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Registered No. 12403380

The Companies Acts
Public Company Limited by Shares

ARTICLES OF ASSOCIATION

of

SEMPER FORTIS ESPORTS PLC

(Adopted in substitution for and to the exclusion of all existing articles by a special resolution passed on

1.1

30 October 2020)

DEFINITIONS AND INTERPRETATION

DEFINITIONS AND INTERPRETATION
In these Articles, the following words and expressions have the meanings indicated below:

“these Articles™: these articles of association as originally adopted or as altered from time to
time;

*Auditors™: the auditors of the Company for the time being or, in the case of joint auditors, any
one of them;

“Board”: the board of Directors from time to time of the Company or those Directors present at
a duly convened meeting of the Directors at which a quorum is present;

“clear days™: in relation to the period of a notice, that period excluding the day when the notice
is given or deemed to be given and the day for which it is given or on which it is to take effect;

“Director™: a director for the time being of the Company;

“Financial Conduct Authority”: the Financial Conduct Authority acting in its capacity as the
competent authority for the purposes of Part VI of the Financial Services and Markets Act 2000;

“holder™: in relation to shares, the member whose name is entered in the Register as the holder
of the shares (but, to the extent that these Articles would otherwise conflict with the Statutes, not
including the Company itself in relation to shares held as treasury shares);

“London Stock Exchange™: the London Stock Exchange plc;

“member”: a member of the Company (but. to the extent that these Articles would otherwise
conflict with the Statutes, not including the Company itself in relation to shares held as treasury
shares);

“Office™: the registered office of the Company;
“paid up™: paid up or credited as paid up;
“Register”: the register of members of the Company;

“Regulations™: the Uncertificated Securities Regulations 2001;
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1.2

1.3

1.4

1.5

1.6

1.7

“relevant system™: the computer-based system, and procedures, which enable title to units of a
security to be evidenced and transferred without a written instrument. and which facilitate
supplementary and incidental matters in accordance with the Regutations;

“Seal”; the common seal of the Company or any official seal kept by the Company pursuant to
the Statutes;

“Secretary”: the secretary of the Company or any other person appointed to perform the duties
of the secretary of the Company. including a joint, assistant or deputy secretary and any person
appointed to perform the duties of secretary temporarily or in any particular case;

“Statutes™: every statute (including any statutory instrument, order, regulation or subordinate
legislation made under it) concerning companies that are incorporated in England and Wales to
the extent that it is for the time being in force or (where the context requires) was in force ata
particular time, including the Companies Act 2006 and the Regulations;

“system’s rules”: the rules, regulations, procedures, facilities and requirements of the relevant
system concerned;

“transfer instruction™: a properly authenticated dematerialised instruction on a relevant system
in accordance with the Regulations in such form, in such manner and from such person as the
Board may determine;

“transmittee”: a person entitled to a share in consequence of the death or bankruptcy of a
member or of any other event giving rise to its transmission by operation of law;

“United Kingdom”: Great Britain and Northern Ireland;

The expressions “debenture™ and “debenture holder” include “debenture stock™ and “‘debenture
stockholder™.

References to writing include any method of reproducing or representing words, symbols or other
information in such form (including in electronic form or by making it available on a website)
that it can be read or seen with the naked eye and a copy of it can be retained.

References to the execution of a document (including where execution is implied, such as in the
giving of a written consent) include references to its being executed under hand or under seal or
by any other method, and, in relation to anything sent or supplied in electronic form, include
references to its being executed by such means and incorporating such information as the Board
may from time to time stipulate for the purpose of establishing its authenticity and integrity.

Unless the context otherwise requires, words or expressions used in these Articles that are defined
in the Regulations or the Companies Act 2006 bear those meanings in these Articles (but as if the
definitions contemplated their use in these Articles as well as in the relevant legislation), except
that the word “company™ shall include any body corporate.

Except where the contrary is stated or the context otherwise requires, any reference to a statute or
statutory provision includes any order, regulation. instrument or other subordinate legislation
made under it for the time being in force, and any reference to a statute, statutory provision, order,
regulation, instrument or other subordinate legislation includes any amendment, extension,
consolidation, re-enactment or replacement of it for the time being in force.

Words importing the singular number only include the plural and vice versa. Words importing
the masculine gender include the feminine and neuter gender. Words importing persons include
corporations.
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1.8

1.9

7.1

7.2

References to a meeting shall not be taken as requiring more than one person to be present if any
quorum requirement can be satisfied by one person.

References to any security as being in certificated form or uncertificated form refer, respectively.
to that security being a certificated unit of a security or an uncertificated unit of a security for the
purposes of the Regulations.

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

LIMITED LIABILITY

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

MODEL ARTICLES EXCLUDED

None of the relevant model articles {within the meaning of section 20 of the Companies Act 2006)
shall apply as regulations of the Company.

FORM OF RESOLUTIONS

A special resolution shall be effective for any purpose for which an ordinary resolution is
expressed to be required under the Statutes or these Articles.

SHARE CAPITAL

RIGHTS ATTACHED TO SHARES

Subject to the Statutes and without prejudice to any rights attached to any existing shares, any
share may be issued with such rights or restrictions as the Company may by ordinary resolution
determine (or, in the absence of any such determination or in so far as such ordinary resolution
does not make specific provision, as the Board may determine).

REDEEMABLE SHARES

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

REDEEMABLE DEFERRED SHARES

The rights and restrictions attaching to the Redeemable Deferred Shares are as set out in this
Article 7.

For the purposes of this Articie and the rights and restrictions attaching to the Redeemable
Deferred Shares:

Other Shares means any share that is not a Redeemable Deferred Share, and Other Shares shall
be construed accordingly;

Redeemable Deferred Shareholders means a person entered in the Register as the holder of a
Redeemable Deferred Share from time to time; and

Redeemable Deferred Shares means any shares of £1.00 nominal value in the capital of the
Company issued with the rights and subject to the restrictions set cut in this Article 7.

Subject to Article 7.4, the Redeemable Deferred Shareholders shall have no right to receive any
dividend or other distribution whether of capital or income.
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1.3

74

7.5

7.6

7.7

The Redeemable Deferred Shares shall confer no right on the Redeemable Deferred Shareholders
to receive notice of. or to attend or vote at, any general meeting of the Company, but shall confer
on each holder thereof a right to receive notice of and to attend and to vote at any separate class
meeting of the holders of Redeemable Deferred Shares.

Other than a return of capital in connection with the cancellation of the entire nominal value of
each Redeemable Deferred Share, on a return of capital in a liquidation, but not otherwise, the
Redeemable Deferred Sharehelders shall have the right to receive the nominal amount of each
such Redeemable Deferred Share held, but only after the holder of each Other Share in the capital
of the Company shall have received the amount paid up or credited as paid upon each such Other
Share and the Redeemable Deferred Shareholders shall not be entitled to any further participation
in the assets or profits of the Company.

A reduction by the Company of the capital paid up or credited as paid up on the Redeemable
Deferred Shares and the cancellation of such Redeemable Deferred Shares will be treated as being
in accordance with the rights attaching to the Redeemable Deferred Shares and will not involve a
variation of such rights for any purpose, and the Company will be authorised at any time, without
obtaining the consent of the Redeemable Deferred Shareholders, to reduce its capital {in
accordance with the Statutes).

The rights, limitations and restrictions attaching to the Redeemable Deferred Shares shall not be,
and shall not be deemed to be, varied or abrogated in any way by:

7.6.1 a reduction or cancellation of all or part of the share capital of the Company;
7.6.2 any repurchase by the Company of any of the Other Shares;

7.6.3 the allotment or issue of further shares ranking subsequent to, pari passu with, or in
priority to them, or any Redeemable Deferred Shares;

7.6.4 the subdivision, consolidation, conversion or re-designation of any of the Other Shares;
or

7.6.5 any alteration or amendment to these Articles or the adoption of new articles of
association in substitution for, and to the exclusion of, these Articles.

On redemption of any Redeemable Deferred Share, the Company shall pay to the holder of such
share in full the amount paid up or credited as paid up on such share, and the holder of such share
shall be bound to deliver to the Company at its registered office the certificate in respect of such
share.

PAYMENT OF COMMISSIONS

The Company may exercise the powers of paying commissions and brokerage conferred or
permitted by the Statutes. Subject to the Statutes, any such commission may be satisfied by the
payment of cash or by the allotment (or an option to call for the allotment) of fully or partly paid
shares or partly in one way and partly the other.

TRUSTS NOT RECOGNISED

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 recognise (except as otherwise provided
by these Articles or by law or under an order of a court of competent jurisdiction) any interest in
any share except an absolute right to the whole of the share in the holder.
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VARIATION OF RIGHTS

The provisions of the Statutes as to variation of class rights 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.

MATTERS NOT CONSTITUTING A VARIATION OF RIGHTS

The rights attached to any share or class of shares shall not. unless otherwise expressly provided
by its terms of issue, be deemed to be varied, abrogated or breached by:

11.1.1  the creation or issue of further shares ranking pari passu with it; or

11.1.2  the purchase or redemption by the Company of any of its own shares (whether of that
or any other class) or the sale of any shares {of that class or any other class) held as
treasury shares.

CERTIFICATES

RIGHT TO CERTIFICATES

Except as otherwise provided in these Articles, every person whose name is entered in the
Register as a holder of shares in the Company shall be entitled, within the time specified by the
Statutes and without payment, to one certificate for all the shares of each class registered in his
name. Upon a transfer of part of the shares of any class registered in his name, every holder shall
be entitled without payment to one certificate for the balance in certificated form of his helding,.
Upon request and upon payment, for every certificate afier the first, of such reasonable sum (if
any) as the Board may determine, every holder shall be entitled to receive several certificates for
certificated shares of one class registered in his name (subject to surrender for cancellation of any
existing certificate representing such shares). Every holder shall be entitled to receive one
certificate in substitution for several certificates for certificated shares of one class registered in
his name upon surrender to the Company of all the share certificates representing such shares.

Subject as provided in the preceding part of this Article, the Company shall not be bound to issue
more than one certificate in respect of certificated shares registered in the names of two or more
persons and delivery of a certificate to one joint holder shall be a sufficient delivery to all of them.

EXECUTION OF CERTIFICATES

Every certificate for share or loan capital or other securities of the Company (other than letters of
allotment, scrip certificates or similar documents) shall be issued under the Seal (or in such other
manner as the Board, having regard to the terms of issue, the Statutes and the requirements of the
Financial Conduct Authority may authorise) and each share certificate shall specify the shares to
which it relates, the distinguishing number (if any) of the shares and the amount paid up on the
shares. The Board may determine, either generally or in relation to any particular case. that any
signature on any certificate need not be autographic but may be applied by some mechanical or
other means, or printed on the certificate, or that certificates need not be signed.

REPLACEMENT CERTIFICATES

If a share certificate for certificated shares is worn out, defaced or damaged then. upon its
surrender to the Company, it shall be replaced free of charge. If a share certificate for certificated
shares is or is alleged to have been lost or destroyed it may be replaced without fee but on such
terms (if any) as to evidence and indemnity and to payment of any exceptional out-of-pocket

11
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expenses of the Company in investigating such evidence and preparing such indemnity as the
Board thinks fit. The Company shall be entitled to treat an application for a replacement certificate
made by one of joint holders as being made on behalf of all the holders concerned.

UNCERTIFICATED SECURITIES

Unless otherwise determined by the Board and permitted by the Regulations, the Company shall
not issue and no person shall be entitled to receive a certificate in respect of any share or other
security issued by the Company for so long as it is in uncertificated form.

Conversion of securities in certificated form into uncertificated form., and vice versa, may be made
in such manner as the Board may, in its absolute discretion, think fit (subject always to the Statutes
and the facilities and requirements of the relevant system).

All registers of holders relating to securities issued by the Company will be maintained as required
by the Regulations and by the rules of the relevant system and will distinguish between securities
held in uncertificated form and securities held in certificated form. Unless the Board shall
otherwise determine, holdings of the same holder or joint holders in certificated form shall be
treated as separate from the same person or persons’ holdings in uncertificated form, but a class
of securities shall not be treated as two classes by virtue only of the fact that it comprises securities
in certificated form and securities in uncertificated form (even if, as a result of any provision of
these Articles or the Regulations, securities are treated differently according to whether they are
in certificated or uncertificated form).

No certificate will normally be issued in respect of securities held by a financial institution.

The provisions of these Articles shall not apply to shares of any class which are in uncertificated
form to the extent that such Articles are inconsistent with:

15.5.1 the holding of shares of that class in uncertificated form;
15.5.2  the transfer of title to shares of that class by means of a relevant system; or
15.5.3  any provision of the Regulations

but notwithstanding this the Board may require the Operator of a relevant system to convert any
share held in uncertificated form into certificated form in order to enable the Company to deal
with the share in accordance with these Articles,

LIEN

COMPANY’S LIEN

The Company shall have a first and paramount lien on every share (not being a fully paid share)
for all monies (whether presently payable or not) called or payable at a fixed time in respect of
that share. The Company’s lien on a share shall extend to any amount payable in respect of it.

The Board may at any time resolve that any share shall be wholly or in part exempt from this
Article.
ENFORCING LIEN BY SALE AFTER NOTICE

The Company may sell, in such manner as the Board determines, any shares on which the
Company has a lien if a sum in respect of which the lien exists is presently payable and is not paid
within 14 clear days after a notice has been given to the holder of the share or the relevant

12
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transmittee, demanding payment and indicating that if the notice is not complied with the shares
will be sold.

MANNER OF SALE
To give effect to a sale, the Board may:

18.1.1  inthe case of shares held in certificated form, authorise and instruct some person (which
may include the holder of shares concerned) to execute an instrument of transfer of the
shares sold; and

18.1.2  in the case of shares held in uncertificated form, subject to the system’s rules, require
the Operator of a relevant system to convert any such share into certificated form in
order to enable the Company to deal with the share in accordance with this Article, and
after such conversion authorise and instruct some person to execute an instrument of
transfer of the share (and to take such other steps as may be necessary to give effect to
the sale);

in each case to, or in accordance with the directions of, the purchaser and the transfer will be valid
even if in respect of any of the shares no certificate accompanies the instrument of transfer. The
transferee shall not be bound to see to the application of the purchase money and his title to the
shares shall not be affected by any irregularity or invalidity of the proceedings in reference to the
sale.

APPLICATION OF SALE PROCEEDS

The net proceeds of the sale, after payment of the costs, shall be applied in or towards payment
of so much of the sum for which the lien exists as is presently payable, and any residue shall (in
the case of shares held in certificated form, upon surrender to the Company for cancellation of
the certificate for the shares sold and in the case of shares held in uncertificated form, within a
reasonable time following receipt by the Company of the net proceeds of sale and subject in each
such case to a like lien for any monies not presently payable as existed upon the shares before the
sale) be paid to the person entitled to the shares immediately before the sale.

CALLS ON SHARES

CALLS

Subject to the terms of issue, the Board may from time to time make calls upon the members in
respect of any money unpaid on their shares (whether in respect of the nominal amount or by way
of premium). Each member shall {subject to receiving at least 14 clear days’ notice specifying
when and where payment is to be made) pay to the Company as required by the notice the amount
called on his shares. A call may be made payable by instalments. A call may, at any time before
receipt by the Company of any sum due under the call, be revoked in whole or in part and payment
of a call may be postponed in whole or in part, as the Board may determine.

A person upon whom a call is made shall remain liable for all calls made upon him
notwithstanding the subsequent transfer of the shares in respect of which the call was made.
TIME OF CALL

A call shall be deemed to have been made at the time when the resolution of the Board authorising
the call was passed.
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LIABILITY OF JOINT HOLDERS

The joint holders of a share shall be jointly and severally liable to pay all calls in respect of the
share.

INTEREST

If a call remains unpaid after it has become due and payable, the person from whom it is due and
payable shall pay all costs, charges and expenses that the Company may have incurred by reason
of such non-payment, together with interest on the amount unpaid from the day it became due and
payable until the day it is paid at the rate fixed by the terms of issue of the share or in the notice
of the call or, if no rate is fixed, at the appropriate rate (as defined by section 609 of the Companies
Act 2006) but the Board may waive payment of the interest wholly or in part.

SUMS DUE ON ALLOTMENT OR BY WAY OF INSTALMENT TREATED AS CALLS

An amount payable in respect of a share on allotment or at any fixed date, whether in respect of
the nominal amount of the share or by way of premium or as an instalment of a call. shall be
deemed to be a call and, if it is not paid these Articles shall apply as if that amount had become
due and payable by virtue of a call.

POWER TO DIFFERENTIATE

Subject to the terms of issue, the Board may, on the issue of shares, differentiate between the
allottees or holders in the amount of calls to be paid and the times of payment.

ADVANCE PAYMENT OF CALLS

The Board may, if it thinks fit, receive from any member willing to advance them all or any part
of the monies unpaid and uncalled upon the shares held by him and may pay interest upon the
monies so advanced (to the extent such monies exceed the amount of the calls due and payable
upon the shares in respect of which they have been advanced) at such rate (not exceeding 15 per
cent, per annum unless the Company by ordinary resolution otherwise directs) as the Board may
determine.

A payment in advance of calls shall extinguish, to the extent of it, the liability upon the shares in
respect of which it is advanced.

FORFEITURE OF SHARES

NOTICE IF CALL NOT PAID

If a call or instalment of a call remains unpaid after it has become due and payable, the Board
may at any time serve a notice on the holder requiring payment of so much of the call or instalment
as remains unpaid together with any interest which may have accrued thereon and any costs,
charges and expenses incurred by the Company by reason of such non-payment. The notice shall
specify a further day (not being less than 14 clear days from the date of the notice) on or before
which, and the place where the payment required by the notice is to be made and shall indicate
that if the notice is not complied with the shares in respect of which the call was made or
instalment is payable will be liable to be forfeited.

The Board may accept the surrender of any share liable to be forfeited and, in such case, references
in these Articles to forfeiture shall include surrender.

14
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FORFEITURE IF NOTICE NOT COMPLIED WITH

If any notice served under the immediately preceding Article (Notice if call not paid) is not
complied with, any share in respect of which the notice was given may, before payment of all
calls or instalments and interest due in respect of it is made, be forfeited by (and with effect from
the time of the passing of) a resolution of the Board that such share be forfeited. The forfeiture
shall include all dividends declared and other monies payable in respect of the forfeited shares
and not paid before the forfeiture.

NOTICE OF FORFEITURE

When any share has been forfeited, notice of the forfeiture shall be served upon the person whao
was, before the forfeiture, the holder of the share, but a forfeiture shall not be invalidated by any
failure to give such notice. An entry of such notice and an entry of the forfeiture with the date
thereof shall forthwith be made in the Register in respect of such share. However, no forfeiture
shall be invalidated by any omission to make such entties as aforesaid.

SALE OF FORFEITED SHARE

Until cancelled in accordance with the Statutes, a forfeited share shall be deemed to be the
property of the Company and may be sold, re-allotted or otherwise disposed of either to the person
who was the holder before the forfeiture or to any other person upon such terms and in such
manner as the Board thinks fit. To give effect to a sale or other disposal, the Board may:

30.1.1 inthe case of shares held in certificated form, authorise and instruct some person {which
may include the holder of shares concerned) to execute an instrument of transfer of the
shares; and

30.1.2  in the case of shares held in uncertificated form, subject to the system’s rules, require
the Operator of a relevant system to convert any such share into certificated form in
order to enable the Company to deal with the share in accordance with this Article, and
after such conversion authorise and instruct some person to execute an instrument of
transfer of the share {(and to take such other steps as may be necessary to give effect to
the sale or disposal);

to the designated transferee (and the transfer will be valid even if in respect of any of the shares
no certificate accompanies the instrument of transfer). The Company may receive any
consideration given for the share on its disposal and may register the transferee as holder of the
share. At any time before a sale, re-allotment or other disposition, the forfeiture may be cancelled
on such terms as the Board thinks fit.

ARREARS TO BE PAID NOTWITHSTANDING FORFEITURE

A person whose shares have been forfeited shall cease to be a member in respect of the forfeited
shares and, in the case of shares held in certificated form, shall surrender to the Company for
cancellation the certificate for the forfeited shares but in all cases shall remain liable to the
Company for all monies which at the date of forfeiture were presently payable by him to the
Company in respect of those shares with interest thereon from the date of forfeiture until payment
at such rate {(not exceeding 15 per cent. per annum) as the Board may determine.

The Board may waive payment wholly or in part and the Board may enforce payment without
any allowance for the value of the shares at the time of forfeiture or for any consideration received
on their disposal.
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STATUTORY DECLARATION AND VALIDITY OF SALE

A statutory declaration by a Director or the Secretary that a share has been forfeited 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 declaration shall (subject to the completion of any formalities necessary
to effect a transfer) constitute a good title to the share and the person to whom the share is disposed
of shall be registered as the holder of the share and shall be discharged from all calls made prior
to such disposition and shal! not be bound to see to the application of the consideration (if any),
nor shall his title to the share be affected by any irregularity in or invalidity of the proceedings in
reference to the forfeiture, sale, re-allotment or other disposal of the share.

UNTRACED SHAREHOLDERS

POWER TO SELL SHARES OF UNTRACED SHAREHOLDERS

Subject to the Regulations, the Company shall be entitled to sell at the best price reasonably
obtainable any shares of a holder or transmittee if in respect of those shares:

33.1.1  no cheque, warrant or other financial instrument or payment sent by the Company in the
manner authorised by these Articles has been cashed for a period of at least 12 years
(the “qualifying period™) and in the qualifying period the Company has paid at least
three dividends and no dividend has been claimed;

33.1.2  the Company has at the expiration of the qualifying period given notice of its intention
to sell such shares by two advertisements, one in a national newspaper published in the
United Kingdom and the other in a newspaper circulating in the area in which the last
known address of the holder or the address at which service of notices may be effected
in the manner authorised by these Articles is located;

33.1.3 so far as the Board is aware, the Company has not during the qualifying period or the
period of three months after the date of such advertisements {or the later of the two dates
if they are published on different dates) and prior to the exercise of the power of sale
received any communication from the holder or transmittee

and where this power has arisen and at the time of its exercise that holder or transmittee holds, or
is entitled by transmission to hold, any other shares issued in right of the shares to be sold, this
power shall be deemed to have arisen also in relation to those other shares.

MANNER OF SALE AND CREATION OF DEBT IN RESPECT OF NET PROCEEDS
To give effect to any sale pursuant to the immediately preceding Article, the Board may:

34.1.1 inthe case of shares held in certificated form, authorise and instruct some person (which
may include the holder of shares concerned} to execute an instrument of transfer of the
shares; and

34.1.2  in the case of shares held in uncertificated form, subject to the system’s rules, require
the Operator of a relevant system to convert any such share into certificated form in
order to enable the Company to deal with the share in accordance with this Article, and
after such conversion authorise and instruct some person to execute an instrument of
transfer of the share (and to take such other steps as may be necessary to give effect to
the sale or disposal);

and such instrument of transfer and the taking of such other steps as may be necessary shall be as
effective as if they had been executed by the holder or transmittee of the shares. The transfer will
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be valid even if in respect of any of the shares no certificate accompanies the instrument of
transfer. The transferee shall not be bound to see to the application of the purchase money and his
title shall not be affected by any irregularity in, or invalidity of, the proceedings relating to the
sale.

The net proceeds of sale shall belong to the Company, which shall be indebted to the former
holder or transmittee for an amount equal to such proceeds and shall enter the name of such former
member or other person in the books of the Company as a creditor for such amount. No trust shall
be created in respect of the debt, no interest shall be payable in respect of it and the Company
shall not be required to account for any monies earned on the net proceeds, which may be
employed in the business of the Company or otherwise invested as the Board thinks fit.

TRANSFER OF SHARES

FORM AND EXECUTION OF TRANSFER

Subject to such of the restrictions of these Articles as may be applicable. a member may transfer
all or any of his shares, in the case of shares held in certificated form. by an instrument of transfer
in any usual form or in any other form which the Board may approve or, in the case of shares held
in uncertificated form, in accordance with the Regulations and the system’s rules and otherwise
in such manner as the Board in its absolute discretion shall determine. An instrument of transfer
shall be executed by or on behalf of the transferor and (unless the share is fully paid) by or on
behalf of the transferee. Subject to the Statutes, the transferor shall be deemed to remain the holder
of the share until the name of the transferee is entered in the Register in respect of it.

Subject to the Statutes and notwithstanding any other provisions of these Articles, the Board shall
have power to implement any arrangements it may think fit to enable:

35.2.1 title to any securities of the Company to be evidenced and transferred without a written
instrument in accordance with the Regulations and the facilities and requirements of the
relevant system concerned; and

3522  rights attaching to such securities to be exercised notwithstanding that such securities
are held in uncertificated form where, in the Board’s opinion, these Articles do not
otherwise allow or provide for such exercise.

RIGHT TO REFUSE REGISTRATION OF SHARES

Subject to the Statutes, the Board may refuse to register the transfer of a certificated share which
is not fully paid or on which the Company has a lien provided that, where any such shares are
admitted to the Official List of the Financial Conduct Authority, 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.

OTHER RIGHTS TO REFUSE REGISTRATION
Subject to the Statutes, the Board may also refuse to register the transfer of a share:

37.1.1 in the case of shares held in certificated form. if it is not lodged, duly stamped (if
necessary), at the Office or at such other place as the Board may appoint and
accompanied by the certificate for the shares to which it relates (where a certificate has
been issued in respect of the shares and these Articles do not provide for such a transfer
to be valid without production of the certificate) and/or such other evidence as the Board
may reasonably require to show the right of the transferor to make the transfer;
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37.1.2  ifit is not in respect of one class of share only;
37.1.3 ifit is not in favour of four or fewer transferees;
37.1.4 ifitis in favour of a minor, bankrupt or person of mental ill health;

37.1.5  without prejudice to the foregoing, in the case of shares held in uncertificated form. in
any other circumstances permitted by the Regulations and/or the system’s rules; or

37.1.6  where the Board is obliged or entitled to refuse to do so as a result of any failure to
comply with a notice under section 793 of the Companies Act 2006.

NOTICE OF REFUSAL

If the Board refuses to register a transfer it shall, in the case of shares held in certificated form,
within two months after the date on which the transfer was lodged and. in the case of shares held
in uncertificated form, within two months after the date on which the relevant Operator-
instruction was received by or on behalf of the Company, send to the transferee notice of the
refusal together with its reasons for the refusal.

NO FEE FOR REGISTRATION

No fee shall be charged for the registration of any instrument of transfer or document relating to
or affecting the title to any share.

RETENTION OF DOCUMENTS

Any instrument of transfer which is registered may be retained by the Company, but any
instrument of transfer which the Board refuses to register shall be returned to the person lodging
it when notice of the refusal is given.

OTHER REGISTERS

Subject to the Statutes, the Company may keep an overseas, local or other register in any place,
and the Board may make and vary such regulations as it may think fit concemning the keeping of
that register.

TRANSMISSION OF SHARES

TRANSMISSION

Where transmission occurs in relation to a share in consequence of the death or bankruptcy of a
member or of any other event giving rise to its transmission by operation of law, the survivor or
survivers (in the case of death) where he was a joint holder, and the transmittee where he was a
sole holder or the only survivor of joint holders shall be the only person recognised by the
Company as having any title to his shares; but nothing contained in this Article shall release the
estate of a deceased member from any liability in respect of any share solely or jointly held by
him.

ELECTION BY TRANSMITTEE

A transmittee may, upon such evidence being produced as the Board may require and subject
(where relevant) to the system’s rules. elect either to become the holder of the share or to have
some person nominated by him registered as the transferee. If he elects to become the holder, he
shall give notice to the Company to that effect. If he elects to have another person registered, he
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shall, subject (where relevant) to the system’s rules, effect or procure a transfer of the share in
favour of that person. Subject to the Statutes, all the provisions of these Articles relating to the
transfer of shares shall apply to the notice or instrument of transfer as if the death or bankruptcy
of the member or other event giving rise to the transmission had not occurred and the notice or
instrument of transfer was an instrument of transfer executed by the member.

RIGHTS IN RESPECT OF THE SHARE

A transmittee shall have the same rights to which he would be entitled if he were the holder of
the share concerned, except that he shall not be entitied in respect of it to attend or vote at any
general meeting of the Company or at any separate meeting of the holders of any class of shares
in the Company until he is registered as the holder of the share. The Board may at any time give
notice to such person requiring him to elect either to become the holder of the share or to transfer
the share and, if the notice is not complied with within 60 clear days from the date of the notice,
the Board may withhold payment of all dividends and other monies payable in respect of the share
until he complies with the notice.

ALTERATION OF CAPITAL

ALTERATION OF CAPITAL

Where the Company sub-divides its shares, or any of them, into shares of a smaller amount, the
resolution may determine that, as between the shares resulting from the sub-division, any of them
may have a preference or advantage as compared with others.

Whenever as a result of a consolidation, division or sub-division of shares any member would
become entitled to fractions of a share, the Board may deal with the fractions as it thinks fit and,
in particular, may sell the shares representing the fractions to any person (including. subject to
the Statutes, the Company) and may distribute the net proceeds of sale in due proportion among
those members except for amounts of £5.00 or less, which shall be retained for the benefit of the
Company. To give effect to any such sale, the Board may authorise and instruct a person to take
such steps as may be necessary (subject, in the case of shares held in uncertificated form, to the
system’s rules) to transfer or deliver the shares to, or in accordance with the directions of, the
purchaser. Subject to the Statutes, where a shareholder holds shares in both certificated and
uncertificated form, the Board may for these purposes treat them as separate holdings, and may
at its discretion arrange for any shares representing fractions to be entered in the Register as held
in certificated or uncertificated form in order to facilitate their sale under this Articie. The
transferee shall not be bound to see to the application of the purchase money and his title shall
not be affected by any irregularity in. or invalidity of, the proceedings relating to the sale.

PURCHASE OF OWN SHARES

PURCHASE OF OWN SHARES

Subject to the Statutes and to any rights conferred on the holders of any class of shares, the
Company may purchase its own shares (including any redeemable shares).

On a 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 particular 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 rights as to dividends or capital attached to any class of shares.
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GENERAL MEETINGS

CONVENING GENERAL MEETINGS

The Board may convene a general meeting whenever it thinks fit and shall do so on requisition in
accordance with the Statutes.

NOTICE OF GENERAL MEETINGS

LENGTH OF NOTICE PERIOD

An annual general meeting shall be convened by at least 21 clear days’ notice. Subject to the
Statutes, all other general meetings shall be convened by at least 14 clear days’ notice. Subject to
these Articles and to any restrictions imposed on any shares, the notice shall be given to all the
members, to all transmittees and to the Directors and Auditors.

CONTENTS OF NOTICES
Every notice calling a general meeting shall specify:

49.1.1  the place, the day and the time of the meeting and the general nature of the business to
be transacted;

49.1.2  (if such is the case) that the meeting is an annual general meeting;
49.1.3  (if such is the case) that the meeting is convened to pass a special resolution;

49.1.4  with reasonable prominence that a member is entitled to appoint one or more proxies to
exercise all or any of his rights to attend, speak and vote at the meeting, that a proxy
need not be a member, and the address or addresses where appointments of proxy are
to be deposited, delivered or received insofar as any such address is other than the postal
address of the Office.

If shares in the Company are admitted to the Official List of the Financial Conduct Authority,
every nofice calling a general meeting shall also:

49.2.1 contain, if the notice is given more than six weeks before the annual general meeting, a
statement of the right in accordance with the Statutes to require notice of a resolution to
be moved or a matter to be included in the business of the meeting;

49.2.2  specify the address of the website on which the information required by the Statutes has
been published in advance of the meeting;

49.2.3  specify the procedures with which members must comply. and when, in order to be able
to attend and vote at the meeting; and

4924 contain a statement of the right of members to ask questions in accordance with the
Statutes.

OMISSION OR NON-RECEIPT OF NOTICE

No proceedings at any meeting shall be invalidated by any accidental omission to give notice of
the meeting, or to send an instrument of proxy, to any person entitled to receive it or, in the case
of notice in electronic form or made available by means of a website, to invite any such person to
appoint a proxy, or by reason of any such person not receiving any such notice, instrument or
invitation.
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54.3

CHANGE OF DATE, TIME OR PLACE OF MEETING

If for any reason the Board considers it impractical or undesirable to hold a meeting on the day,
at the time, in the place or with the electronic means of participation specified in the notice calling
the meeting it can change the date, time and/or place of the meeting and the electronic means by
which shareholders participate in the meeting (or whichever it requires}, and may do so more than
once in relation to the same meeting. References in these Articles to the time of the holding of the
meeting shall be construed accordingly. The Board will, insofar as it is practicable, announce by
electronic means the date, time, place and electronic means of participation of the meeting as
changed, but it shall not be necessary to restate the business of the meeting in that announcement.

PROCEEDINGS AT GENERAL MEETINGS

QUORUM

No business shall be transacted at any general meeting unless a quorum is present when the
meeting proceeds to business, but the absence of a quorum shall not preclude the choice or
appointment of a chairman of the meeting. Except as otherwise provided by these Articles. two
members present personally or by proxy and entitled to vote shall be a quorum for all purposes.

PROCEDURE IF QUORUM NOT PRESENT

If within five minutes (or such longer time not exceeding one hour as the chairman of the meeting
may decide to wait) after the time appointed for the commencement of the meeting a quorum is
not present. the meeting shall (if requisitioned in accordance with the Statutes) be dissolved or (in
any other case) stand adjourned to such other day (not being less than ten clear days nor more
than 28 days later) and at such time and place and with such other means of participation
(including any satellite meeting place or places and/or by electronic means) as the chairman of
the meeting may decide and at such adjourned meeting one member present persenally or by
proxy (whatever the number of shares held by him) and entitled to vote shall be a quorum.

The Company shall give not less than seven clear days’ notice of any meeting adjourned through
want of a quorum and the notice shall specify that one member present personally or by proxy
(whatever the number of shares heid by him) and entitled to vote shall be a quorum.

CHAIRMAN OF GENERAL MEETING

The chairman (if any) of the Board or, in his absence, the deputy chairman (if any) shall preside
as chairman at every general meeting. If there is no such chairman or deputy chairman. or if at
any meeting neither the chairman nor a deputy chairman is present within five minutes after the
time appointed for the commencement of the meeting, or if neither of them is willing to act as
chairman, the Directors present shall choose one of their number to act, or if one Director only is
present he shall preside as chairman, if willing to act. If no Director is present, or if each of the
Directors present declines to take the chair, the persons present and entitled to vote shall elect one
of their number to be chairman.

The chairman of the meeting may invite any person to attend and speak at any general meeting of
the Company whom he considers to be equipped by knowledge or experience of the Company’s
business to assist in the deliberations of the meeting.

The decision of the chairman of the meeting as to points of order, matters of procedure or arising
incidentally out of the business of a general meeting shall be conclusive, as shall be his decision,
acting in good faith, on whether a point or matter is of this nature.
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56.6

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

A person is able to exercise the right to speak at a general meeting when that person is in a position
to communicate {including for the avoidance of doubt by electronic means) to all those attending
the meeting, during the meeting. any information or opinions which that person has on the
business of the meeting.

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

55.2.1 that person is able to vote, during the meeting, on resolutions put to the vote at the
meeting; and

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

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

Each Director shall be entitled to attend and to speak at any general meeting of the Company and
at any separate general meeting of the holders of any class of shares or debentures in the Company.

MEETING AT MORE THAN ONE PLACE AND/OR IN A SERIES OF ROOMS

Provided a physical meeting has also been proposed. the Directors may resclve to enable persons
entitled to attend and participate in such meeting to do so:

56.1.1 by simultancous attendance and participation at a satellite meeting place or places
anywhere in the world; and/or

56.1.2 by simultaneous attendance and participation by electronic means.

A general meeting or adjourned meeting may be held at more than one place and/or partly by
electronic means. The notice of meeting will specify the place at which the chairman will be
present (the “Principal Place™) and a letter accompanying the notice will specify any other place(s)
at which the meeting will be held simultaneously (but any failure to do this will not invalidate the
notice of meeting).

A general meeting or adjourned meeting will be held in one room or a series of rooms at the place
specified in the notice of meeting or any other place at which the meeting is to be held
simultaneously.

If the meeting is held in more than one place and/or in a series of rooms, it will not be validly held
unless all persons entitled to attend and speak at the meeting are able:

56.4.1 if excluded from the Principal Place or the room in which the chairman is present. to
attend at one of the other places or rooms; and

56.4.2 to communicate with one another audio-visually throughout the meeting.

If in the context of the meeting simultaneous attendance and participation by electronic means is
facilitated, the inability, for any reason, of any person entitled to attend any meeting place or
participate in the business of the meeting by way of electronic means will not invalidate the
proceedings of that meeting,.

The Board may make such arrangements as it thinks fit for simultaneous attendance and
participation at the meeting, including by electronic means, and may vary any such arrangements
or make new arrangements at the discretion of the Directors. Arrangements may be notified in
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advance or at the meeting by whatever means the Board thinks appropriate to the circumstances.
Each person entitled to attend the meeting will be bound by the arrangements made by the Board.

Where a meeting is held in more than one place and/or a series of rooms and/or by electronic
means, then for the purpose of these Articles the meeting shall consist of all those persons entitled
to attend and participate in the meeting who attend personally.

SECURITY ARRANGEMENTS

The Board may direct that persons entitled to attend any general meeting should submit to such
searches or other security arrangements or restrictions as the Board shall consider appropriate in
the circumstances and the Board may in its absolute discretion refuse entry to such general
meeting to any person who fails to submit to such searches or otherwise to comply with such
security arrangements or restrictions whether participating at a satellite meeting place or places
and/or by electronic means. If any person has gained entry to a general meeting and refuses to
comply with any such security arrangements or restrictions or disrupts the proper and orderly
conduct of the general meeting, the chairman of the meeting may at any time without the consent
of the general meeting require such person to leave or be removed from the meeting.

Where the Board reseolves to enable persons to attend and participate in a meeting by simultaneous
attendance and/or by participation by electronic means pursuant to Article 55, the Board or the
chairman may make any arrangement or impose any restriction it or he considers appropriate to
ensure the identification of those participating in the meeting by electronic means and the security
of the electronic communications. Any such arrangement or restriction must, in the opinion of the
Directors or the chairman (as relevant}, be proportionate to achieving the objective of this Article
56.

ADJOURNMENTS

The chairman of the meeting may at any time without the consent of the meeting adjourn any
meeting {whether or not it has commenced or a quorum is present) either indefinitely or to such
time and place and (if applicable) with such other means of simultaneous attendance and
participation as he may decide if it appears to him that:

58.1.1 the persons entitled to attend cannot be conveniently accommodated in the place
appointed for the meeting;

58.1.2  the conduct of persons present prevents, or is likely to prevent, the orderly continuation
of business;

58.1.3  participation by electronic means is not possible and/or is severely disrupted due to
technological and/or electronic failures which prevent the business of the meeting being
properly conducted and/or effective participation in the meeting; or

58.1.4 an adjournment is otherwise necessary so that the business of the meeting may be
properly conducted.

In addition, the chairman of the meeting may at any time with the consent of any meeting at which
a quorum is present {and shall if so directed by the meeting) adjourn the meeting either
indefinitely or to such time and place, and (if applicable) with such other means of simultaneous
attendance and participation, as he may decide. When a meeting is adjourned indefinitely the time
and place and (if applicable) such means of simultaneous attendance and participation for the
adjourned meeting shall be fixed by the Board.
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No business shall be transacted at any adjourned meeting except business which might properly
have been transacted at the meeting had the adjournment not taken place.

NOTICE OF ADJOURNED MEETING

1f a meeting is adjourned indefinitely or for 30 days er more or for lack of a quorum, at least seven
clear days’ notice specifying the place, the day. the time and (if applicable) means of simultaneous
participation and attendance at a satellite meeting and/or by way of electronic means, of the
adjourned meeting shall be given, but it shall not be necessary to specify in the notice the nature
of the business to be transacted at the adjourned meeting. Otherwise, it shall not be necessary to
give notice of an adjourned meeting.

VOTES OF MEMBERS

METHOD OF VOTING

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 a poll is duly
demanded. Subject to the Statutes, a poll may be demanded by:

60.1.1 the chairman of the meeting;
60.1.2  at least five members or proxies entitled to vote on the resolution;

60.1.3 any member or proxy alone or together with one or more others representing in
aggregale at least one-tenth of the total voting rights of all the members having the right
to attend and vote on the resolution {excluding any voting rights attached to any shares
held as treasury shares); or

60.1.4 any member or proxy alone or together with one or more others holding or having been
appointed in respect of shares 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 (excluding any voting rights attached
to any shares held as treasury shares).

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

VOTES OF MEMBERS

Subject to the Statutes, to any rights or restrictions attached to any shares and to any other
provisions of these Articles, on a show of hands every member who is present in person shall
have one vote and on a poll every member shall have one vote for every share of which he is the
holder. If the notice of the meeting has specified a time (which is not more than 48 hours, taking
no account of any part of a day that is not a working day. before the time fixed for the meeting)
by which a person must be entered on the Register in order to have the right to attend and vote at
the meeting, no person registered after that time shall be eligible to attend and vote at the meeting
by right of that registration, even if present at the meeting. References in these Articles to
members present in person shall be construed accordingly.
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VOTES OF JOINT HOLDERS

In the case of joint holders of a share who are entitled to vote 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 seniority shall be determined by the order in which the names of the holders
stand in the Register,

VOTES OF MEMBER SUFFERING INCAPACITY

A member in respect of whom an order has been made by any competent court or official on the
ground that he is or may be suffering from mental disorder or is otherwise incapable of managing
his affairs may vote, whether on a show of hands or on a poll, by any person authorised in such
circumstances to do so on his behalf and that person may vote on a poll by proxy. The vote of
such member shall not be valid unless evidence to the satisfaction of the Board of the authority
of the person claiming to exercise the right to vote is deposited at the Office. or at such other place
as is specified in accordance with these Articles for the deposit of appointments of proxy in hard
copy form, not later than the last time at which an appointment of proxy should have been
delivered in order to be valid for use at that meeting or on the holding of that poll.

NO RIGHT TO VOTE WHERE SUMS OVERDUE ON SHARES

No member shall, unless the Board otherwise decides, vote at any general meeting or at any
separate meeting of holders of any class of shares in the Company, either in person or by proxy.
or exercise any other right or privilege as a member in respect of any share in the Company held
by him unless all monies presently payable by him in respect of that share have been paid.

VOTES ON A POLL

On a poll, amember entitled to more than one vote on a poll need not, if he votes, use all his votes
or cast all the votes he uses in the same way.

RIGHT TO WITHDRAW DEMAND FOR A POLL

The demand for a poll may, before the earlier of the close of the meeting and the taking of the
poll, be withdrawn but only with the consent of the chairman of the meeting and, if a demand is
withdrawn. any other persons entitied to demand a poll may do so. If a demand is withdrawn, it
shall not be taken to have invalidated the result of a show of hands declared before the demand
was made. If a poll is demanded before the declaration of the result of a show of hands and the
demand is duly withdrawn, the chairman of the meeting may give whatever directions he
considers necessary to ensure that the business of the meeting proceeds as it would have if the
demand had not been made.

PROCEDURE IF POLL DEMANDED

If a poll is duly demanded, it shall be taken in such manner as the chairman of the meeting directs
and he may appoint scrutineers (who need not be persons entitled to vote) and fix atime 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.

WHEN POLL TO BE TAKEN

A poll demanded on the election of a chairman of the meeting or on a question of adjournment
shall be taken forthwith. A poll demanded on any other question shall be taken either forthwith
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or on such date (being not more than 30 days after the poll is demanded) and at such time and
place and in such manner or by such means as the chairman of the meeting directs. No notice
need be given of a poll not taken immediately if the time and place at which it is to be taken are
announced at the meeting at which it is demanded. In any other case, at least seven clear days’
notice shall be given specifying the time and place at which the poll is to be taken. The result of
the poll shall be deemed to be the resolution of the meeting at which the poll was demanded.

CONTINUANCE OF OTHER BUSINESS AFTER POLL DEMANDED

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

PROPOSAL OR AMENDMENT OF RESOLUTION
A special resolution may be amended by ordinary resolution if:

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

70.1.2  the amendment does not go beyond what is necessary to correct a clear error in the
resolution.

An ordinary resolution may be amended if:

70.2.1  written notice of the terms of the proposed amendment and of the intention to move the
amendment have been delivered to the Company at the Office at least 48 hours before
the time for holding the meeting or the adjourned meeting at which the ordinary
resolution in question is proposed and the proposed amendment does not, in the
reasonable opinion of the chairman, materially alter the scope of the resolution; or

70.2.2  the chairman of the meeting, in his absolute discretion, decides that the proposed
amendment may be considered or voted on.

With the consent of the chairman, an amendment may be withdrawn by its proposer before it is
voted on. If an amendment proposed to any resolution under consideration is ruled out of order
by the chairman, the proceedings on the resolution shall not be invalidated by any error in the
ruling.

OBJECTIONS OR ERRORS IN VOTING
If:

71.1.1  any objection shall be raised to the qualification of any voter;

71.1.2  any votes have been counted which ought not to have been counted or which might have
been rejected; or

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

the objection or error shall not vitiate the decision of the meeting or adjourned meeting on any
resolution unless it is raised or pointed out at the meeting or, as the case may be, the adjourned
meeting at which the vote objected to is given or tendered or at which the error occurs. Any
objection or error shall be referred to the chairman of the meeting and shall only vitiate the
decision of the meeting on any resolution if the chairman of the meeting decides that the same
may have affected the decision of the meeting. The decision of the chairman of the meeting on
such matters shall be conclusive,
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SUSPENSION OF RIGHTS FOR NON-DISCLOSURE OF INTEREST

If & member, or any other person appearing to be interested in shares held by that member, has
been duly given a notice under section 793 of the Companies Act 2006 (a “Disclosure Notice™)
and has failed in relation to any shares (the “default shares™) to give the Company the information
required by such notice within 14 days of the date of such notice, then (unless the Board shall
determine otherwise) from the expiry of that period:

72.1.1  the member shail not be entitled in respect of the default shares to be present or to vote
(in person, by proxy or, if it is a corporation, by representative) at any general meeting
or at any separate meeting of the holders of any class of shares or on any poll; and

72.1.2  where the default shares represent at least 0.25 per cent. of the issued shares of the
Company or the class in question {in either case, calculated exclusive of shares held as
treasury shares):

(a) any dividend (including shares issued in lieu of dividends) or other monies
payable in respect of the default shares shall be withheld by the Company,
which shall not have any obligation to pay interest on it; and

(b no transfer, other than an excepted transfer, of any shares held by the member
shall be registered unless the member is not himself in default as regards
supplying the information required and the transfer is of part only of the
member’s holding and when lodged for registration is accompanied by a
certificate from the member in a form satisfactory to the Board that after due
and careful enquiry the member is satisfied that no person in default as regards
supplying such information is interested in any of the shares the subject of the
transfer.

Where, on the basis of information obtained from a member in respect of any share held by him
or from any other person appearing to be interested in such share, the Company gives a Disclosure
Notice to any other person. it shall also send a copy of the notice to that member, but any failure
to do so, or the non-receipt of the copy by the member, shall not invalidate or otherwise affect the
operation of this Article.

Except to the extent that they are default shares by virtue of Article 72.1, any new shares in the
Company issued in right of any default share shall be subject to the same restrictions in this Article
as apply to the default share and for as long as they so apply. The Board may make any right to
an allotment of the new shares subject to such restrictions when those shares are issued (and may
for that purpose require the new shares to be issued and held in certificated form).

Where any restrictions imposed under this Article apply in relation to any shares, they shall cease
to have effect if and when, and to the extent that, the Board so determines, except that particular
shares shall in any event automatically cease to be subject to any such restrictions seven days
after the earlier of (&) receipt by the Board of notice that such shares are the subject of an excepted
transfer and (b) due compliance, to the satisfaction of the Board, with the relevant Disclosure
Notice. If any or all of the restrictions in this Article shall cease to apply to particular shares, any
dividends and other monies withheld by reason of a restriction which then ceases to apply shall
be paid without interest to the person who would have been entitled to them if that restriction had
not applied, or as he may direct.

This Article is in addition to, and shall not in any way prejudice or affect, the statutory rights of
the Company arising from any failure by any person to give any information required by a
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Disclosure Notice within the time specified in it. For the purpose of this Article, a Disclosure
Notice may require any information to be given before the expiry of 14 days from the date of the
notice.

In this Article:
72.6.1  an “excepted transfer’” means
(a) a transfer pursuant to acceptance of a takeover bid;

(b) a transfer in consequence of a sale of the entire interest in the shares the subject
of the transfer on a recognised investment exchange or on any other stock
exchange outside the United Kingdom on which shares in the Company of
that description are normally traded; or

{c) a transfer which is shown to the satisfaction of the Board to be made in
consequence of a sale of such an entire interest otherwise than on any such
stock exchange to a person who is not connected with the relevant member or
with a person appearing to be interested in the shares the subject of the
transfer;

72.6.2 a “person appearing to be interested” in any shares means any person named in a
response to a Disclosure Notice as being so interested or shown in any register kept by
the Company under the Companies Act 2006 as so interested or, taking into account any
response or failure to respond to such notice or to any other statutory notice or any other
relevant information, any person whom the Company has reasonable cause to believe is
so interested; and

72.6.3  references to a person having failed to give the Company the information required by a
Disclosure Notice, or being in default as regards supplying such information, include
{without limitation) {i) references to his having failed or refused to give all or any part
of it and (ii) references to his having given information which he knows to be false in a
material particular or his having recklessly given information which is false in a material
particular.

Notwithstanding anything to the contrary in this Article, no restriction shall apply by virtue of
this Article to the extent that applying the restriction would contravene the Regulations, but,
subject to the system’s rules, the Board may require the Operator of a relevant system to convert
any share held in uncertificated form into certificated form in order to enable the Company to
impose restrictions in relation to the share in accordance with this Article.

PROXIES

EXECUTION OF AN APPOINTMENT OF PROXY
If the appointment of a proxy is:

73.1.1  in hard copy form, it shall be executed under the hand of the appointor or of his attorney
authorised in writing or, if the appointor is a corporation, either under its seal or under
the hand of an officer, attorney or other person authorised to sign it;

73.1.2  in electronic form, it shall be executed by or on behalf of the appointor.

Subject as provided in this Article, in the case of an appointment of proxy purporting to be
executed on behalf of a corporation by an officer of that corporation it shall be assumed, unless
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