securities pursuant to those offers or agreements, notwithstanding
the expiry of the Section 561 Period

The authorties granted in respect of the first Section 551 Perod and the first Section 561
Peniod are in addiion to any existing authonty (whether contained In articles of association or
granted by any resolution of the Company) and no allotment, sale, offer or agreement to allot
or sell made pursuant to such an authonty 1s revoked by the adoption of these Articles

SHARES IN UNCERTIFICATED FORM

The Directors shall have power to implement such arrangements as they may, in therr
absolute discretion, think fit in order for any class of shares to be a participating security
(subject always to the Regulations and the facilities and requirements of the Relevant System
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concerned) Where they do so, Articles 9 2 and 9 3 shall come into effect iImmediately prior to
the time at which the Operator of the Relevant System concerned permits the class of shares
concerned to be a participating secunty

In relation to any class of shares which 1s, for the time being, a participating security, and for
so long as such class remains a participating security, no provision of these Articles shall
apply or have effect to the extent that it 1s 1in any respect inconsistent with

(a) the holding of shares of that class in uncertificated form,
{b) the transfer of title to shares of that class by means of a Relevant System, or
{c) the Regulations,

and, without prejudice to the generality of this Article, no provision of these Articles shall apply
or have effect to the extent that it 1s in any respect inconsistent with the maintenance, keeping
or entering up by the Operator, so long as that 1s permitted or required by the Regulations, of
the Operator's register of secunties in respect of shares of that class in uncertificated form

Without prejudice to the generality of Article 9 2 and notwithstanding anything contained In
these Anicles or the Regqulations, where any class of shares is, for the time being, a
participating security (such class being referred to in these Articles as the "Relevant Class™)

(a) the Register relating to the Relevant Class shall be matntained at all times in the
United Kingdom,

(b) shares of the Relevant Class may be 1ssued in uncertificated form in accordance with
and subject as provided in the Regulations,

(©) unless the Directors otherwise determine, shares of the Relevant Class held by the
same Holder or Joint Holder in certificated form and uncertificated form shall be
treated as separate holdings,

(d) shares of the Relevant Class may be changed from uncertficated to certificated form,
and from certificated to uncertificated form, in accordance with and subject as
provided in the Regulations,

(e) title to shares of the Relevant Class which are recorded on the Register as being held
in uncertificated form may be transferred by means of the Relevant System
concerned and accordingly (and m particular) Articles 14 1, 14 2 and 14 5 shall not
apply in respect of such shares to the extent that those Articles require or
contemplate the effecting of a transfer by an instrument in wniting and the production
ot a certificate for the share to be transferred,

(f) the Company shall comply with the provisions of Regulations 25 and 26 in relation to
the Relevant Class,

(9) the provisions of these Articles with respect to meetings of or including Holders of the
Relevant Class, including notices of such meetings, shall have effect subject to the
provisions of Regulation 41, and

(h) Articles 101 to 104 shall not apply so as to require the Company to i1ssue a
certificate to any person holding shares of the Relevant Ciass in uncertificated form
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The Company shall be entitled to assume that the entnes on any record of securities
maintained by it 1n accordance with the Regulations and regularly reconciled with the
Operator's register of securities are a complete and accurate reproduction of the particulars
entered in the Operator's register of secunhes and shall accordingly not be lable in respect of
any act or thing done or omitted to be done by or on behalf of the Company in rehance upon
such assumption, in particular, any provision of these Articies which requires or envisages
that action will be taken in rellance on information contained in the Register shall be
construed to permit that action to be taken in reliance on information contained tn any relevant
record of secunties (as so maintained and reconciled)

SHARE CERTIFICATES

Subject to these Articles and the provisions of the Regulations every person (except a person
in respect of whom the Company i1s not by law required to complete and have ready for
delivery a certificate) whose name 1s entered as a Holder of any share in the Register shall be
entitted without payment to have 1ssued to him within two Months after allotment or lodgement
of a transfer (unless the terms of the 1ssue of the shares provide otherwise) one certificate In
respect of each class of shares held by him or, with the consent of the Board and upon
payment of such reasonable out-of-pocket expenses for every certificate after the first as the
Board shall determine, several cenficates, each for one or more of hus shares Shares of
different classes may not be included in the same certificate

Where a Holder of any share (except a Recognised Person} has transferred a part of the
shares comprised in his holding, he shall be entitled to a certificate for the balance without
charge or, upon payment for every certificate after the first of such reasonable sum as the
Directors may determine, several certificates each for one or more of his shares

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 1ssued in heu without
charge

The Company shall not be bound to 1Issue more than one certificate for shares held jointly by
several persons and delivery of a certificate to the Joint Holder who 1s named first in the
Register shall be a sufficient delivery to all of them

In the case of shares held jointly by several persons, any such request mentioned in Articles
10 1, 10 2 or 10 3 may only be made by the Joint Holder who 1s named first in the Register

Every certificate shall be executed by the Company in such manner as the Board, having
regard to the Statutes and the listing requirements of the Competent Authonty, may authonse
Every certificate shall specify the number, class and distinguishing number (f any) of the
shares to which it relates and the nominal value of and the amount Paid up on each share

The Board may by resolution decide, either generally or in any particular case or cases, that
any signatures on any certificates for shares or any other form of secunty at any time 1ssued
by the Company need not be autographic but may be applied to the cerificates by some
mechanical means or may be printed on them or that the certificates need not be signed by
any person

If a share certficate 1s damaged, worn out, defaced, lost, stolen or destroyed, it may be
replaced without charge (other than exceptional out-of-pocket expenses) and otherwise on
such terms (f any) as to ewidence and/or indemnity (with or without security) as the Board

EU-DOCS\1 6425738 2

014-3374-4656/2/EUROPE




1"

12

121

122

123

124

may require In the case where the certificate 1s damaged, worn out or defaced, it may be
renewed only upon delivery of the certificate to the Company

LIEN

The Company shall have a first and paramount lien on every share (not being a fully pad
share) for all money (whether presently due or not) payable in respect of that share The
Company's hen over a share extends to any dividend and (if the hen 1s enforced and the
share 1s sold by the Company) the proceeds of sale of that share The Board may at any time
declare any share to be wholly or in part exempt from the provisions of this Article

The Company may sell, in such manner as the Board decides, any shares on which the
Company has a lien, if a sum in respect of which the lien exists 1s presently payable and is not
paid within 14 Clear Days after notice in wrniting has been served on the Holder of the shares
In question or the person entitled to such shares by reason of death or bankruptcy of the
Holder or otherwise by operation of law, demanding payment of the sum presently payable
and stating that if the notice 1s not complied with the shares may be sold

To give effect to any such sale, the Board may authonse such person as it directs to execute
any instrument of transfer of the shares sold to, or in accordance with the directions of, the
purchaser The title of the transferee to the shares shall not be affected by any irregulanty in
or invalidity of the proceedings relating to the sale, and he shall not be bound to see to the
apphcation of the purchase money In the case of an uncertficated share, the Board may
require the Operator to convert the share into certificated form and after such conversion
authorise any person to sign the instrument of transfer to effect the sale of the share

The net proceeds of the sale, after payment of the costs of such sale, shall be apphed in or
towards satisfaction of the hability in respect of which the llien exists so far as the same I1s
presently payable, and any residue shall (upon surrender to the Company for cancellation of
the certificate for the shares sold (where applicable) and subject to a ke hen for any monies
not presently payable or any lhability or engagement not likely to be presently fulfilled or
discharged as existed upon the shares before the sale) be pard to the Holder of {or person
entitled by transmission to) the shares immediately before the sale

CALL ON SHARES

Subject to the terms of allotment of any shares, the Board may send a notice and make calls
upon the Members In respect of any monies unpaid on their shares (whether in respect of the
naminal value of the shares or by way of premium} provided that (subject as aforesaid) no call
on any share shall be payable within one Month from the date fixed for the payment of the last
preceding call and that at least 14 Clear Days' notice from the date the notice 1s sent shall be
given of every call specifying the time aor times, place of payment and the amount called on
the Members' shares A call may be revoked in whole or in pant or the time fixed for its
payment postponed i whele or in part by the Board at any time before receipt by the
Company of the sum due thereunder

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

A call may be made payable by instalments

The Joint Holders of a share shall be jointly and severally hable to pay all calls in respect of
the share
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Each Member shall pay to the Company, at the time and place of payment specified in the
notice of the call, the amount called on his shares A person on whom a call 1s made will
remain lable for calls made upon him, notwithstanding the subsequent transfer of the shares
in respect of which the call was made

if a sum called in respect of a share shall not be paid before or on the day appointed for
payment, the person from whom the sum 1s due shall pay interest on the sum from the day
fixed for payment to the time of actual payment at such rate, not exceeding 5 per cent above
the base lending rate per annum most recently set by the Monetary Policy Committee of the
Bank of England, as the Board may decide, together with all expenses that may have been
incurred by the Company by reason of such non-payment, but the Board may waive payment
of interest and such expenses wholly or in part No dividend or other payment or distrnibution
in respect of any such share shall be paid or distnbuted and no other nghts which would
otherwise normally be exercisable in accordance with these Articles may be exercised by a
Holder of any such share so long as any such sum or any Interest or expenses payable In
accordance with this Article 1n relation thereto remams due

Any sum which becomes payable by the terms of allotment of a share, whether on allotment
or on any other fixed date or as an instalment of a call and whether on account of the nominal
value of the share or by way of premium, shall for the 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 the call, t becomes payable In the case of non-payment, all the provisions of
these Articles relating to payment of interest and expenses, fotfeiture and otherwise shall
apply as if such sum had become payable by virtue of a call duly made and nctified

The Board may, If it thinks fit, receive from any Member willing to advance it all or any part of
the money (whether on account of the nominal value of the shares or by way of premum)
uncalled and unpaid upon any shares held by him, and such payment shall, to the extent of it
extinguish the habiity on the shares in respect of which 1t 1s advanced The Company may
pay upon all or any part of the money so advanced (until it would but for the advance become
presently payable) interest at such rate (if any) not exceeding 5 per cent above the base
lending rate per annum most recently set by the Monetary Policy Committee of the Bank of
England, as the Board may decide No sum paid in advance of calls shall entitle the Holder of
a share to any portion of a dividend or other payment or distribution subsequently declared in
respect of any penod prior to the date upon which such sum would, but for such payment,
become presently payable

The Board may on or before the allotment of shares differentiate between the allottees or
Holders as to the amount of calls to be paid and the times of payment

FORFEITURE

if a Member fails to pay the whole or any part of any call or instalment of a call on the day
fixed for payment, the Board may, at any time thereafter during such time as any part of such
call or instalment remains unpaid, serve a notice on him requinng payment of so much of the
call or instalment as 15 unpaid, together with any accrued interest and any costs, charges and
expenses incurred by the Company by reason of the non-payment

The notice shall fix a further day (not being less than seven Clear Days from the date of the
notice) on or before which, and the place where, the payment required by the notice I1s to be
made, and shall state that, in the event of non-payment at or before the time and at the place
specified, the shares on which the call was made will be liable to be forfeited The Board may
accept the surrender of any share hable to be forfeted upon such terms and conditions as
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may be agreed and, subject to any such terms and conditions, a surrendered share shall be
treated as if it had been forfeited

If the requirements of the notice are not complied with, any share in respect of which the
notice has been given may, at any time before the payments requtred by the notice have
been made, be forfeited by a resolution of the Board to that effect Every forfeiture shall
include all dividends and other payments or distributions declared in respect of the forfeited
shares and not paid or distributed betore forfeiture Forferture shall be deemed to occur at the
time of the passing of the said resofution of the Board

Subject to the provisions of the Statutes, a forfeited share shall be deemed to be the property
of the Company and may be sold, reallotted ar otherwise disposed of upon such terms and in
such manner as the Board decides, either to the person who was before the forfeiture the
Holder or ta any other person, and at any time before sale, reatlotment or other disposition the
forfeiture may be cancelled on such terms as the Board decides The Company shall not
exercise any voting rights in respect of such a share Where for the purposes of its disposal a
forfeited share (being in certificated form) 1s to be transferred to any perscn, the Board may
autharise a person to execute an instrument of transfer of the share In the case of a share In
uncertificated form, the Directors may, to enable the Company to deal with the share n
accordance with the provisions of this Article, require the Operator of a Relevant System to
convert the share into certificated form, and after such conversion, authonse any person to
execute an instrument of transfer and/or take such other steps {(including the giving of
directions to or on behalf of the Holder, who shall be bound by them) as they think fit to effect
the transfer

When any share has been forfeited, notice of the forfeiture shall be served upon the person
who was before forferture the Holder, or the person entitled to the share by transmission, and
an entry of the forfeiture, with the date of the forfeiture, shall be entered in the Register, but
no forfeiture shall be invalidated by any failure to give such notice or make such entry

A person, any of whose shares have been forfeited, shall cease to be a Member In respect of
the forferted shares and shall surrender to the Company for cancellation the certificate for the
shares forfeited, but shall, notwithstanding the forferture, remain llable to pay to the Company
all money which at the date of lorfeiture was then payable by him to the Company In respect
of the shares, with interest on such money at such rate not exceeding 5 per cent above the
base lending rate per annum most recently set by the Monetary Policy Committee of the Bank
of England, as the Board may decide, or, If no interest was so payable, at the appropriate rate
(as defined 1n the Act) from the date of forfeiture until payment The Board may, if it thinks fit,
walve the payment of all or part of such money and/or the interast payable thereon, or enforce
payment without any allowance for the value of the shares at the tme of forfeiture or for any
consideration received on their disposal

A statutory declaration by a Director or the Secretary that a share has been duly forfeited or
surrendered on a specified date shall be conclusive evidence of the facts stated in it as
against all persons claiming to be entitled to the share The statutory declaration shall (subject
to the execution of an instrument of transfer, If necessary) constitute a good title to the share
and the person to whom the share 15 disposed of shall not be bound to see to the application
of the consideration {If any) nor shall his title to the share be affected by any irregulanty in or
invahdity of the proceedings in reference to the forferture, surrender, sale, reallotment or
disposal of the share

If the Company sells a forfeited share, the person who held it prior to its forfeiture 1s entitled to
receive from the Company the proceeds of such sale, net of any commission, and excluding
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any amount which was, or would have become, payable and had not, when that share was
forfeited, been paid by that person in respect of that share, but no interest 1s payable to such
person In respect of such proceeds and the Company 1s not required to account for any
money earned on them

TRANSFER OF SHARES

The instrument of transfer of a share may be in any usual form or in any other form which the
Board may approve

The instrument of transfer of a share shall be executed by or on behalf of the transferor and
(in the case of a partly paid share) by or on behalf of the transferee The transferor shall be
deemed to remain the Holder until the name of the transferee 1s entered in the Register

Where any class of shares 1s, for the tme being, a participating security, title to shares of that
class which are recorded on an Operator's register of members as being held in uncertficated
form may be transferred by means of the Relevant System concerned The transfer may not
be in favour of more than four transferees

The Board may, in its absoclute discretion, and without assigning any reason therefore, refuse
to register any transfer of shares which are not fully paid provided that, where any such
shares are admitted to the Official List of the Competent Authonity, such discretion may not be
exercised In such a way as to prevent dealings In the shares of that class from taking place
on an open and proper basis

The Board may refuse to register any transfer of shares, unless (in the case of a certificated
share)

(a) the instrument of transfer 1s lodged (duly stamped if the Statutes so require) at the
Office or at such other place as the Board may appoint, accompanied by the
certificate for the shares to which it relates and such other evidence (if any) as the
Board may reasonably require to show the rnight of the transferor to make the transfer
(and, if the instrument of transfer is executed by some other person on his behalf, the
authonty of that person to deo so) provided that, in the case of a transfer by a
Recognised Person where a certificate has not been 1ssued In respect of the share,
the lodgement of share certficates shall not be necessary,

(b) the instrument of transfer Is in respect of enly cne class of share, and
(c) in the case of a transfer to Joint Holders, they do not exceed four in number

The Directors may refuse to register a transfer of a share i uncertificated form to a person
who 15 to hold 1t thereafter in certificated form In any case where the Company I1s entitled to
refuse (or is excepted from the requirement) under the Regulations to register the transfer

The Company shall be entitled to retain any instrument of transfer which i1s registered, but any
instrument of transfer which the Board refuses to register (except in the case of fraud) shall
be returned to the person lodging it when notice of the refusal s given

If the Board refuses to register a transfer, it shall as soon as practicable and 1n any event
within two Months after the date an which the instrument of transfer was lodged with the
Company (or in the case of uncertificated shares the date on which the Operator-instruction
was received) send to the transferee notice of, together with the reasons for, the refusal The
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Board shall send such further information about the reasons for the refusal to the transferee
as the transferee may reascnably request

No fee shall be payable to the Company for the registration of any transfer or any cther
document relating to or affecting the title to any share or for making any entry in the Register
affecting the title to any share

Nothing 1n these Articles shall preclude the Directors from recognising a renunciation of the
allotment of any share by the allottee in favour of some other person

TRANSMISSION OF SHARES

If a Member dies, the survivor or survivors where he was a Joint Holder and his personal
representatives where he was a sole Holder or the cnly survivor of Joint Holders shall be the
only person(s) recognised by the Company as having any title to his shares, but nothing
contained in these Articles shall release the estate of a deceased Member from any liability in
respect of any share held by hum solely or jointly with other persons

Any person becoming entitled to a share in consequence of the death or bankruptey of a
Member or by operation of law may, upon such evidence as to his title being produced as
may be reasonably required by the Board and subject to these Articles, elect either to be
registered as the Holder of the share or to have a person nominated by him registered as the
Holder If the person elects to become the Holder, he shall give notice 1n writing to that effect
If the person elects to have another person registered, he shall execute an instrument of
transfer of the share to that person All the provisions of these Articles relating to the transfer
of shares shall apply to the nctice or instrument of transfer as If the death or bankruptcy of the
Member or other event giving rise t¢ the transmission had not occurred and the notice or
instrument of transfer were an instrument of transfer executed by the Member

Any person becoming entitled to a share in consequence of the death or bankruptcy of a
Member or by operation of law shall, subject to the requirements of these Articles and to the
provisions of this Article, be entitled to receive, and may give a good discharge for, all
dividends and other money payable in respect of the share, but he shall not be entitled to
receive notice of or to attend or vote at meetings of the Company or at any separate mestings
of the Holders of any class of shares or to any of the nights or pnivileges of a Member until he
shall have become a Holder in respect of the share in question The Board may at any time
give notice requiring any such person to elect either to be registered or to transfer the share,
and If the notice 1s not complied with within 60 days, the Board may withhold payment of all
dwvidends and other distnbutions and payments declared in respect of the share unti the
requirements of the notice have been complied with

ALTERATION OF SHARE CAPITAL
The Company may by ordinary resolution alter its share capital in accordance with the Act

A resolution to sub-divide shares may determine that, as between the Holders of such shares
resulting from the sub-division, any of them may have any preference or advantage or be
subject to any restriction as compared with the others

Whenever as a result of a consolidation of shares any Members would become entitled to
fractions of a share, the Board may deal with the fractions as it thinks fit and in particular may,
on behalf of those Members, sell the shares representing the fractions for the best price
reasonably obtainable to any person (including, subject to the provisions of the Statutes, the
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Company)} and distribute the net proceeds of sale (subject to retention by the Company of
amounts not exceeding £3, the cost of distribution of which would he disproportionate to the
amounts involved) in due proportion amoeng those Members, or retain such net proceeds for
the benefit of the Company, and In the case of shares n certificated form, the Board may
authorise a 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, to enable the Company to deal with the share in accordance with the provisions of this
Article, require the Operator of a Relevant System to convert the share into certificated form,
and after such conversion, authorise any person to execute an instrument of transfer and/or
take such other steps (including the giving of directions to or on behalf of the Holder, who
shall be bound by them) as they think fit 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 invalidty of the proceedings relating to the sale

PURCHASE OF OWN SHARES

The Company may purchase its own shares (including any redeemable shares) but so that no
such purchase shall take place save in accordance with the Statutes

On any purchase by the Company of its own shares, neither the Company nor the Board shall
be required to select the shares to be purchased rateably or in any manner as between the
Holders of shares of the same class or as between them and the Holders of shares of any
other class or in accordance with the nghts as to dividends or capital conferred by any class
of shares

GENERAL MEETINGS

The Company shall hold an annual general meeting which shall be convened by the Beard in
accordance with the Statutes

The Board may call a general meeting whenever it thinks fit and, on the requisition of
Members in accordance with the Act, it shall proceed to convene a general meeting for a date
not more than 28 days after the date of the notice convening the meeting If there are not
within the United Kingdom sufficient Directors to call a general meeting, any Director or, I
there 1s no Director within the United Kingdom, any Member may call a general meeting

NOTICE OF GENERAL MEETINGS

An annual general meeting shall be called by at least 21 Clear Days' notice in wrniting Unless
required by the Statutes, all other general meetings shall be called by at least 14 Clear Days'
notice in writing The notice shall specify

(a) if the meeting is an annual general meeting, that the meeting s an annual general
meeting,

{b) the day, time and place of the meeting,

{c) the general nature of the business to be transacted,

(d} if the meeting 1s convened to consider a special resclution, the intention to propose

the resolution as such, and
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(e) with reasonable prominence, that a Member entitied to attend and vote 1s entitled to
appoint one or more proxies to attend, to speak and to vote instead of him and that a
proxy need not also be a Member

Where the Company has given an Electronic Address in any notice of meeting, any document
or infarmation relating to proceedings at the meeting may be sent by electronic means to that
address, subject to any conditions or mitations specified in the relevant notice of meeting
Subject to the provisions of these Articles and to any rnights or restrictions attached to any
shares, nctices shall be given to all Members, to all persons entitled to a share In
consequence of the death or bankruptcy of a Member and to the Directors and Auditors cf the
Company

Subject to the provisions of these Articles, to the nghts attaching to any class of shares and to
any restriction 1/mposed on any Holder, notice of any general meeting shall be given to all
Members, the Directors and (in the case of an annual general meeting) the Auditors

The accidental omission to send a noltce of any meeting, or notice of a resolution to be
moved at a meeting or {where forms of proxy are sent out with notices) to send a form of
proxy with a notice or the fallure to give notice due to circumstances beyond the Company's
control to any person entitled to receive the same, or the non-receipt of a notice of any
meeting or a form of proxy by such a person, shall not invalidate the proceedings at the
meeting

The Board may postpone a general meeting if they deem it necessary to do so Notice of
such postponement shall be given in accordance with these Articles

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum 15 present but the
absence of a quorum shall not preclude the choice or appointment of a chairman in
accordance with these Articles (which shall not be treated as part of the business of the
meeting) Subject to Article 20 2, two Members present in person or by proxy and entitled to
vote shall be a quorum for all purposes

If wathin 15 minutes from the time fixed for a meeting a querum 1s not present or If during a
meeting a quorum ceases to be present, the meeting, f convened on the requisition of
Members, shall be dissolved and in any other case 1t shall stand adjourned to such day and to
such time and place (being not less than 14 nor more than 28 days thereafter) as may be
fixed by the charman of the meeting At such adjourned meeting a quorum shall be two
persons present in person being either Members or representatves (in the case of a
corporate Member) or proxies appointed by Members 1n relation to the meeting and entitled to
vote If within 15 minutes from the time fixed for hofding an adjourned meeting a quorum 1s
not present or if dunng an adjourned meeting a quorum ceases to be present, the adjourned
meeting shall be dissolved The Company shall give at least 10 Clear Days' notice (in any
manner in which notice of a meeting may lawfully be given from time to time) of any meeting
adjourned through lack of a quorum and such notice shall state the quorum requirement

The chairman of the Board or in his absence the deputy chairman (if any) shall preside as
charman at every general meeting of the Company If more than one deputy charrman I1s
present they shall agree amongst themselves who s to take the chanr, or if they cannot agree,
the deputy chairman who has been in office as director longest shall take the chair If there 1s
no such chairman or deputy chairman or If at any rmeeting neither the chairman nor the
deputy chairman 1s present within 15 minutes from the time fixed for holding the meeting or if
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netther 1s willing to act as chairman of the meeting, the Directors present shall choose one of
theiwr number, or if no Director 1s present or if all the Directors present decline to take the char,
the Members present in person or by proxy or by corporate representative and entitled to vote
shall choose one of therr number to be chairman of the meeting

The Board may implement at general meetings of the Company, such security arrangements
as it shall think appropnate to which Members, representatives (in the case of corporate
Members) and their proxies shall be subject The Board shall be entitled to refuse entry to the
meeting to any such Member, representative or proxy who fails to comply with such secunty
arrangements

The charman of each general meeting of the Company may take such action or give
directions for such action to be taken as he considers appropnate to permit the orderly
conduct of the business of the meeting as set out in the notice of the meeting

Any decision of the chairman of the meeting on matters of procedure or matters ansing
incidentally from the business of the meeting, and any determination by the chairman of the
meeting as to whether a matter 1s of such a nature, shall be final

The chairman of the meeting may permit other persons who are not Members of the
Company or otherwise entitled to exercise the nghts of Members n relation to general
meetings to attend and, at the charman of the meeting's discretion, speak at a general
meeting or at any separate class meeting Nothing in these Articles shall restrict or exclude
any of the powers cr nghts of a chairman of a meeting which are given by law

The chairman of a meeting at which a quorum I1s present may, without prejudice to any other
power of adjournment which he may have under these Articles or at common law, with the
consent of the meeting {and shall if so directed by the mseting}, adjourn the meeting from
time to time (or indefinitely) and from place to place No business shall be transacted at any
adjourned meeting except business left unfinished at the meeting from which the adjournment
took place Where a meeting 1s adjourned for an indefinite period, the time and place for the
adiourned meeting shall be fixed by the Board Whenever a meeting 1s adjourned for 14 days
or more or far an indefinite period, at least seven Clear Days' notice, specifying the place, the
day and the time of the adjourned meeting and the general nature of the business to be
transacted, shall be given (in any manner in which notice of a meeting may lawfully be given
from time to time) Save as provided in these Articles, it shall not otherwise be necessary to
give any notice of an adjournment or of the business to be transacted at an adjourned
meeting

If it appears to the chairman that the meeting place specified In the notice convening the
meeting 1s 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 1s satisfied that adequate facilities are available to ensure that any Member who 1s
unable to be accommodated I1s nonetheless able to participate in the business for which the
meeting has been convened and to hear and see all persons present who speak (whether by
the use of microphones, loudspeakers, audiovisual communication 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

At any general meeting, a resolution put to the vote of the meeting shall be decided on a
show of hands unless, before or on the declaration of the result of the show of hands or on
the withdrawal of any other due demand for a poll, a poll 1s duly demanded Subject to the
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provisions of the Statutes and to the nghts attaching to any class of shares, a poll may be
demanded

(a} by the chairman of the meeting, or
(b) a majority of the Directors present at the mesting, or
(c) by at least five Members present all of whom are either Members or proxies or

representatives {in the case of a corporate Member) and entitled to vote on the
resolution, or

(d) by any Member or Members present in person or by proxy or by representative (in the
case of a corporate Member) and representing not less than one-tenth of the total
voting nghts of all the Members having the rnight to vote at the meeting (excluding any
voting rights attached to any shares in the Company held as treasury shares), or

(e) by a Member or Members present in person or by proxy or by representative (in the
case of a corporate Member) holding shares in the Company confernng a nght to
vote on the resclution, being shares on which an aggregate sum has been Paid up
equal to not less than one-tenth of the tota! sum Paid up on all the shares canferrning
that nght (excluding shares in the Company confernng a nght to vote on the
resolution which are held as treasury shares)

Unless a poll 1s so demanded, and the demand s not subsequently withdrawn, a declaration
by the chairman of the meeting that a resolution has on a show of hands been carred, or
carned unanimously, or by a particular majonty, or lost, or not carned by a particular majonty
and an entry to that effect in the minute book, shali be conclusive evidence of the fact, without
proof of the number or proportion of the votes recorded in favour of or against such resolution

If a poll 1s duly demanded, it shall be taken where and In such manner as the chairman of the
meeting may direct The charrman may appoint scrutineers (who need not be Members) and
fix a ime and place for declaring the result of the poll The result of a poll shall be the decision
of the meeting Iin respect of which it was demanded

A poll demanded on the election of the charman of a meeting or on a question of
adjournment shall be taken forthwith A poll demanded on any other question shall be taken
at such time and place as the chairman of the meeting directs, but in any case not more than
28 days after the meeting at which the poll was demanded Any business other than that upon
which a poll has been demanded may be proceeded with pending the completion of the poll
The demand for a poll may be withdrawn at any time before the poll is taken with the consent
of the chairman H a poll 1s demanded before the declaration of the result of a show of hands
and the demand 1s subsequently duly withdrawn, the meeting shall continue as if the demand
had not been made No notice need be given of a poll not taken forthwith if the time and place
at which 1t 1s to be taken are announced at the meeting at which it 1s demanded In any other
case, at least seven Clear Days' notice shall be given (in any manner in which notice of a
meeting may lawfully be given 