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PRELIMINARY
Exclusion of Model Articies and Talxle A
The regulations contained i Model Amicles of Associalion applicable o the Company unger or
pursuant to the 2006 Act, or i Tabde A in the schedula 1o The Companies (Tables A to F] Regulaions
1985 and in any Table A applicable to the Company, under any farmer enacimen relating io
cormganies shal not apply bo the Company excapt in 5o far as thay ame repeated or contained in these
Arlickas
Definitions and Interpretation
In these Aricles, unless the conbexd alherwiss requires
“the 2008 Act™ means the Companigs Act 2006
“address" shall in any case where elecironss form (8 permifled by or pursuant 1o these Aricles or the
2006 Aci, inchude 8 number or address used for the purpose aof sending or feceiving noboes,

documenis or infarmation by electronic means but, in any other case, shall not include any number or
address used for such punposs;

“Artclea™ means these anicles af assocabion as altered from time S0 lime;
“Auditors" means the auditars for the tme being of the Company;

“gortiflcated share™ means a share in the capial of the Campany (hat g not an uncedificated share
and references in these Articles to 8 share being held n eerificated farm shall be construed
accondinghy;

“cloar days® notice" means that the notice shall be exdusee of the day on which il & given o deemed
b b givan and of the day for whach it i given or an which il & bo take effect;

i
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“Directors™ means the deeciors for the Bme being of the Company, or, as the case may be, the board
of directors for the time being of the Company or the persons presant at a duly convened meeting of
the board of directars or any duly avihenasd committes thereol &l wiich a guarum & present

=“diwldend™ includes bonus;

=slectronic form® and "electronic means™ shal, whara the contexl sa admits, have lhe same
mieaning as in the 2006 Act;

"London Stock Exchange” means London Stock Exchange plc,
“Member® means a member of the Company,

"manth" means calendar manth;

"Office™ means the regsiared office for the e being of 1he Company,
“paid up™ includes credied as paid up

“properly authenticated dematerialised Instruction™ shal have the same meaning as 0 fha
Regulations,

“Register™ means either or both of the issuer regesier of members of the Compaity and the Operatod
register of members (as defined in the Regulations) requwed to bo kepl by the Statuies and the
Regulations;

“Regulations™ means the Uncertificated Securities Regulations 2001,
“relevant system™ shall have the same meaning &s in the Regulations,

"Zeal™ means the comman seal of the Company or any official or secunlies seal that the Company
may have or be permilted o heve undar the Slatules;

"Socretary” includes a jont, depuly or assistant secrelary, and any person appointed by Ihe Dwachors
to perfarm the dutes of the secretary of the Comgany,

"Statutes” means the Companies Acts as defined by section 2 of the 2006 A, and inchudes the
Regutations, and every other sislule or subordnate legislation for the time being in force canceming
compames and affiecting the Company,

“treasury shares” means shares held by the Company under sechian T24[3Ka) of the 2008 A,

suncertificated share” means (subject to regulation 42{11)(a] of the Regulations) a share in the
capital of the Company fiske to which is recorded on the Operator register of members of the Company
and which may, by wirtue of the Regulations, be transferred by means of a relevanl system and
references in thase Aricles o a share being held in uncertificated form shall be construed accardingly,

“United Kingdom™ means Greal Britain and Morthem Ireland; and

=in writing” and “written™ snclides printing, lithagraphy. typewnting, phatography and ciher modes of
representing or reproducing words, symbals or ather information @ visible form by any method or
comibanation of methods, whether sant or supplied in elecironic fofm, made available on & website or
olenase

Nodhing in these Aticles shall preciude the holding and conducing ¢f & meeting in such a way that
persons who Bre not present together at the same place may by electronic means allend and speak
and wole at .

References to “electronic facility™ mean a dewice, syatem, technology, procedure, method o cihar

facility (including without limitation website{s), video conferance facilities, conference call facilities ard
application software) providing an electronic means of attendance a1 or parboipation in jar both

2
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ahiendance st and participaton in} @ genaral meeling of the Company defermined by the Directors
pursuant to Article 66,4,

References fo "meeting™ mean a meatng convened and held in any manner permithed by thoss
Amicles, including without limitation a general meeting of the Company at which some or all persons
entiled to be present attend and participate by means of electranic fncilty or facilites, andfor ablend
and participate at a satellite mesting, and such persens shall be deamed to be presant a1 1hat mieting
for 8l purposes of the Statules and thesa Articles and “alend” and "paricpate”, “altending” and
“participaling” and “attendance” and "participation” shall be canstued accardngly

Wards importing the singular numbar only shall include the plwal, and vice varsa,

Words imponting the masculing gender only shall include the ferninine gender,

Wiords importing individuals and words imporing persons shall include badies oofparaie,

Any reference herein to the provisions of any statule or of any subordinate legislation shall include arry
amendment of re-enaciment (with or without amendment) thereof for the time being in force.

Subject as aforesaid, and unless the confext othensise requires, words and expressions defined in the
Stalutes, or the Regulations, shall bear the same meanings in these Articles.

A spedcal resolution shall be effective for any purpase for which an ordinary resclution is expressed to
ba required under any provision of these Aricles.

Headings to these Articles ane for convenience only and shall mot aMect construction,

SHARES
Rights attaching to shares
Without prejudice to any special rights praviously conferred on the holders of any axisting shares or
class of shares, any share in the Company may be issued with such mghts (includng prefermed,
deferred or ather special rights} or such restrictions, whether in regard fo dividend, woting, return af
capital or atherwise a3 the Company may from time o time by ardinary resclution determine (or, in ihe
absence of any such determination, as the Directors may detemine).
Redemption of shares
Subject to the previsions of the Statules, any shares may be issued which are 1o be redearmed or arg
fable o be redeemed at the optan of the Company or the shareholder. The terms and condiions and
manner of redemption may be determaned by the Direciors provided that this is dane befare the shares
are allathed,
Purchase of shares

Subject to the provesions of the Statutes. the Company may purchase any of its own shares (ncluding
any redeesmable shares),

Financial assistance

The Company shall not give any financial assistance for the acquistion of shares in the Campany
excapt and in &0 far as permittad by the Statutes.

Allatment at a discount
The shares of the Company shall not be allolted at a discount and save as parmilied by the Siptusies

shall nat be aliotled excepl as paid up at least as to one-quarnier of Iheir nominal vake and the whole of
ary premium thareon,



10.

11.

11,3

1.4

1.5

Paymant of commission and brokerage

The Company may exercise the powers of paying commissions conferrad by ihe Slatules 1o the Tull
extanl theraby parmitted. Such commission may be satisfad by the payment of cash or the alistment of
fully or partly paid shares ar partly in cne way and parily in the other. The Company may aisc on any
isaue of shanes pay such brokersge as may be kwiul

Alotment of shares

Save as othenwias provided in the Stalules or in these Aricles, the Directors may allot (with ar withoul
conferring & right af renunciation), grant oplions gwer, offer or atherwise deal with or dispose of shares
in the Cormpany 1o such persans at such times and generally on such terms and candiigns as they may
determine. The Directors may al any time afer the allotment of any share bul before any perscn has
been entered in the Register as the holder, recognise a renunciation thereaf by the allothee in favour of
same olher person and may accerd bo any allottee of a share a right 1o effect such renunciation upcn
and subject 1o such terms and conddions as the Direclors may think fit 1o impose.

Recognition of trusis

Except as required by law or pursuant to the provisions of these Articles, no parson shall ba racognised
by the Company as hokling any share upen any trust, and [excepl only as by thess Aricles or by law
otharwise provided or under an order of & cour of competent jurisdiction) the Campany shall nol be
bound by or be compeled in any way to recognise (even when having nolice tharesd) any equilable,
contingant, future or partial interest in any share ar any inMerast in any fractional pad of a share or any
other rights in respect of any share except an absoluie right fo the entirety theraal in the regisiered
haolder.

SHARE CERTIFICATES

Uncertificated shares

Unless otherwise detanmined by the Directars and permitted by the Regulations, na person shall be
eniied 1o recaive  cortficats in respect of any share for 80 long as the tile to thal shane is evidenced
oiherwise than by a certificate and for so long as iransfers of that share may be made tharwise than
by & witten instrument by virue of the Regulations. Notwithstanding any provisians of fhese Aricles,
e Diactors shall have power ta implement any smangaments they may, in their absalute dimcretion,
ik 1 in relation to the evidencing af title 1o and transéer of an uncertficated share (subject always to
the Regulatisns and the faciliies and requirements of the relevant system concerned). No provisian of
thase Aricles shall apply or have effect io the extent that it is in any respect inconsistent with the
holding of shares of any class in uncartificated form, or the ransfer of tile io shares of thal cass by
means of 3 relevani systern, or the Regulabons or the Company EXErcisng any of s powers oF
functions or doing anything through the relevant system concemed,

The Directors may at any time determine that any class of shares shall cease to be a participating
seCunty,

Conversion of 8 cerlificated share into an uncertificated share, and vice versa, may be made in such
manner as the Directors may, in their absalule discretion, think fit (subject abways to the Regulations
and the Tacilites and reguiremants of the relevant sysiem concamed)

Uniess the Directars ctherwise determine, holdings of the same holder or joint hokders in certificated
form and uncerificated form shall be treated as saparate holdings.

A clags of share shall rot be trealed a5 two classes by wirtue only of that class compnsing bath
cerlibcated shares and uncerlificated shares of as a result of any provision of these Anticles or the
Regulations which applies only in respoct of certificated or uncertificated shares.

The Cormgany shall be entilled 1o require the conversion af an uncertificated share into certdficated form
to enable the Company to deal with that share in accordance with any provision in these Articles or the
Statutes, ncluding in particular, Arlickes 49 10 51 and 55 and the Directors may
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121

122

1al require the holder of that uncertificated share by writlen notice o change that share to a
carlificated share within & peried specified in the natice and io keep it a8 a cedificated share for
80 long &s the Directons require;

i) requite the holder of that uncerificated share by nofice to give any instructions NECESSArY Lo
transfer tile to that share by means of the relevant system within the period specified in the
[§lalit= 8

) require the halder of that uncertificated share by natice to appaint any person to take any steps
including without kmitation the giving af any instructions by means of the relevant syatam,
necessary io transfer that shang within the periad specified in the nabice:

id) BOpOind any persen fo fake any steps, by insbuckion given through the relevani sysiem
concemed of olhersise, in the name of the holder of that share as may be necessary bo effect
the tramsfer of that shase and thass sleps will be as effective as if they had been taken by the
registared hodder af that share;

(&) take any other action that the Direclors consider appropriate 10 achieve the sale transfer,
disposal, farfeiture, re-allotmant or surrender of that share or atherwise to enfarce a ben in
respect of fat shane,

Unless the Regulations othersise reguire or the Directors oithenwise determne, shares which are
isswed ar created from or in respect of uncerlificated shares will be uncerlificated shares and shares
which are issued or created from or in respect of cerificated shares will be cortificated shares

The Company can assume that entries an any record of securiies kept by i as required by the
Regulations and regularly reconciled with the relevant Oparalar register of sacurites are a complete
and accurate reproductian of the pariculars enterad in the Cparator register of sacunties and therefone
the Company will nol be liable in respoct of anything dane or not done by or on its behalf in relianes on
such assumplion, in particular, any provision of theas Aicles which requires or envisages aclion o be
taken in reliance on information contained in the register allows that action 1o be taken in reSance on
infarmation cantained n any relevant reeard of securities (as s mantained and reconcied),

The provisions of Articles 12 to 15 inclusive shall nat apply 1o uncertificated shares,
Share certificates and right to share certificates

Evary share certilicate shall be executed or authenticated under & seal ar in such other manner as the
Direclors may authonse, and shall specily the number and class and the distinguishing nurniber {if any)
of the shares o which i refates and the amount paid up thereon. Mo cerificate shall be issusd relating
to shanes of more than one clags.

Subject to Article 11, every person {other than a recognised cleanng house (within the meaning of the
Financial Services and Markets Act 2000) or a nomines of 8 recognised clearing haouse or of a
recognised invesiment exchange (within tha meanng of the Financial Services and Markeis Act 2000}
in respect of whom the Company is nof by law reguired to complete and have ready for delvery a
cenificate) upon becoming the holder of @ certificated share and whose name is entered a5 & Marmker
on ke Register shall be emiled withoul payment to recaive within two menths afler alictment ar
lodgement of transfer (or within such ofher period as the conditions of (saue shall pravide) ane
certificale fos all the cerificaled shares registered in his name ¢« in the case of shares of maore than
ane class being registered in his name, & separate cerfificate for each class of centificated share so
registened. and where 8 Member (excapt seeh a clearing house of nominee} transfers part of the
shares of any class regisiered in his name he shall be entitled withaul payment to one centificase far the
bakance of certficated shares of that cless retained by him. If 8 Member shall require addilianal
carificates he shall pay for each additional cenificate such reasonable sum (if any) as the Dirsclors
iy determing.

Each cedificate sent by the Company (o ils afpent) shall be sani af the risk of the member ar other
persan enfifled 1o the cerificate and neither the Company [nor its agent) shall be responsible for any
share cerbificate lost or destroyed in the course of dalivary,
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14,

15

16.

17.

7.1

itz

18

14,

Share cerificate of joint holders

In respect of cerificated shares of one class hekd pinty by mare than ong person the Comgpany shall
ot b bound 1o Eaue more than ane cerificate, and delvery of & certificate for such shames fo ane of
tha joint holders af such shares shall be sufficient delivery 10 all such holders

Replacement of share certilicates

If any cerlificate be defaced then upon delivery thereol 1o the Direciors they may order the same 1o ba
cancalled and may issue a new carificate in ieu thereof, and if any cenificate be: warn oul, kst or
destrayed, than upon progd thereef to the satisfaction of the Direclors and on such indemnily with or
withaul security as the Directors deem adequale being given, a new certificate in lieu therecl shall be
givien ta the party entitled 10 such wom out, lost or destroyed cartificate.

Payment for share certificates

Every cedificate ssued under the last preceding Article shall be issed without payment, but there shall
e paid to the Company such exceptional oul-of-pocket expenses of the Company in connpaclicn wilh
the request (including, without limiling the generality of the faregaing, the inveshgation of such regueaal
and the preparation and execution af any such indemnity ar secunty) as the Direciors think fit

VARIATION OF RIGHTS

Variation of class rights

The rights attached to any class of shares or any of such rights may, subpecl lo the provisians af the
Sialules, whether or nal the Company is being waund up, be abrogated ar vaned with the consent in
writing of the holders of al least thres-quarters in nominal value of the issuad shares of that class
{excduding any shares of that dass held as ireasury shares), ar with the sanction of a special resolution
passed Bl @ separaie general meeting of the holders of the shares of that class

Separate genoral meetings

To every such separate gensral meatng the provissons of chapter 3 of part 13 of the 2006 Acl (s8ve &5
slated i section 334(2) to (3)) and the provisions of these Articles relating to general meelngs shall,
ritatis mulandis, so far &s applicabie apply, subject 1o the following provisions, namely.

fhe necessary quorum al any such meeling, olther than an adjoumead meating, shall be bao persons
present hokiing at leas! ane-third in nominal vaiue of the issued shares of the class in quasiicn
{exwchuding any shares of that class held as treasury shares) and al an adjpurned meabing cne persen
prasen holding shares of the class in gueston; and

any haider of shares of the class in guestion present in parson or by proky may demand a pol.

For the purposes of Article 171 above, whene a persan is presant by proxy of proxies, he is treabed Bs
holding only the shares in respect of which those proxies are authonsed o exercise woling rghls,

Matters not constituting variation of rights

The nghts attached 1o any class of shares shall, unless othanwvse exprassly provided by the tesrs of
issue of the shares of that class or by the terms upen which such shares are for the time being held, ba
deamed not to be abrogated of vaned by (a) the creation or issue of further shares ranking pan passu
iharewith or subsequent thareta; or (b) the purchase or redemption by the Company of any of its own
shares,

CALLS ON SHARES

Calls

The Directors may, subject o the terms of allatment thergof, from time to fime make such calls upan
tha Mambers as they think fit in respect of any monies unpaid on 1heir shares (whethar an accound of
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the nominal value of the shares or by way of premium] snd each Member shall [subpoct 1o tha
Company saning on him al least 14 days' nolice spacifying the fime or times and place of paymant)
pay to the Company al the time or times and place $o specified the amount called on his shares. A call
may be revoked or posiponed, in whola or in part, a5 the Direclors may delomming. A person upan
whom a call is made shall remain kable for all calls made upan him notwithstanding the subsequent
transfer af the shares in respect of which the call was made.

Timing and payment of calls

A call shall be deemed to have been made at the time when the resclution of the Directors autharising
the call was passed and may be requined to be paid by instalments,

Liability of joint holders
The |oint holders of a share shall be joantly and severaly liable to pay a8 calis in respect thereod,
Interest due on non-payment of calls

It a sum payabde in respect of any call or instalment is not paid on or before the day appombed for
payment theraof, the person fram whom @ is due shall pay iMerest on the sum at such rate. not
exceeding 15 per cenl per annum, as the Dweclors may debermine fram the day apgairted far the
payment thereaf until the actual payment thareof, and all expenses that may have bean incurred by the
Company by reason of such non-payment; but the Directors may, il they shall think fif, waive the
payment af such interest and axpentes ar any parl thereal,

Depmed calls

Any sum which by the terms of issue of a ahare becomes payaihe on alotment or 8l any fixed date,
whether on account of the nominal value of the share or by way of premium, shall for the purposes of
ihese Aricles be deemed 1o be & call duly made and payable on the date an which by the terms of
izsuE the same becomes payable, and in case of non-payment all the relevand provisions of these
Articles as to payment of inferes! and expansas, forfeiture or cthersiss shall apply &g if such swm had
become payable by virtue of a call duly made and natified.

Powar to differentiate between holders

The Directors may, on the issue of shares, differentinle between the holders of such shares as regards
the amaunts of calls to be paid and the times of payment of such calis

Payment of calls in advance

The Direciors may., if they think fit, receive fram any Member willing to advance the same all ar any part
of the monses, whether an account of the nominal value of the shares or by way of premium, unealled
gnd unpasd upon any shares held by him; and upon all or any of the monies so pasd in advancs the
Directars may {until the same woukd, but for such advance, become presenily payable) pay intarest at
such rate nol exceeding (unless the Company in general meeting shall othenssse dinect) 12 per cent
par annum, as may be agreed upon between the Directors and the Member paying such manies in
advanca,

FORFEITURE AND LIEN
Motice if call or instalmedit not paid
If any Member fails to pay any cal or instalment in full en or befora The day appombed for payment
thergof, the Directors may, at any lime thereafier, serve 8 notice an him requiring him ke pay 5o much of
the call or instalment as is wpaid, together with any iMenest which may have accrued and any
expenses ncurred by the Company by reasan of such non-payrment.

Form of notice
The notice shall name a further day (not eardier than the expiration of 14 days fram tha date of sendes
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of the nolice) on or before which, and the place where, such call or ingtalment and such inbarest and
pxperses &s aforesasd are 10 be paid. The notice shall alsa state that n the event of non-payment at af
betore the lime and at the place appointed, the shares n reapect of which such call or ingtament S
payable will ba hable to be foreded.

Forfoiture for nsn-compllance

If the requirements of any such natice as afaresaid are not complied with, any share in respect of which
such notice has been ghven may al any bme after the day specified in such nobce, bafare the paymant
required by the notice has been made, be forfeited by a resolubon of the Directors 1o that effect. Such
forteiture shall extend to all dividends declared and other manies payable in respect of the shares $o
farfeited and nat actually paid before sueh farfeiture, Forfeiture shall be deemed to occur a1 the time af
the passing of the said resolution of the Directors. The Directors may accepl a surrender of any sharne
linbla o ba farfeited hereunder upan such tarms and conditions as they fhink fit

Motice after forfeitune

When any share has been forfeited nofice of the forfeilure shall be served upon tha person Who Wes
befare forfaiture the holder of the share, or any persan antitled fo the share by transmission, and an
entry of the farfeiture or surrender, with the date thereaf, shall forbwith be made in the Register, bui no
forfetune or surrender shad be invalidated by any failure (o give such nolice or make such antry a5
afpresaid,

Digposal of forfeited shares

A share ao forfpited of surrendered shall be deemed (o be the property of the Company, and may be
soki re-allotted or olheswise disposed of either io the person who was, before forfeiture, the holder or
1o gny ather person in such manner, either subject o or discharged fram all calls made or instalmants
due priee o the forfeilure or surrender, as the Diractors think it provided that the Company shall nat
eERrCiSE any voling nights in respect of such shane and any such shara not dispasad of in accordance
wilh the faregoing within a period of three years from the date of its forfeilure or surrender shall
thereupon be cancelled in accordance with the provisions of the Statules. For the purpass of giving
effect to any such sale or other desposition the Directors may aulhonss some person 1o transfer the
share 50 sald or atherwise disposed of to, or in accordance with the diractions of, the buyer thereal or
piher person bacoming entitled therela.

Annulment of forfeiure

The Direclors may, at any time before any share so forfeited or surrendered shall have been cancellad
or sokd. re-allothed or stherwise disposed of. annul the forfeiture or summender upon such lerms as they
ihink fit

Continuing Hakility

Any person whose shares have been larfeited or surrendéred akall coase o be a Membar in respact of
those shares and shall surendes ta the Company for cancellation the certificale for the foddested or
surrendered shares, bul shall, notwithstanding such forfeilure or surmender, ramain kable to pay 1o the
Campary all monies which, at the date of the forfeiture or sumender, were payable by him 1o the
Carpany in respect of the shares, together with interest thereon al such rate, not eucesding 15 par
cent per annum, as the Dweciors may determing from the time of forfeiture or surrender until the bma of
paymant, but his kability shall cease f and when the Company shall have recaived payment in full of all
such manies in respact of the shares, logeiher with interest as aforesaid. The Directors may, if they
shall think fit, walve the paymaent of such interast or any pan therecd. The Company may anfarca
payment of such monies without being under any obligation 1o make any allowance for the walue af the
shares Tareilad or sumendened or for any considaration received on their disposal

Lien on partly-paid shares

The Company shall have a first and paramount lien on every share (not besng a fully-paid share) for all
monies (whether presently payeble or not) called or payable ai a fioced time in respect of Swech shane;
but the Diraciors may al any time waive any lien which has arisen and may declare any share 1o be
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whally or in pant exempt from the pravsions of this Artcles The Company's ban, If any, an a shara shall
extend 1o all amounts payabls in respect of it

Enforcement of lien by sale

The Company may sell, in such mannaer as the Directors think fit, any share on which tha Company has
a lien, but no sale shall be made unless & sum in respect of which the lien exists i prasenitly payable,
nar untl the expiration of 14 days afer a notice in writing (i) stating, and demanding payment af, the
sum presently payabie. and (i) giving notice of intention to sell in defaull of such payment, has been
given to the registared hodder for the lime being of the share, or (he person enbtled therato by reasan af
his death or bankrupicy or olhenwise by oparation of law.

Application of sale proceads

The nel proceeds of such sale, after payment of the costs thereof, shall be applied m or towards
sabsfactan of such par of the amount in respoct of which the len exists a3 s presedqtly payable. Tha
resicue, il any, shall (subject to & like lien for sums not presently payable as existed upon the shares
before the sale] be paid 1o the person enttled 1o the shares a1 the date of sale. For giving effect 1o any
such sale the Directors may autharise some persan to transfer the shares sold to, or in aceordance with
the directions of, the buyer,

Statutory declaration

A statulory declaration i writing that the declarant = a Director or the Secretary of the Company, and
that a share has been duly farfeiled or surrendered or sold (o salisfy a len of the Company on & date
sialed in the declaration, shall be canclssive evidence of ihe Tacks staied therain against ol persons
claiming to be entiled to the share. Such declaration and the receipt of the Caompany for the
cansideration (if any) given for the share on the sale, re-allotment or dispasal theraaf, lopethed wath, n
the case of certficaled shares, the share certficale delivered to 8 buyer or allabiee therso! shall
{subyect to the execution of a transfer if the same be required) constitute a good title to the share and
thee person to whom the share is sold, re-allotied or disposed of shall be registered as the halder of the
share and shall nol be bound io see ta the application of the purchase maney {{ any) nor shall his tithe
to the share be affected by any imegularity or invalidity in the procesdings redating to the Torfeijune,
surendar, sale, ra-abotment or deposal of the share,

THANSFER OF SHARES
Transfers of uncerificated shares

All fransfers of uncortificated shares shall be made in accordance with and be subject 10 the provigions
of the Regulations and the fachtes and requirements of the relevant systemn and, subject thareta, in
accordance with any arrangemants made by the Direciors pursweant to Article 11.1.

Form of transfer

All transfers of cenificated shares shall be effected by instrument in writing in any usual of comman
farm or gny other form which the Directors may approve,

The ingtrument of transfar of any cerificated share in the Company shall be signed or authenticaled
tnder hand or i any ofher manner acceptable to the Direclors and parmitted by law by or on behalf af
the transferor (and, in the case of & share which is not fully paid, by or on behalf of the transferes), in
relation to the transfer of any shane (whether a cerificated or an uncerificated share) the Sransfengr
shail be deemed 1o remain the holder of the share untdl the name of the transferee i entered in the
Regisier in respect thereof,

Right to decline registration

The Directars may, in their absslute discretion, refuse 1o register any tramafer of any share which is nat
& fully-paid share (whother carificated or uncertificated) provided that, whars any such sharesg ar
sdmiited to the Official List of the Financial Conduct Authority or admited to AIM such discretion may
not be exercised in & way which the Financial Conduct Authority or the London Stock Exchange
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regards as preventing dealings in the shares of the relevanl class or classes from talong plece on an
open and proper kasis. The Directors may likewise refuse to register any transier ol 8 ghare [whether
corificated or uncertificated), whethar fully-pasd or not, in favour of mom than faur persons jointly,

Further rights ta decling reglstration

In relation 1o @ cerlificated share, the Direciors may dadine 1o recognise any instrument of transfar
unless:

the instrumant of transfer, duly stamped (f stampable), & left at the Office, or at such other place as the
Direcinors may from time to time determing, accompanied by the certificate(s) of the shares to which it
ralales and such other evidence as the Direclors may reascnably require to show the rght of the
tranaferor 1o make the transfer (and, if the instrument of ransfer is exéculed by some other person on

hiz behall, the sutharity of that person 50 o do), &nd
the inglrument of transfer is in respest of anly one class of ahara.

Hotlce of miusal to register

If the Directors refuse 1o register a transfar they shall. in the case of certdicalad shares, within two
monihs afier the date an which the transfer was lodged with the Company, send 1o the transferse
potice of the refusal and (excapt in the case of fraud) return 1o him the instrumant of transder ar, in ihay
cass of uncerificated shares, nofify $uch person a5 may be required by the Regulations and the
requirements of the relevant sysberm conoermed.

Retention of instruments of transfer
All instruments of ransfer which are registered may be retamed by the Company.

Mo fee lor regiatration

Mo fee shall be charged by the Campany on the registration of any instrument of lransfer, prabate,
latinrs of adrmnistration, certificals of death or marage, power of attorney, renunciation of a
renouncaatie letier of allotment, stop notice or ather document or instructian relating to or affecting the
fithe ta any shares or clhersise for making any eniry in the Register affecting the fithe o any shares.

Destruction of documents
The Company shall be entitled to destroy or deleta

any instrument of iransfer (which phrase. together with refierences 1o dacumants, shall far iha purposas
of this Article 44 incluge slectronically generaiad or stored communications in relation to the transfer of
uncertificatnd shares and any electronic or tangible copies of the same) or other document which has
been registered, or on the basis of which registrabon was made, a8t any bme after the expiration of six
years from the date of registration thereot,

any dividend mandate or any variation o canceliation therecf or any notification of change of address
{which shall include, i relation to communications in electronic form, any number or address used for
the purposes of sech communications), af any time after the éxpirabion of two years from the dade of
regording thereal,

any share cenificate which has been cancelied, at any time after the expiration of ong year from the
date of such cancediation; and

any proxy farm, after one year from ihe date it was used i it was wsed for a pell, or after one month
from the end of the mesting 1o which # redates if # was not used for a poll;

and it shall conchusivaly be presumed in favour of the Compary that every enlry in the Regster
purparting ta have been made on the basis of an instrument of ransfer or other decument so desiroyed
or deleted was duly and proparly made, that every instrumend of transfer so destroyed or deleted was a
valid and efective instrument duly and properly regiatered, that every share carlificate so destrayed
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was a valid certlicate duly and properly cancelled and that every other document destrayed or delated
hareunder was & vabd and efective document in accordance with the recorded particulars thergof in
fhe books or records of the Company, provided ahways that:

im) the provisions aforesaid shall apply only 1o the destruction or deletion of a document in gaod
faith and withow! express nofice o the Company that the preservation of such dacurnent was
rafevant io any claim (regardless of the parties therata):

() nathing contained in this Aricle shall be construed as imposing upon (he Company or the
Daneciors any kabilty in respect of the destruction or delation af any such dacurment sarlier than
as aforesaid or in any case where the conditions of provisa [a) abave are not fulflled o where
the Company or the Directors woukd not be liable if this Adicle did not exist

fch refergnces in this Aricle fo instruments of transfer shall include, in relation to uncarlificated
shares, msiructions andior notifications made in acocordancs with She relavant syslem
cortemad relating 1o the transter of such shares:

(d)  referencas in this Article lo the destruction or deletion of any dacument indude references 1o its
disposal in any manner, and

{&) in relation o uncerlificaled shares. the provisions of this Adticle shall apply anly io the oxtent the
game are consisient with the Regulalians,

TRANSMISSION OF SHARES
Transmission on death

In case of the death of & Member, the survivar or survivors where the deceased was a jaint hodder, and
the legal persanal representatives of the deceased where he was a sole or only sundiving holder, shall
be the only persans recognésed by the Company as having any fithe to his inferesst in the shares, b
nathing heremn contained shall release the estate of a deceassd Member from any kability in respect of
any share which had been solely or jointly keld by him,

Person entitled by transmission

Any person becoming entilled 1o a share in consequence of the death or bankruptoy of 8 Mamber or
otherwise by operation of law may, upon such evidence being produced as may from time to Bme
properly be required by the Directors and subject as hereinafier provided, elect sither to be registered
himsell a5 holder of the share or 1o have some person nominated by him regestared &g the fransfares
thereal, but the Directors shall, in either case, have the same right to dedine or suspend regisiration as
they would have had in the case of a transfer of the share by the Member registered as the hokder of
any such sharg before his death ar bankruptcy or ofher event, as the case may be.

Restrictions on election

If the person so becoming enbiled shall elect to be registered himsalf, he shall, in the casa of &
cerlificated share, delver or sand io the Company a notice in wriing signed by him stading that be so
elecis and, in the case of an unceviificated share, he shall camply with the relevan Regulations, H he
shall glect 10 have anather person registered in respact of & certificaied share he shall lestify his
election by executing to thal person a transfer of the share and, in the case of an uncerlificated shars,
he shall comply with the relevant Regulations. All the limitations, resticlions and prowialons &f Ehase
Artickes relating to the right 1o transfer and the registration of transfars of shares shad be applcatle ta
any such notice or transfer as aforesaid as if the death or bankruptcy of the Member or other sven! had
nol oocurred and the notice or fransfer wene a transfer signed by the Mamber registered as the holdar
of any such share,

Rights of persons entithed by transmission

A person becoming entitled to a share by reasan of the death or bankruplcy of the holder ar otherwise
by aperation of law shall, upon supplying to the Company such evidence as the Directars may
reasonably require to show his title to the share, be enfitfed to the same dividends and other
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advantages to which he would be entitled if he were the registered holder af tha share, except that be
shall not. before being registared a3 a Member in respect of the share. be entilled in respect af i 1o
exprcise any right conferred by membership i relaton to meetings of the Company {including meetings
of the holders of any class of shares in the Company], provided ahways that the Dwectors may al any
tlime give nofice requinng any such parson fo elect either o be registered himself or 1o tranater the
ghase. and, if the naotios is not comphed with within 60 days, the Direclors may {hensafier withold
payment of all dwidends, bonuses or olher manies payoble in respect of the share untl tho
requiremants of the natice have been gomplied with.,

UNTRACED SHAREHMOLDERS

Power to sell shares

The Company shall be entilled 1o sell at such time and price and on such 12ms as the Direciors may
deiernine, any share of & Mambar or any share 1o which a person is enbiled by transrnission i and
proevided that:

for a penod of s years no chegue, warmant or order sent by the Company in the: mannes aulhorided by
these Artedes in respect of the share in question has been cashed and no communication has been
received by the Gompany from the Member or the persan antitied by lransmissian; pravided thal, in
such period of s years, at leas! three dividends whether interim or final on or in respect of the share in
question have become payable and no such dividend during that penod has been claimed. and

the Campany has, on or afier expiration of the said pericd of six years, sent a notice to the regsianed
address of the Member stating its inendion to sell such share (before sending such a nollca io the
Member, the Compary must have used such efforls as i considers reasanable fo trace the Member or

parsan entiied to the share by law), and

the Company has nat, during the further pesiod of three months after sending the nofice refered o in
Article 49.2 and priof to the exercise of the power of sale, received any communicatan from ihe
Mesmbar or person entilled by transmissian,

Power to ell further shares

It, during any six year perid or threa manth period refarmed 10 in Articles 49.1 and 48.3 of e preceding
Asticle, further shares have been issued in respect of those held at the beginning of such s year
periad or of any subsequently isswed during such penods and all the ather requirements of such Article
have bean satisfied in respect of the further shares, the Company may also sell such further shares.

Authority toe effect sale

To give eflect lo any sale pursuant 1o the previous two Aficles. the Direciors may aulhonse any person
o exacute a8 transferar an insbrumeant of transfer of the said share and swch instnument of transler shall
be &8 effective as if it had been execuled by the registered holder of, or person entitied by tranamission
ta, such share. The transferes shall net be bound to see 1o the application of the purchase monses and
the tille of the transferee shall nat be affected by any imagularity or invakdity in the proceedings relating
thereio,

Forfeiture of net proceads

The net proceeds of sale shall belong 1o the Company which shall not be obliged to account io the
farmer Member or ofher person previously enbdled as aforesaid for amaunts aqual io all or any parl of

such proceeds.

i the Company sells shares pursuant to the foregoing Articles, any divedends or ather suma that have
ot been cashed of ciaimad i respect of those shares and that have not already been farfeitad under
ihase Articles shall be farfeited and shall reven to the Company when ihe shanes ane sold.
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Authority to cease paymaents

If aither (i} on beo conseculive oocasions cheques, wammanis or arders in payment of dividends or other
monéaa payable in rospoct of any share hawe boen sen through the pest or athorwise in pccordance
wilh ihe prowsions of these Aricles bul have been relursed undelverad ar left uncashed dirng tha
periods for which the same sre alid ar any transfer by bank or other funds transfar sysbem has not
been satished, or (i) following pne such oocasion reasonabile enguiries have failed to estabish any new
postal address or aocsunt of the regislared holder, the Company need not thereafer despaich further
cheques, warranis of orders and need nat theneafier transler any sum (Bs the case may bal in payment
af dividends or ather monies payeble in respact of the share in question unll the Member o ather
pergon antiled thereto shall have communscated with the Company and supplied in wriling to the Office
an address or account for the purpose.

ALTERATION OF CAPITAL
Consolidation and sub-division

The Company may subject to the passang of a resclution sulhorising @ 1o do %o in accordancse with tha
2008 Act:

consoldate and divide all or any of s share capital into shanes of & larger nominal armount than its
existing shanes,

sul-divide its shares or any of themn ino shares of smallar nominal amoun!, provided that

(&) i the sub-divsion, conscldation of division, the proponion bebsesn the amount paid and the
armount, if any, unpaid an each resulting share shall be he same as it was in the case of the
shasa fram which that shane & derved; and

(b} the resalubon pursuant to which anmy share is sub-dhided may delermine thol as betwesn the
resulting shares one or morg of such shares may ba given any preferance of advaniage or be
subjeet 1o any resinction as regands dividend, capital, wobing or atherwise over 1he alhers or any
other of such shares,

Fracliens of shares

Subject to any direction by the Company @ general mesting, whenever as the resull of any
consoldation or dvision of shafes Membars of the Company ane entitled to any issued shares of the
Company in fractions, the Direclors may deal with such fractions as they shall detarmine and in
particular may sell the shares to whech Membaers are 8o enlited in fractions 1o any person {incduding,
subject to the provisions of the Stetuies, the Company] and pay and distniiule 1o and amongst the
Members enttled bo such shares n due proporions the nal proceeds of the sales thereof save far
indwidual entidgmants (nel of expenses) nat exceeding £3 which may be retaned for the benef of ihe
Company. Feor the purpose of giving effect to any such sale the Dwectors may, in reggect af cartificated
shares, nominate some parson 0 execyln @ ransfer of the shares seld on behall of the Members 52
entilled (or, in fespect of uncertficated shares, nominate any person fo fransfer swch shames in
accordanca with the Taciliies and requirements of the relevan] system concemed (or make such other
arrangemenis a8 are compatible weih the rolevant systern concerned)] t9, or in ether case, n
accordance with the directions of, the buyer themof and may cause the name of the transferee(s) 1o be
enlered in the Ragister as the holder{z) of the shares compnsed in any such transfer, and swch
traraferses) shall not be bound to see o the application of the perchase moméy nor shall swech
transferes’s(s) Bte (o the shares be afected by any Fregulanty of invalidity in the proceedings in
reference io the sale. For the purposes of this Artede, any shares representing frectonal entithemants to
which any Mamber would, but for this Article. become entitled may be issued in cenificated form of
uncarificated farm,

Reduction of share capital

Subject fo the provigans of the Stetutes, the Company may by special resslution reduce is share
capital, any capdal redemplion reseree, any Share premiem account and any redenasmmation resendse in
ANy way.
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GENERAL MEETINGS

Annual genaral meating

The Company shall in accordance with the Statutes, hold a general meeting as s annual genéeral
meating. The annual genaral meeting shall be held at such tme and place (inchuding any alternatve
means of participation and aftendance as nefomed b in Article £8) as the Directars shall appoant.

Convening of general meeatings

The Direciors may, whanever they think fit. convens a general meeting, and general mestings shall
also be convenad on such requisibon, or, in defaull, may be comvened by such requisilionsla, a8
provided by the Statules, The Diectors shall determine in relation 1o each general meeling any
allsrnative means of atiendance at and parlicipation m the meeting, including whather the pemans
entitied 1o atend and participate in the general mesting shall be enabled o do 50 at a satelile meeting
place or places in accordance with Adicle 6.1 anywhere in the warkl determined by tham, andior by
means of eleciranic faclty or faciities determined by them in accordance with Articke 85.4.

Insufficient directors to convene a general meeting

I at any tima there are not within the United Kingdom sufficient Direclors capable of acling o form a
quorum, the Direclars in the United Kingdom capable of acting may convens a geneal mesting in the
s@mie mannar as nearly 8s prssible as that in which mesbngs may ba convenad by the Lirectors

NOTICE OF GENERAL MEETINGS

Length and form of notice

An annual general maating shall be called by not less than 21 clear days' notice, and & meeting of the
Company ether than an annual genaral maating shall be called by not less than 14 clear days” nolica.
(If the Campany is a iraded company (as defined in gection 3800 of the 2006 Adl), the provisions of
amction 307A must be comphed with if the meeting i8 10 be called by less than 21 clear days’ nabice,
unbass the meeting & of holders of @ class of ghares. )

Tha notice shall siate the place (and the notice may state the place of any satellibe meeting detenminad
by the Dereciors pursuant to Arficle G8.1) and shall specify any rmaans of attendance and partcipatan
delermined by the Direclors pursuant o Asicle 66,4, the date and the bme of the meeting and the
general nature of the business to be deall with. The nofice caling an annual general meating shall
state that the meeting (s 8n annual general meating and the notice convening a meetng 1o pass a
special resolution shall specify the intentian 1o propose the resalulion &s such and shall include the lexi
of the regalution.

The natice shall be given, in the mannes hereinafier mentioned of in such athar manner, if any, as may
be prescribed by the Statutes or by the Campany in general meeling, io such persans as are entithed to
receive such notices from the Company and shall comply with the provisions of the Statutes as 1o
informing Maembers of their fight 1o appaint proxies. |f on three conseculiveé OCCasans any natce,
document or other information have been sent or supplied (whether through the post or in electronec
farm) fo any Member o his registered address or his address for the service of nobices but have bean
raturned undefivared (in the case of an item sent or supplied in elecironic fiarm, it will be treated B5
undedivered if the Company receives nolification that it was not delvered 1o the address 1o which it wis
sent), such Member shall nat thereafier be entitied 1o receive notices, documents or infarmatian from
the Company until he shall have communicated with the Company and supplied in wriling to the Ciffice
a8 new registered address or address within 1he Uniled Kingdam for tha samice of notices, documents
and infprmation

Short notice

A meeting of the Company shall, netwithslanding that it is called by shorter natioe than ihat specihied n
the fast preceding Articke, be deemed 1o have been duly called if it is so agreed.
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i the case of @ meating called as the annual genaral meating. by all the Members entdled (o altend
and wvabe thereat. and

in the case of any other meeling, by 8 majodty i nember of the Mermbers hawng a right 1o attend and
vate al the maeting, being & majosity together holding not less than 5 par cent in nominal value of the
shares giving that right {excluding any shares in the Company held as treasury shares).

This Articke 61 does nol apply to penaral mestings [oiher than méelings of holders af & dass of shares)
of a traded company (as defined in section 380C of the 2008 Act),

Omission or non-receipt of notice of resolution or meeting or proxy

The accidental failure o give natice of 8 mesting, or of & resclution infended 1o be moved a1 a meating,
or fo'issue an invilalion to appoint & proxy with a notica witede fequired by these Anicles o any one or
mare perscns entitled to receive notice, or the non-receipt of notice of a meeting or of such a resolution
or of an invitalion 1o appoint a proxy by any such persons, whelher ar not the Campany becomas
aware of such fadure 1o give or tp issue oF such non-receipt, shall be disregarded for the pumpass of
cetefrmining whether notice of the meeting or of any resclution to be maved af the reating is duly
gven,

A Member present, ither in person or by proxy, at any meeling shall be deemad to hawe been sant
nalice aof the meeating and, where requisite, of the purposes for which il was called.

Postponement of general meetings and/or change of place andior facility

H the Direciors, in their sbsolute discreton, consider thal it is impracticable or undesirable for any
reasan o hold a general meatng:

LE:1 an the dabe or at the time specified in the notice calling the realing,

bl al the place specified in the nofice callng the meeting (including any satellite meabng place o
which Articlo 66.1 applies), or

icl by means of an electronic facility or facilties spacified i the notice calling the meeting,

they can change any such place andior electronic facily or faciliies andior pestpone the mesting.
When a meatng (s 80 postponed of any place or electronic facility is changed, the Direciors shall give
natice of the date, time, placels) and/cr, alectranic faciltylies) as apphcable for the rearanged mesting
by means af @ nolice on the Company’s website and an announcemant io a Regulatory Inlarmalion
Service. No new nofica of the meeting shall be required, If a mesting &= rearranged in this way, proxy
forms are valid if they are recaived as required by thess Anicles not less than 48 hours befare the firrse
of the rearanged meeting, The Direclors may further change any such place(s] andlor mlectronic
facility(ses) andior postpane any rearranged meeting under this Arlichs,

PROCEEDINGS AT GENERAL MEETINGS
Chuorum

Mo business shall be transacted at any general meeting unless a quorem s present af the tima whan
the meating procesds 1o business. Save as herein otharwise provided, two Members present in person
ar by proxy and entitied to vote shall be a quorum. The appaimtment of @ chair af the meeting in
accordance with the provisions of thesa Artscles shall not be treated as part of the business of the
meeting.

Frocedurs if quorum not present

If within five mindes (or such longer fime as the ehair of the meehing fmay decde) from ihe lime
apponted for the maating 8 quorum is not present, of il dining tha maeling & quorum ceases o be
present, the meeting, f convened by or upan the requisitian of Members, shall be dissched. In any
ather case A shal stand adjourned to such day, time and place (nciuding. il redevant, any satalila
meeling place(s) pursuant 1o Adicle 551 and with such means of attendance and paricipation
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fincluding, i relevant, any eleclrons facibly of lacilites pursuant 1o Artcla £5.4)) as (ke chair of e
meeting shall appoant (save thet if the Company is a raded campany (a8 defined in saction 360C of the
2006 Acth, the provisions of section 307A will also apply, unless the rnaeting is of holders of a class of
shares) If al such adjoumed meeting & quorum @ not presanl within fiteen minutes from ihe Bme
appoinied thersfor, the Member or Members present in person or by proxy and entiled o vole shall
have powes 1o decide upan all matters which could property have been dispased aof at the mesatng fam
whach the adjournment took place.

Arrangemaents for simultansous attendance, security and arderly conduct

I the case of any general meeting. the Directors may, notwithstanding the specification in the nolice
comvening the general meeling of the place at which the chair of the meeting shall presde (the
“Principal Place™), make arangements a5 they thank fit for simultanecus aftendance and participation
8t another place or ather places anywhere in tha word (a "satellite meeting”) by Mambers and
proxies and ofhers entiled 1o allend the general meeting

This Marmbers prasant in person e by proxy of any salelite meeting place or places shall e counted n
the guorum for the general meatng in quesbon, That meeting shail be duly consfiiuted and its
proceedings valid if the chair of the mestng believes that adequate facililies have bean made svalable
te gnsune that Members attending at the Principal Place and all satellite meebing places are able to:

(a) hear and soe all persons wha speak (whether by the use of microphones, loudspeakers. sudio-
wisual communicabions equipment or othensisa) in the Principal Place and any satelide maeling

placs;
{(b)  be heard and seen by all other parsons so present, and

({4 (¥ thiey ave the right to vate at the meating), wole during the meeting, on a poll an resclubans
put 1o the meeting on which thay have the right to vola and such Members' voles can be laken
inn Becount in detenmmining whether or nol such resolutions are passed.

Such arrangements for simultaneous atiendance af the general meeling may inchude arangemants
ragarding the lavel of altendance al the other piace or places provided that they shall operate so that
any Members and proxes exclded from attendance at the Principal Plece are able to attend al one af
ihe other places. For the purpose of all other provisions of these Artickes any such general meeting
ghall be treated as being held and taking place at the Principal Place.

The Direclors may, far the pupose of facililating the organisation and administration of any general
meeting (i the Principal Place and at any satellite mesating place) to which such arrangements apply,
fram time 1o fime make arangements, whether involving the isswe of tickets or the imposition of some
randam means of sslecion or oiherwise as they shall in ther absolute discretion consider to be
appraprite, and may from bre ta time vary any such arrangemenis of make naw arangements in iheair
place. The antitlement af any Mamber or proxy of other persan entitied 1o attand a general meeting at a
paticular venue shall be subject io such arrangemants as may for the Bme being be in force whether
stated in the notice of the general meeting or adjournad meeling to apply to thal Meeting or notified to
the Members concemead subsaquent to the provision of the noboe of the general meating.

In the case of any general mesting, the Direclars, may, notwithstanding the specification in the nofice
convening the general meeting of the Principal Place, make arangements as they ihink fit for
srmudiareous atliendanca and paricipation by Members and proxies and others entitied to attend the
general meeting by means of electronic faclity or facilties and determing the means, or pil differen
means, of atiendance and participation used in reation to & general meeting. The Mambars present in
parson or by praxy by means of such electronic facility or facilibes shall be counted in the quorum far
the ganeral meeting in question. That meating shall be duly constituted and its proceadings valid if the
chair of the meeting telieves that adeguate facilities have been made available to ensene hist Members
atiending the meeting by all means {including by means af electronic fadlity or faclities) ane abde (o

{a} hear all persons who speak al the meeting,

i) e heard by all other persons present a1 the meatng; and
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el {if thay have the nght 1o vole at the meeting) vote, during the mesting, on a poll on resoltions
put 1o the meeting on which they have the nght 1o vate and such Members' volas can be {aken
iMo account in detanmining whether or not such resalulions are passed

When deciding whather a persan & attending aor parficipating in & meeling other than at a physical
place, d is smmatenal where thal person s of hiorw that parson B able 10 communicabe with olhess who
are atlending and parlicpaling.

If # appears to the chair of the general meeting that an electronic facility has bacome inadequale for the
purpeses reforred 1o in Articke 88 4, than the chair may, without the consent af the maating, adjounm the
general meetng. Al busness conducled at thad ganeral meeting up 1o the fime of that adjournment
shall be valid and the prowisions of Artiche 68.3 shall apply to that adjeurnment.

The Direclors or the chasr of the meeting or any persan authorsed by the Directors may direct thal
Members, prowies or corparate represantatives weshing lo attend any general meating [(mcluding
without limitation attendance pursuan to Article 66.1 or Aricke BB.4) or anyone &lse permitbed by The
chaw of the meeting to attend should submit 1o such searches or olher securty amangements or
restrictions (inchuding, without imitation, restrictions an ilems of personal propery which may be taken
inta the meeting and requirerments for evidence of identily) or any aranpements o restrictons redating
to health and safety as the Directors or the chair of the mesting or such person authorised by the
Directors shall censider appropriate in the crcumstances. Such persons shall be entitied in their
absolute discrelion to refuse (physical or electranic) antry o, of 16 eject (physically or electranically)
from, such general meeting any such person who fads fo submit lo such searches or olbensise o
camply with such arrangements or restictions.

It arrangements for participation by means of electronic faclity or facilities have been mads pursuant by
Article 86.4, the Directors ar the chair of a general meeting or any penson authorsed by the Directars
Fay make any arrangement and impose any requirsment or restriction as the chair or sueh persan (as
the case may ba) considers approgriale fo ensure the identfication of those taking parl and the securnty
of elacironic communications.

The Directars or the chair of the meeting or any person authonsed by the Directors may, &1 any
maeding. lake such action as s thought fit o sacure the heakh and safety of the people attanding the
misgting andior i promate the ordarly conduct of the business af the maating as Laid down in the natice
of the meating (ncluding the appropriate behaviour of persens attending the mesting, the propartionate
discussion of any matier and the mantanance of good crder generally) and the chair of the meeting's
decigian on matters of procedure of matiers ansing incidentally from the business of the ety shal
be fnal, as shall be his deserminabon as 1o whether any matter is of such a nature,

Chair of general meetings and casting vole

The chair, if any, of the board of Direciors shall pressde as ehair of awary ganeral meeting of tha
Company. If there is na such chair, or if at any general meeting he shall not ba presant within five
minutes after the time appainted for halding the meeting or 18 unwilling to act as chae, te Direciors
present shall select one of their number to be chair of the meeting; ar if no Director is presen and
willing 10 take the chas the Members present and entdtled to vole shall chaase ane of thes numbes to
be chair of the meating.

In the case of an aquelty of woles, whether on a show of hands or a pall, the chair of the meeting shall
ol be entilled to 8 second ar casling vabe,

If the: chair of the meeting is participating in that meeting elecironically and becomes disconnected from
the meeling for any penod of Gme, another persan (datermined as provided in aceordance with this
Article] shall preside as chair of the meating for that period. M no reptacemant chair is appoinied and
presiding over the general meeting, and the origanal chair has nat regained electronic connection with
the meeling within 30 minules after the onginal chair becomes disconnectsd fram the mesling, 1he
meeling shall be adjoumed to & bme and place (or places in the case of a aatelis meating) (o be fied
by tha Direciors present,
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Adjoummenis

Withoui prejudice bo any oiher provisions of these Aricles, the chair ol the mesting may, at any time
without the eonsent of the meeting, adourn any meeting (whethes or nol il has commenced or has
already besn adjourned or a quorum s present) either sing die o io anather day andiar tme andiar
place (incleding, if relevanl, any satelite meeling place(s) pursuant to Amcle &6.1) andior with such
means af aftendance and paricipation (including, if relevant, any electranic facility or faciliies pursuant
ta Afticle §6.4)) as the chair of the meeting decides where it appears 10 the chair that (i} the Memipars
wishing to attend cannat be conveniently accommodated in the Principal Place ar any sakellite meeting
place, (i) the conduct of any persons prevenis of is likely fo prevent the orderly confinuation of
business ar {iii] it would facilitats tha conduct of the business of the meeting 10 do 50.

The chasr of the meating may, with the consent of any meeling al which a quarum i presant [and shall
if 50 directed by the meeting), adjoun the masting either sne die of to anather day andior time andior
place {inchuding., if relevant, any satellite meeting place(s) pursuant to Artice 66.1 andior with such
means of allendance and partcipation {including, if relevant, any alectronic facily or faciliies pursuant
fo Asticle 66.4)) as the chair of the mealing proposes,

Mo business shall be transacted a1 any adjourned meeting other than the business left unfinished at the
meating from which the adjoumment fook place. When a meeling is adjoumed for 30 days of mose, nod
lass than seven clear days’ notice of the adjoumad meating shall be gran specifying the day, the place
{including, if relevant, any safellite meeling place(s) pursuant to Aricle 851 and, any means of
attendance and parlicipation (incheding, If relevant, any electronic facility or facilibes pursuant 1o Artacle
@5.4)) and the teme of the meeling &8 = the case of an onginal meeting, but 1 shal not be necessany Lo
specify in such notica the nature af the business to be pransacted at the adjpumed meeling. Save as
aforasaid 2 shall not e necessary 1o glve any notice af an adjowmment,

Entitlement to attend and speak

Each Director shall be antitied to attend and speak at any general meeting of the Company and at any
saparate general meseting of the holders of any class of shares in the Company. The chair of the
meeting may invite any person 1o atlend and speak at any general meeting of the Company wharm thi
chair of the meeting considers 1o be equippaed by knowledge or gxperience af ha Company’s business
ta assiat in the deliberations of the maating.

All persons sseking to atiend and paricipate in a general meabng by way of elecironic fEcility or
facshites are responsible for mamtaining adequate facilites to enable them to do so. Any failure {for
whalever reason) of any communication equiprent or any electronic facility, or any other failure in b
amangements for aliendance or participation in the case of a salelile maeling, af any inabdity of a
person o atiend or paricpate in a general meating by means af alectronsc facilily o facilities shall not
invalidate the mesbng or any proceedings a1 thal masting,

Amendments to resolutions

If an amendment shall be proposed to any resolution under consideration but shall in good fagh be
ruled ot of order by the chair of the meeting the preceedings on the substantive resclution shall not be
invalidated by any ermar in such ruling. In the case af a resolution duly propesed as a special resalution
no amandment thersls (other than an amandment to correct 8 patent eror) may =0 any evan be
consdared or wvobed wpan.

In the case of 8 resolution duly proposed as an ordinary resclubion, no amandment theneto (ather tkan
an amendment 1o cormact a patent errar) may be considered or voled upon unless such amendment is
within the scope of the reschulsan and

ia) natice of ihe proposed amendmant has been received by the Company a1 keas! 48 hours belone
the time of the mestng, or adjoumed meeting, ai which the ordinary resclution s to be
considerad in hard copy form at the Office or 1o such other place as may be specified by ihe
Company for that punpose, or in electronic form at such address (il any) specified by 1he
Company for thal purpoas; or
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(&) ihe chair of the meeting decides that the amandment (& appropriate for consideration by the
maahing.

The chair of the mesting may agree Lo the withdrawal of any proposed amendment bafare it is put 1a
thae viols,

Method of voting and demand for a poll

At any genaral meeling a resalution put to the vate of the meating shall be decided on a show of hands
unbess a pol ks (before, of on the declaratien af the result of e show of hands ) demanded:

{a} by the chair of the mesting: o

b} by &l least five Members present in persan or by praxy and having tha night ta wvale on the
ressclution; or

ich by any Member or Members present in person or by proxy and rapresenting nol less than one-
tenth of the total voling rights of all the Members having the right 1o vole an the resalution
{excluding any wvating rights attached 1o any shares in the Company held as treasury shares); or

{d} by @ Member or Members preésent in person or by proxy holding shares in the Campany
conferring a right to vode on the resalufion being shares on which an aggregale sum has been
paid up equal to not less than one-tenth of the 1otal sum paid up on all shares conferring that
right [excluding any shares in the Campany confernng a right to vole on the reselution which
arg hald as treaswry shares),

Unless a pall is so demanded (and the demand is not subsequently withdrawn), & declaration by the
chair of the meeting that a resalution has on & show of hands been passed or passed unanimausly, or
with a particular majorty, ar last, ar an entry 1o that effect in the minutes of the maating of the Campany
shall be canclusive evidance of the fact withow prool of the rumbar or propoicn of the voles reconded
in favour of ar against such resolulian,

Except as provided in Article T2, if & pall is duly demanded i shall ba 1sken n such mannar {including
the use of ballat or valing papers or tickets or electronic means) as the chair of the maeting directs and
the chair may appoint scrutineers and fix a time and place(s) and means for declaring the result of the
poll. The resull of the pcll shall be deemed to be the resclution of the meeting a1 which the poll was
demanded.

Timing and procedurs for a poll

A poil demanded on the election of a chair of the meeting or on the queston of an adjournment shall be
taken farifwith. A poll demanded an any ather question shall be taken either immediately or at such
subsequent brme [not being more than 30 dear days after the date of the meeting or adiaurned meeling
at which the poll is demanded) and place(s) andior by such elecironic andise ather maans of
attendance and partiipation as the chair of the meeting may direct. No notice need ba gven of a poll
ned faken immediately. Any busingss other than that upon which & pell has bpen demanded may be
proceeded with pending the taking of the poll. The demand for a pall may be withdrawn with the
cansen af tha chair of the meeting al any tme before the cdose of the maeting or the taking of the pall,
whichewer is the earber, and in that event shall nof invalidate the resull of 8 show of hands declansd
befare the demand wes made.

VOTES OF MEMBERS
Voles of Members and of joint holders

Subject to any rights or resirictions for the time being attached o any class or classes of shares and to
any olhér prowsions of thess Articles. or the Stabutes:

{a) on 8 show of hands every Member present in person shall have one vode;
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(b iy on & show of hands every proxy present who has been duly appointed by one or mone
Mermbears shall hawe one vabe,

Thits is subpect bo (i) balow
i} on @ show of hands, 8 peoxy has one vole for and one wote aganst the resclubon i

{as) the proxy has been duly appoinied by mare than one Member enfited to vole
an the resalulion; and

bk} e proxy hes been nstrucisd by, or exercses 3 GSCetkm given by, ome or
mone of thase Members 1o vate for the resolution and has been instructed by, or
exercises @ discnetion given by, one of more oiher of those Members ta vole
agaimst if; and

iz nnamllmmﬂmrmrﬂnpﬂ:ﬂnrmwmahﬂhmnmmmrm:m:hmmfd
by hibm,

I the case of joint hoders of a share, the vote of the senior holder who voles, whathar i peeson of by
prowy, shall be accepted to the exclusion of the voles of the ather joint helders; and for this purpose
sensority shall be determined by the order in which the names stand in the Regisier in respect of the
aFEnE.

Voting on behall of incapable Member

A Member in respect of whom an order has bean made by any court or official having jurisdicticn {in he
United Kingdom o elsewhere) in matiers concerning memal discrdar may vole, whethar on a show of
hands or on a poll, by his recaiver, curalor bonis ar other person authonsed on hes behalf by that coun
of aificial, and such receiver, curator bonis of other person may appaint a proxy provided that evidence
ta the satisfaction of the Directors of the authonty of the person claiming to exercise the right to vote
has been dedvered i the Office (or al such other place as may be specified in accordanca with thess
Articles for the delivery of appoiniments of proxy) nof fater than the |ast time at which an appointment of
a proxy should have been delvered in order to be valid for use at that meseling or on the holding of 1ha

pall

Suspension of rghts for non-payment of calls and non-disclosure of interests

No Member shall, unless the Direciors atherwise delermine, be entitiad, in respect of any share in the
capital of the Company held by him, to e present or io vate on any queslion, either in person or by
proxy, at any ganeral meeling, of separate general meeting of the holders af any class of shares of the
Campany, of o be reckonaed in & quorum, if any call or othar sum presenily payable by him o the
Company in respect of such share remains ungaid,

If any Member, ar any other person appearing to the Direclors 1o be interesied in any shares in the
capital of the Company held by such Membar, has been duly served with a natice under seclion 793 of
Hes 2006 Act and is in dafault for the pericd of 14 days from the date of service of the nolice under the
sasd secton 793 in supplying to the Company the information Shareby required, then the Company may
{at the absalule discretion of the Directors) at any time thersafier by natice (@ “restriction notice"] to
such Member direct that, in respect of the shares in relation o which the defaull occurred and any ather
shares held a1 the dale of the resiriction nolica by the Member, or such of them as the Directors may
determing from time to time (ihe "restricted shares™ which expression shall indlude any further shares
which are sssued in respect of any restricted shares), the Member shall nal, nor shall any ransferee to
which any of such shares ane transferred ciher than pursuant 1o 8 permitied ranster or pursuant ta
Article 75.3(c) below, be entitled to be present of to vale on any question, eilher in persen or by proxy,
at any gensral meating of the Company or separate general meating of the halders of mny class of
shares of the Company, or 10 be reckoned in 3 quonm.

Whipre the resiricied shares represent i least 0,25 per cent (in nominal value) af the igsued shares of
jhe same class as the restricted shares (excluding any shares of that class held a8 ireasury shares),
{hen (ke peatnetion notice may also direct thai:
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{a) any diwdend or any pan therecd or olher monies which would otherwise be payable on or in
respect of the restricled shares shall be withheld by the Company, shall nat bear nberest
against the Comparny, and shall ba payable (when the resirichion nabice ceases bo have effact)
to the person wha would but for the restriction notice have been entithed s them: and/ar

(b mmaﬂbﬂtrﬂﬂwrig.htmmmmﬁimnﬂlmﬂmrimmuFHMﬂrﬂm
of any dridend of pad thersol i3 or has been made by the Company, any eleclion made
thereunder by such Member in respect of such restricted shares shall not be effective; andier

fc) no transfer of any of the shares held by such Member which ane cerificated shares shall be
recognisad or registared by the Dwectors wnless the ransfer & a permitted transber or

i the Member is not himself in default as regards supplying the infarmation required. and

{) the transfer is of part enly of the Member's holding and, when presanted for registration,
8 accompanied by a cartificate by the Membar in & farm satisfactory to the Direciors fo
the effect that after due and careful enguiry the Member is satisfied that nane af the
shanes the subject of the tranafer are resiricted shares,

Upan the giving of a restriction nabes i emms shall appdy acoardingly

In order to enforce the restrction in this Aricle, the Dwectors can give natiee 1o the mlsvant Member
requnng him fo change restricted shaces which are in uncentificated form to certificated shares by the
time given in the nolice and to keep them in corificated form for as lang as the Direciors require. The
notica can alss say thal the relevant Member may not change any restricted shares which ane
certificated shares to uncertificated form. Hf the relevant Member doss nol comply with the natice, the
Directors can autharige any person to instruct the Operator to change any resiricled shares which are
In uncertificated form 1o certficated farm in the name and on behall of the relevant Member.

The Company shall send a copy of the restiction nolice 1o each olhes perscn appearing o be
inferasted in tha shares the subject of such notice, but the failure or omissian by the Company 1o do so
ahall nal mvalidate such natice.

Any restnclion netice shall have eflect in accordance with its tenms untl nat more than seven days affers
the Directors are satisfied that the default in respect of which the: restriction notice was issusd no anger
cantinues but shall cease to have effect in relation 1o any shares which are tranafered by such Memiber
by means of a permitied transfer or i secordance with Arlide 75.3{c) above on receipt by the
Company of notice that a transfer as aloresaid has been made. The Company may {al the absolute
discretion of the Directors) at any tima give notics 1o the Member canceling, or suspending fof a slabed
period the oparation of, & restiction nobica in whale ar in part

For the purposes of this Article TS
(&) a person shall be treated as appearing 1o be inlerested in any shares if the Member holding
such shares has given ta the Company 8 notification whether following service of a notice
under the said section 793 o alherwise which eithar
{il nasmes such person as being so inlerested; or
iy (afler taking into account the said notfication and any cther relevant infarmation in tha
possession of the Company) the Company knows or has reasonable causs to believe
Ihat the person in question is or may be ineresied in the shares; and
=0 @ transfer of shares is & permithed transfer if but only if

{il It ia & ransler by way of, or in pussvance of, acceptance of a takeover offer for the
Company (as defined in sechon 974 of the 2006 Act); or

tii) the Directors are satisfied ihat the iransfer is made pursuant io 3 bona fide sabs of the
whike of the beneficial ownership aof the shares o a third pany unconnected will the
transfernng Member or with any other persan appearing to the Direclors o be
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interested in such shares {and for the purposes of this Articke 75 6{b){i) any associate
{as that berrn (s defined in section 435 of the Insohency Act 1986) of the Mamber or of
any aiher person appearing to the Directors (o be interested in any of the resircted
shares shall be deemed 1o be connected with the Iransfernng Member), of

(il  the transter results from a sake made on or hough a recognised imestrment axchangs
as defined in the Financial Services and Markets Act 2000 or on or thieugh any stock
exchange outside the Uniled Kingdom on which e Company's shares of the same
class as the resticied shares ane normally dealt in,

The provisions of this Article 75 e in addition and withou! prejudice to 1he provisions aof thie Hahies,
Objections 1o and errors in voting

Mo objection shall be raised to the qualification of any voter or to the counting of, or failure te count, B
vole except 8t the meeting or adjoumed meeling or pall 81 which the voie objected 1o & given or
tendared {or a1 which the error accurs), and every vate nof disallowed a1 such meeling o poli shall be
valid for all purposes and every vate nol counted 8l such meeting or poll which cught 1o have boen
eaunted will nat affect the dacision of the meeting or resull of the poll. Ay such objection made n due
time shall be referred to the chair of the mesting, whose decision shall be final and conclusive. Whether
B proxy or corparate representative has voled in accordance with any instructions given by he Membear
who has appointed such proxy or corporate representative nized not be venfied by the Company oF any
oiher persen and any vobe [whether on @ show of hands or 8 poll} given by such proxy or cofporata
reprasentative will be valid far all purposas notwithatanding any failure 1o fallow such insbructions.

Voting on a poll

On a poll vates may be given persanally of by proxy and a Member entitled 1o maore than one wabe need
not, if he voles, use all his voles or cast all the votes he uses in the same wWay.

Execution of proxies

The appointment of & proxy shall be in any wsusd or commaon farm, or in any othes farm which the
Diracicrs may approve and shall be

{a) under the hand of the appointar ar of his atiorney duly awihorised in wniing, or

ik if the appointor is @ corporation, either under seal, or under the hand af an officer or aliomeay oF
other parson duly authonsed, o

(] if parmitied by the Directors, i electronic farm in the manner and form and subject bo such
terms and conditions as the Directars may decde.

The signature, if any, on such appoiniment need nol b wilnéssad.

Appointmant of proxies

A proxy need nat be & Member of the Company. A Member may apposnt mare than ane proxy o attend

and to speak and to vote on the same occasion, provided that sach proxy i8 apponted to exercise ha

rights attached to & different share or shares held by the Member. The appoiniment of a praxy ahall not

preclude a Member from attending and voting in person &t the meating or any adjournment theneal.

Dalivary of proxies

The appointment of a proaty shall:

{al  (in the case of an appeintment not sent in electronic form) be deposited at the Office or at such
ather place or one of such places (if any) within the United Kingdam as is or an specified for

tha! purpese in or by way of note to the notice convening the meeting or any dacument
accompanymg such notice, or
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(b {in the: case of an appoiniment sent in electranic form) where an address has been specified for
the purpase by the Company (panerally or spacifically), be recaived at such address,

mof less than 43 hours before the time for holding the meeting or edjourned mesting al which the
persan named in the appaintment proposas to vate or, in the case of a poll laken atherwise than at or
an the same day a8 the meeling or adjourned meeting, not less than 24 howrs before the time
appointed far the taking of the pall at which & & 10 be used, and in default tha appainiment of a proxy
shall not be treated as velid. Failng previous registralion with the Campany, the peawes of attarney or
other authorty, if any, under which the appointment of @ proxy is execuled, or a notanally certified copy
or 8 copy certified in accordance with the Powers of Atlamaey Act 1971 af that power of aulhonty, or a8
copy in some elher way approved by the Directars, shall (whether (a) or (b} above shall apply) alsa be
deposited or received at the Office or at such other place specifiad in accordance with (8) above, or (il
ihe Directars 5o agree] af the address ar by the means provided in accordance with (b) abave, not later
than the lime by which the appointment of a praxy is required tx be deposiled or (a3 the case may ba)
racaived in accordance with this Articla. When calculating any periods mentianed in this Article, the
Dérectors may determing that Aa account shall be taken of any part of a day that is nat & working day.

Without kmiting the foregoing. in relation 1o any shares which are held i wncertficated farm, he
Lhrectars may from time to time permit appaintments of a proxy to be made by an Uncedificated Praxy
Instruction, (that is, & properly authenticated dematerialisad mstrection, andior ather instruction or
natification, which is sant by means of the relevant system concemed and recaived by such participant
, that system acling on behall of the Company as the Directors may prescribe, in such farm and
sulject 10 swoh ferms and conditiong as may from brme o brme be prescribed by the Directors (subject
atways 1o the facliies and mequirements of the mlsvan Syslem concarned)); and may in & seniar
manner permd supplements to, or amendments or revocations af, any such Uncertificated Proxy
Insiruction to be made by like means. Notwithstanding any ather provision of thess Articles, the
Directars may in addilion prescribe the method af determining the time al which any such property
suthentcated dematerialised instruction (andlor other instruction ar nolification) i3 1o be trealed as
recerved Dy the Company or such pamicipant. The Direclors may treat any such Lincartificated Proxy
Instruction which purports to be or is expressed to be sent an behalf of a holder of a share a3 sufficient
evidence of the Butharity of the person sending that instruction o send it on Bahall of that holder.

H'twa or mare vakd but differng appointments of a proxy are delivered or (in the case of appoiniments
in electronic form) recesved in accomdance with Article B0.1 in respect of the same share for use at the
Bame meeling. the one which is last delivered or. as the case may be, recewved as aforesaid
{regardiess of its date, 18 date of sending or the date of its execulion) sholl be treated as replacing and
rewoking the olhers as regards that share. If the Campany i unabds to delemine which was defiverag
of recatved last, none of them shall be ireated a8 valid in respect of thal share,

Validity of proxies

An appaintment of & praxy shall, unbess the confrary is staled thereon, be valid as well for any
sdjournment of the mestng to which it relales. No appointment of a proay shall be valid aftar the
experation of 12 months from the date of its daposa o recedpt in accardance with Artlels 80,1 except 8l
an adjoumned meeting or on a poll demanded at a meating ar adjiourmed meeling in cases whare he
meetng was onginally held within 12 months fom that date.

Authority of proxies

The appointment of a proxy shall (unless it provides ts the contrary) be deemed to conler autharity on
the proxy to exercise all or any of the appoinior's rights to attend and 1a speak and vole al the mesting
of the Company in respect of the shares ta which the appaintment relates incheding authoaty to demand
o join in demanding a poll in accordance with saction 329 of the 2006 A,

Cancellation of prowy’s authority

A wole given or poll demanded in accordance with the terms of an appaintment of & proxy or by the duly
authonized represemalive of & corporation shall be vl notwithalanding the previous death or insanity
of the prencpal or revocation of the proxy or deterrnination of the authority of the persan voling or
demanding a poll, provided that fo inimation in writing of such death, msanity, revacation or
determination shall have been received by the Company at the Office or such ather placa (il any) as is
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specified for depositing the appointment of proxy of, ‘whers the appoiniment of the proxy was In
electronic form, ot the address i which such appointment was duly received, in each Case in
accordance with Aricis B0.1, before the time which is 24 hours before (a5 the case may be) (i) the tme
far hokling the meeting or adjcurned meeting o (i) the time appointed for taking a poll subsegquently
thareio at which such vola is given

Corporale representatives

Any comparalion which is a Member of the Company may by resalution af s direclars or athar
governing body authonse a person of Persons 1o acl as iLs rapresentatve of reprasantatives at any
menting of the Company or of any class of Members of the Company.

Powers of corporale represeniatives

Arty parson S0 autharised shall ke entitied 1o exercise on behalf of the corporation which he represents
the sama powens as that comaration could ewercise if il were an individual bamber of the Company
and such corporation shall lor the purposes of these Aricles bo deemed (o be presant in person at any
such meating if 2 persan 8o suthorised is present thereat Where the corporation authonsas more than
an@ person, the provisions of section 323(3) and (4) of the 2006 Act apply.

MMRECTORSE

Mumber of Direclors

Unless and until the Company in general meatng shall othersise datesmine, the number of Direchors
shall not be less than bwo and, unless athersise rescbved by the Company in general meating, hene
shall be ne maximum number of Directors. The Company may by ordinary resslution from time fo me
vary the minimim number andor (il @ maximum is imposed] maximum numiber af Direciors.

Directors' shareholding gualification

A Diracior shall nat be reguired to hold any shares in the capital of the Coampany.
Age of Directors

Thare shall nat e an age lmit Tor Direcions.

Othor interests of Directors

Subject to the provisions of the Statutes. a Director of the Company may be ar contnue as or become
a dwscior of ofher afficer, employes or member of, or & pary fo any conlract, ransaction or
arrangement with, or otherwise interasied in, any bedy corporate in which the Company may be
(directly ar indirectly) interested as shareholder or olhensise or any parenl undenaking of subsigiary
underaking of any parent undertaking of the Company, and no such Dwecior shall, by reason of hés
affise, be accountable to the Company for any remuneration or other benafits which dernve from any
such office or employment or from any coniract, transaction of arangement with, or from  his
membership ar interest in, such olher body comporaie or undertaking. Mo such office, empiayrment,
eonlract, ransaction or amangement or interest shall be liable to be avoeded on the ground of any such

mierest or baneht
Directors’ (ees

The Directors shall be paid oul of the funds of the Company by way of fees for their serices as
Directors such sums (if any) as the Directors may fram time to time determine (nat exceeding in the
eggregate an annual sum (exduding amounts payable under any ather provision of these Aricias) of
£1.000,000 or such larger amount as the Gompany may by ordinary resclution detenmine] and such
remunerabion shaldl be divided batween the Direclors as they shall agree or, failing agreememn, agually
Such ramuneration shall be desmead 1o accrus from day to day
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Directors axpenses

Tha Diractors may also be paid all reasonabia traveding, hatel and ather expenses propesdy incurmed by
them in attending and returning from meetings of the Directars or any committes of the Directors oF
general meetings of the Company or of the holders of any class of shares or debeniunes of tha
Company or pihenwise in conneclion wilh the business af the Company.

Additlonal remuneration

Any Director wha is appemnted to any executive office or who serves on any cammities or wha devoles
special atlention to the business of the Company, or who oltherwise performs services which in e
opinion of the Direciors are outside the scope of the ordinary duties of 8 Director, may be paid such
extra remuneration by way of salary. percentage of profits or atherwise as the Directars may deterrmine,

ALTERMATE DIRECTORS
Alternate Direciors

Each Director shall have the power at any time to appoent s an altemete Dreclor eiher (1) anather
Directar of (i) any other parsan approved for that purpose by & resolution of the Directors, and, al any
brna, 1o tenminate such appointment, Every appointment and remaoval of an alternate Dingclor shall be
m writing signed by tha appointer and (subject io any approval required) shall (unless the Directors
agree olherwise) only take effect upan receipt of such writien appaintment or ramaval at the Ofice or at
a meoting of the Directors or in the case of an appainiment or removal in electranie farm, at such
address (if any] specified by the Company for that purpase. An altarnate Direclor shall not be required
te hold any shares in the capital of the Company and shad nat be countad in reckoning the maximum
and mindrmum numbers of Direclors allowed or required by Aricle B&.

An alternate Direcior so appointed shall nol be entitled 85 such to receive any remuneration from the
Company except only such part (i any) of the remuneration atherwise payable to his appointer as such
apposntor may by notice in writing 1o the Campany from time 1o fime direct, bul shall othenwiss be
subject [o the pravisions of these Ariclas with resped o Directors. An alemate Direclar shall dunng his
appaintment be an officer of the Cempany and shall alane ba resgansible to the Company far his own
acts and dafaults and shall not be desmed to be an agent of his appoimor

An akemate Director shall be entitied (subject to his giving to the Company sither an address within the
United Kingdom or an address for the purpose of sending or recelving documenis of infarmation by
elecironic means al which natices may be served upan him) to receive nabices of all mestings of the
Directors and of any committes of the Directars of which his appaintor is a member, and shall be
anbied to abiend and vole as a Director al any such meating at which his appainior is nol personally
present and generally in the absence of his appointor to perorm and exerciss all funclions, nights,
porwars &nd duties as Director of s appaintar,

The appentment of an aflemate Directar shal automatically delerming an the happening of any even
which, if he were a Director, would cause him to vacate such office or if his appainior shall cease for
any reason 1o be a Diraclor ctherwise than by retiring and being re-appainted at the SamE meeting.

A Direclor or any other persan may sct a8 aliefmaie Direclor ia represent mare than cne Directar and
an alternate Director shall be entitied at mestings of the Directors or any commities of the Directars ta
wne vele far every Director whom he represents in addition 1o his own vode (if any) as a Director, bul he
shall count as anly one for the purpose of determining whather QuonIm i pressnl,

BORROWING POWERS
Directors” borrowing powers and restrictions on borrawing
Subject as herenafter proided and to the provisions of the Statules, the Direclars may exercise all the
powers of the Company to barrow mongy, to grant guaraniees and to martgage or charga all ar any
part of i underlaking, property and assats (present and future) and uncalled cagital and to issue
debenbures and other secunbes whelther oulright ar as collateral security for any debi, hability or
ablgatan of the Company or of any ihird party,
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The Directors shall resirict the borrowings of the Company and sxercige all vating and ather rights or
powers of control exercisable by the Company in relation to is subsidiary umderakings (if any) 5o 85 to
gacure (bul as regards ils subsidiary underakings only in o far 88 by the exercise of such nghts ar
powers of contral the Directors can secure) (hal the aggregale of the amounts al any tma memaming
undischarged of all monies borrowed by the Group (which expression in this Aricle means and
ineludes the Company and s subsidianes at the relevant tima) and then owing 1o persans cutside the
Group less the GCash Deposts of the Group shall not withoul the previous ganction of an Ondnary
Resalution of the Company exceed an amount equal to twe and a half times the Adusted Capital and
Fazanmes,

Interpritation

For the purposes of this Article, the expression “borrowings”™ shall be deemed ta include the fiilbovaving
except in 50 Tar as olhenwise taken info accaunt:

{a) the principal amount for the time being awing in respect of any debanture within {he meaning of
gaction 738 af he 2006 Act

i) the principal amount raised by the Company or a subsdiary undertaking by acceplances undar
any acceptance credit openad on its behall by any bank or accepling house, not besng
acceptances in relation 1o the purchase or sale of goods in the ordingry course of trading,

fg]  the nominal amount of any issued share capdal and the princpal amount of any monies
barrrwed, the redernption or repayment of which is guaranteed or secured by the Company of
& subsidiary and the baneficial interest in which is not owned by the Company or & SubSidiary
underaking.

id) the nominal amount of any ssued share capital (not baing equity share capital) of a subaldiany
undariaking cwnad athenwise than by the Company or a subsidary,

(= any fixed or minimum premium payable on final repayment ol any bormowing o deamed
borrowing. and

] any amounts payable under the terms of any finance leases or hire purchase pgresments,
but shall not include and shall be deemed nat Lo include:

(i ihe propartion of the total manies borowed by @ parly-owned subsidiary underiaking
[ctherwize than from ihe Company of another subsadiary underaking) which
eorresponds o the proportion of the shares (as defined in section 1161 of tha 2006 Act)
in that subsidiary undertaking not attributable directly or indirectly to the Company bt
pnly 1o the extent that swch proporion gxceeds any mankes borowed from such
subsidiary undertaking by the Company or another subsidiary undertaking, or

{ii] amounts borrowed for tha purpose of repaying the whole or any par of any manies
bommowed by the Company or @ subsidiary underaking (ather than from a subsidiary
undertaking of the Company and ofher ihan monies Falling within Articke 85.6) for the
time being oulstanding (including any fed or minimum premam payable on final
repayment) and intended to be apphed for that purpose within six manths al thia
bomawing thereal {panding Thair baing so apphad); or

{#}  rnonies borrowed from bankers or others far the purpose of financing any comtragl in
respect of which any pari of the price recenable 15 guaranieed or Insured by the Expor
Crodits Guarantee Department of the Deparment of Intemational Trade. or any
institution in the opmion of the Dinectors carmying on similar business, to an amount nat
gxcending that pan of the price receivable thereunder which = so guaraniesd or
msured; or

[iv] gmsounts borrowed or raised which are for he tme being depasited with H.M, Customs
and Excise of any other body designated by anmy relevan legislation ar order in
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connecion with import deposils ar any similar gevernmental schame ta the exien that
tha Company or any of ils subsideary underiakings relaing s inferasi thersin, or

v} amounts borrowed on lenns that the lender has limited its fight of recourse to certain
existing of fuliie assels fo the exieni that such Darrowngs excesd the value a1 which
such assels are entered in the censolidated balance sheet of the Company and ibs
subsadiary undertakings.

An underiaking is & subsidiary undenaking if it is or would be included in the consclidation of the
Company's accounis pursuant o section 405 of the 2006 Act,

The expression "the Adjusted Capital and Reserves™ means at any material teme the amount paad up
or credited as paid up on the zswed share capital of the Company plus the agaregate of the amounts
slanding 1o the credd of tha capdal and revenue reserves including share premium account and capital
redempdion reserve of the Company and s subsidiary undertakings and plus or minus the amaunt
standing to the credit or debit (as the case may be) of the profil and lass accounts af the Company and
its subsidiary underiakings, all as shown in the then latest audied consolidated balance sheet of the
Company and ils subsidiary undevtakings buf,

(A adjusbad as may be appropaate (o take aceount ol

il any increase in or reduction of the paid up shame capiltal and any wanalion m such
capdal and revenue reserves (other than profit and loss account) since the date of the
relevant audited balance sheats and any distributions (other than dividends pravided far
in such balance sheets or paid out of profils earmed sinca the date tereod) in cash or
spece made from such capilal or revenue reserves or profit and lass account since
such dale and for this punpose if any issue or proposed fssue of shares by the
Company for cash has been undensnitien thon such shares sholl ba desmed (o have
been issued and the amount (ncluding any premium) of the subscription manies
payable in respect thereol (nof being monies payable later than six months afer the
date af the alabment) shall (o the exdent so underwritien be desmed to have boen palkd
up on ihe date when the issue of such shares was underwritien (o, if such undenymiting
was candiional, on the date when it became unconddional); and

[t} any subsidary underfaking whose accounts are required under the Sisfules to be
consalidated with those of the Company which since the date of the lales! audited
consolidated accounts of the Company and its subsidiary underakings hes ceased lo
be ar has become such an underaking and any changes i the inferesis of the
Company in such an undertaking and any undertaking which will become or will coass
[0 b2 such an undartaking as @ result of the iransaclion in relstion to which the
calculabion falls 1o be made;

({=] excluding any sums sat aside for taxation (including deferred taxathan);

(c) reinstating any amaunts which have been written off and ane atiribulable to goodesll of other
mtangitle ¥ssets which represent the excess of the cost of acquiring any share in the capital of
any subsideary underlaking, relaled company or trade investment over the book value af the
assels alirbutable to the shares acquired or the excess of the cost of acquiring the whele or
pan of any underaking over the baok value of the tangible assets of the undertaking or pan
acguirad;

i) exciuding any amounts atiributable to thind party interests in subsidiary undertakings;
(&) after making such ather adustmants (il any) as the Auditors may consider approgriale,

For the purposes of this Article, "Cash Deposits” means an amount equal 1o the aggregate for the
lime being oulstanding of all cash with banks {(not being the Company or any subsidiary of the
Company), cerificates of deposd and securities of governmants and companies and skmilar nstnsments
awned by the Company andlor any subsidiary undertaking of the Gaompany, bul excluding & proportion
af the total amount for the time being cutstanding of cash deposits and cerlificates of deposit and
securites of governmenis or companies and similar inatruments awned by any parily cwned subsidiary
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undenaking, such propartian being that which the issped ardinary share capital of such patly ownesd
subsidiary underaking which is nof for the Bme being beneficiatly owned drectly or indirectly by the
Comgpany bears to the whole of its issued ardinary share capital

WWhan the aggregals amount of borrowings required to ba taken inta account fgr the purposes of fhe
Article cn any particular day is 1o be ascertained, any such borrewsngs denaminated or repayable = a
cumancy other than sterding shall be converied for the purposes of calculating the sharling souivalen
withar

E:1] at the rate of exchange prevailing on that day in London provided that any of such bompwings
shall be convered at the rate of exchange pravading in London six maonths before such day if
thereby such aggregate amount would be less (and so that for this purpose the rate aof
exchange shall be taken as the middle market rale at the close of business as quoted to the
Company by such London clearing bank as if may choose), or

(1=} at the rate of exchange specified in a farward purchase conlract, cumancy oplion, back-o-back
loan, swap of ather arangement taken out or entered into to reduce the rsk asspciated wilh
flucluations in rales of exchange In respect of repayment of those moneys (a “hedging
agroement™ ) ar

(] if repayment of thoss moneys has not been cowered by a hedging agropment, al tha more
favourable 1o the Company of.

] the rate of exchange used for the canversion of that currency in the relevant balance
ghaat, or

i} if no rate was used. the middle-market rate of exchange quoted by such bank in the
City of Londen as the Direciors shall select a1 the close of business in Landon on the
date of the relevant balance shest, ar

(i) ff it would result in a lower figure the middla-market rale af exchange quoted by a bank
5o selecied at the close of busness in London an the busness day irmmadiately
preceding the day on which ihe calculation falls 1o be mace

If immediately afier and as & result only of the acquisition by the Company or any subsidiary
undenaking of immovable property subject to @ mongage o charge, or of & subsidiary wilh Borrowings
outstanding at the date of acquisition, the aggregate principal amaunt ta be taken inlo account above
gaceeds the limit imposed by this Aricle, such acquisition shall not constilule a breach tnzreal if within
twehe months of the acquisition the aggregate naminal ar principal amount Lo be 1aken inte account 85
aforesaid & reduced fo an amount net axceeding Such limit.

If, upon the publication of 8 new audited consalidated balance sheet of the Campany and s subsidiary
undertakings, it appears that the kma on borowings has thereby been exceeded, an amount barmawed
equal lo the excess may be disregarded untl the expiry of ona hundred and eighty days following the
diafe of such publication,

A cortificate or report by the Auditors as 1o the amount of the Adjusted Capital and Reserves ar the
amount of any borrowings or 1o the effect that the limit imgosed by this Arlicle has nat been ar will nat
be excesded at any particular time or tmes shall be conclusive evidence of such amount or fact far the
purposes of this Article, However for the purposes of this Arlichs the Direciors may act in feliance on a
bona fide estmate of the amdaunt of tha Adjusied Capital and Reserves and if, a5 a consequence. the
limit an borowings is insdveriently axceeded an amount aqual to the excess may be desnegarded undil
the expiry of one hundred and eighty days following the date which the Directors have become aware
that the lmit on boerowings I8 or may have been axceased.

Mo person dealing with the Company or any of ils subsidiary underiakings shall by reason of the
foreqoing provision be concemad (o 580 of EngUrE whathar this limit is obsarved and no debl incurmed
ar security given in excess of such limit shall be invalid or ineflectual unless the lender or e recipienl
af the security had at the tima whan the debl was incurred or the security given express motice that ihe
ki hereby imposed had baen or would thereby be exceeded.
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POWERS AND DUTIES OF DIRECTORS
Powers of Company vested in the Directors

The business of the Company shall be managed by the Directars. wha may exercise all the powers of
the Company subject, nevertheless, 1o the pravisions of these Antickes and of the Statutes. and to such
dWections a5 may be givan by the Company in genaral migaling by specal resolubion, pravided that no
aferation of these Aricles and no such dwection shall invalidate any prior act of the Direclars which
would have bean valid if such akteration had not been made or swch dirsclion had not been given, The
general pawers conferred upon the Direciors by this Aricle shall nat be deemed to be abrdged or
regticted by any spacific power conferred upon the Directors by any ather Artiche,

Pensions, Insurance and gratulties for Directors and others

The Directors may exercse all the powers of the Company B0 give or award pensions, annauilies,
gratuibes or other retingmant, sugerannuation, death or disability allowances or benefits (whather ar nat
similar 1o the farégoing) 1o (or bo any person in respect of) any persons who are or have at any birme
been Directors of the Company or of any body conparate which is or was a subsaliary underaking or &
pareni undartaking of the Company or anather subsidiary undertaking of & parent undertaking of the
Company or otherwise associated with the Company or any sueh body comporate, or a predecessor in
business of the Company or any such body compaorate, and to the spouses, civil partiers, formar
spouses, Tormer civil parners, children and other relatives and depandants of any such persans and
may establish, maintain, support, subscribe to and contribute to all kinds of schemes, trusts and funds
(whether cantribulory or non-contributary) far the benefit of such persang as are herenbefore redered
ta or any of them ar any class of tham, and so that any Direclor or former Director shall be entiled 1o
redeiee and retain far his own benefit any such pension, annuity, gratuity, allewanse or oiher benefit
{whether under any sweh trust, fund or schame or clhonwisa),

Without prejudice ta any ather provisions of these Articles, the Directors may exencse all the powers of
the Company to purchase and maintain insurance far ar for the benefit of any persons who are or wena
al any time dingciprs of the Company, or of any othér body (whather ar ned incorparated) which is or
wag (1 parent undertaking or subsidiary undestaking or ancther subaidiary underiaking of any such
parent urdertaking {legethar "Group Companies™) or atherwise assocated with the Company af any
Group Company ar in which the Company or any such Group Company has of had any inberest,
wilhether direct or indirect, or of any predecassos in busingss of any of the faregoing, or who are or were
a1 any time lrustess of (or diectors of trustees of) any pensicn, superannuation or smdar fund, trust or
scheme of any employees’ share scheme or athar schisme or amangement in which any employeas of
the Company ar of any such other body are interesied, mcluding (withoul prejudice 1o the generality of
the faregaing} inswrance against any cosls. charges, axpenses, losses or [iabhtes sullered or incurmed
by such persons in respect of any act or omisssan in the actual ar purported execution andior discharge
of their dubies andior the actual or purported exercise of thair powers and discrations andior atharwisa
ini redation io or in connection with their duties, pawers or offices in relation ta the Company or any such
oiher bady, fund, bust, scheme o arrangamant

Wikt prejudice o any other provisions of thess Arficles, the Direcions may exarcias all the powers of
the Company to establish, mantain, and contrbute fo any scheme for encouraging of fackiating the
holtng of shares in the Company or in any connecled company by of for the benefit af current or
former direclars of the Company or any connecied company of any company otherwise allied or
assocated with the Company or connected company or the spouses, civil parness, former spouses,
farmer civil partners, families, connections or dependants of any such persans and. in connection with
any suech scheme, 1o establish, maintain and contribie 1o & irest for the pupase of acquinng and
halding shares in the Company or any connected company and to lend mcnay io the irusiess of any
such bust or to any ndividual refarred o above,

Local boards

The Diectors may make such arrangaments o Ehay think i for the managemend and transaction of
the Company's affairs in the Uniled Kingdom and slsewhere and may fromm tirme (0 fime and at any ime
establish any local boards or agencies far managing any of the affairs of the Company in any specifisd
locakty, and may agpoint any persons ba be members of such kacal board, or any managers or Bents,
and may fix thair remuneration, Tha Directars fram tme to Bime, and ai any lima, may delegate to any
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person 53 apponted any of the powers, authorities, and discrelions for the tme being vestad in the
Direciors (other than the powers of bormowing and of making calla), with power o sub-dalegabe, and
may authonse the members for the lime being of any suth local toard, ar any of them, b [l up any
vacancies iherein, and 1o acl nabwithatanding vacancies; and any such appointment o dedegation may
be mada on such terms and subject 1o such condaions as the Direclors may think fit, and the Dwectors
may at any time remove any person s appointed, and may annul or vary any such delegation.

Attormeys

The Directars may fram tima to tme and at any time by power of aliomey or olherwiss appont any
body corporate, firm of person or body of peraons, to be the atlomey or aliomeys ar agent or agenis of
tha Company far such purposes and with such powers, authorities and discretions and for such pead
and subject 1o such condiions as they may think fit, and any such powers of attormey ar ather
appainimenis may contain such provisions for the profection and convensnce of persons dealing wilth
any such attarnay or agent as the Dweciors may think fit and may also authorise any such altarmey ar
agent to sub-delegate all or any of the powers, authorities and discratons vesled in him,

Oificial seal

The Company may exercise the powers cenferred by the Statutes with regard to hawving an affizial seal
for yse abroad and the powers conferred by the Statutes with regard to having an olfizial saal for
sealing securties and for sealing docurments creating or evidencing securities. and such pawers shal
ba vested in the Direclors.

Overseas branch register

The Company may cxercise the powers confered upon ihe Company by the Statules wih regard 10
the keaping of an overseas branch register, and the Dineciors may (subject 1o the provisions of the
Statutes) make and vary such regulations as they may think B concemning the keeping of any such
Tagisi

Directors” permitted interests and entitlement o wots

Subject to Be provisions of the Statutes, a Directer may hold any ather oflica or place of profit with the
Company, except that af Auditor, in conjunction with the office of Directar ard may asi by himself or
throwgh his firm in @ professional capacily for the Company {atherwise than as Auditor], Bnd n any
guch case on such terms as 1o remuneration and otherwise as the Direclors may dacide. Any such
remisheration shall be in additan to any remuneration provided for by any other Article. No Derector or
imending Director shall be disgualified by his office from antaring inlo, or Being otherwise mienasied in,
any of the foregoing, or any other contract, iransaction or arangerment with the Company o in which
the Company has & (direct or indinect) inferesl. Subject o the provisions of the Stalules and save as
therein provided no such contract, transaclion or arrangement shall ba liable to be gvoided on the
grounds of the Director's interest, nor shall any Director be liable 1o account to the Company far any
remuneration o other beneft which derves from any such confract, fransaction or arrangement oF
interest by reason of such Director holding thalt office ar of the fiduczary relaticnship henaby
established, bul he shall declare the nature of his interest in accordance with the reguirements af the
Statutes,

Save as herein provided, a Director shall not vote at a meeting of the Directors in respect of any
contract, arrangement of fransaclion whatsoever in which he has an interest (otherwisa than by virue
of interests in shares or debeniures or other securilies of of otharwise in or through the Company) and.
if he does vata, his vote will nol be counted but these prohisitions will not apply (i) where that inerast
cannal reasanably be regarded as lkely to give fise to @ conflict of interest with the Company ar (i)
whara that interast arises anly because ihe resolution concems ane or mare of the matters Isted in
Article 102.3. A Director shall not be counted in the quorum al a meeting in refation 1o any resolution on
wheth be g dabarred from voling.
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The mattars referred 1o in Article 102 26} ars:

@) ihe giving of any guarantes, secunly of indemnily in respect of maney lent or obligations
Incured by hirn o by any ol piesa al Uee eguest ol wi fu e bensft of tha Campany of
any of its subsidiany underakings;

B} the giving of any guaraniee, securily or indemnity in respect of a debt or obligatan of tha
Company or any ol ils subsidiary undartalongs for which he himssl has assumed responsability
in whale of in part under a guarantes or indemnily or by the giving of security;

=]] any proposal conceming an offer of shares, debeniures or other securities of ar by the
Company of any of its subsidiary undertakings in which offer he is or may be entitled 1o
participate as & holder of securities or in the underwriting ar subaundenwriting of which he is fo
partopats;

{d} any confraci, amangemenl of iransaction conceming any other body comparale in which he is
interested, direclly or indirectly and whether as an officer or sharehalder or othenvise
howsoever, provided that he does nol (o his knowledge bold an interest (within the meaning of
sacliona B20 |9 B25 of the 3006 Acl) in pne per cent or mare of any class of the equity shane
capital of such bady carporate or of ihe vabing rights available 1o members of the relevant body
COrporabe;

(&) any coniract, arrangement or transaction for the benedil of employees of the Company ar any of
ils subsidiary undertakings which does not accord to hm any privilege o advanisge nol
generally accorded I the employees 1o whom such contract, arangement or ransaction
relatas;

{f any contracl, arrangemant or rensaction conceming ary insurance which the Company is o
purchase andior maintain for, or for the benef! of. any Directors or persons inchuting Directars:

ig)  the giving cf an indemnity pursuant ta Article 158; and

(hi the pravision of funds to any Directar 10 meet, or the daing of anyihing to enable a Director to
avead incurning, expenditure of the nature described in section 2081} or 206 of the 2006 Aol

A Dwrector shall not vode or be counted in the quorum on any resalution a1 any meeting of the Deeciom
conceming his own appointment as the holder of any office ar place of profit wish the Company of any
company in which the Company is imerested including fixing or varying the terms of his appaintment or
the termination thereod,

Where proposals are under consideration concerning the Bppointment (including fading ar varying the
terms of appointment) of two or mone Directors fo offices or employments with the Caompany or any
body corparate in which the Company is inlerested, such proposals may be divided and considersd in
refation {0 each Director separately and in such cases each of the Directors concemed {if mol debarned
fram wveting under paragraph 102.3(d) of this Aricle) shall be entied to vate {and be counted in the
quarum) in respect of each resolution axcept thal cencerning his cwn appainiment.

If any question shall arise al any meeting of the Direclors as 1o an inlerest or as to the entillement of
any Dirgcior o vobe and such quastion is nal resabed by his voluntanly agresing to abstain from woling,
such question shall be referred o the chair of the meeting and his ruling in relation 1o any Director other
than himsalf shall b final and conclusive except in a case where the nalure or axient of the interests of
the Director concamed have not been farly discdosed, If any such question arses in respect of the
chair of the meeling. and such guestion is nat resolved by his voluntarily agreging in abatan froem
voling, it shall be decided by resalulion of the Direciors (on which the chas shall not vate) and such
resaiubon will be final and conclusive excepl in @ case where the nature and axtent of the interests of
the chair have nat bean fairly desclosed.

Subyect 1o the provisions of tha Statites the Company may by ardinary resaltion suspend or relax the

provisions of lhis Aticle 1o any extent or rably any contracl, arangement or transaction not duly
authonzed by reasan of & cantravention of this Ardicls,
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{a)

()

o)

d}

fe)

i)

Far the purposes of Seclion 175 of the 2006 Act, the Direclors may authorise any matier
progosed to them in accordance with these Articlas which would, if nod 80 suthorised, constituls
or give rise ko an infingément of duty by a Director under that Section.

Authorsation of a matier under sub-paragraph (8] of this paragraph of this Arficle ahall e
mffective anly i

{il the matier in question shall have been proposed by any person for consifaration at &
meeling af the Direclors, in sccordance with the Directars procedures, if any, for the
tene baing relating 1o matters for consideration by the [irectors ar in sich clher manner
as the Directors may Apprawe;

W} any requirement as to the quenm at the meeling al ihe Direciors af which the matber &
considered |8 mel without counting the Direclor in question and any oiher interested
[erecior (logeiher the "Interested Directors™); and

(i) the matier was agresd to without the Interested Directars vating or would have Deen
agreed 1o if the vates of the Interessed Directors had nat bean counted,

Any sutharisation of a matter pursuant to sub-paragraph (a) of this paragraph of this Article
shall exiend to any actual or polential confict of interest which may reasonably be expected 1o
arise oul af he matier 50 authoriged.

Any authonaation of a matter under sub-paragraph (8] ol this paragraph af this Article shill be
subject to such conditions or imfations as the Direclors may determime, whethar at the time
such autharsalion is given or subseguantly, and may be lemminated ar varied by the Directors
at any tima. A Direclor shall comgly with any obligations imposed on him by the Direchors
pursuan b any such authorsatian,

A Director shall not. by reason of his office or the fduciary relationship thereby establshed, be
aceoumable to the Company for any remuneration or other benefil which derives from any
matter autharised by the Directars under sub-paragragh (a} of this paragragh of this Article and
any contract, transaction or srrangement retating theneto shall nat be liable ko be avelded on the
grounds of any such remuneration or ather benefil or on the ground of the Direclor having any
interest as referrad to in the said section 175,

A Diracior shall be under no duty fo the Company with respect to any information which he
obiging or has abtained otherwise than as a directar or officer or employee of the Company and
in respect of which he owes a duty of confidentiality to another persan. However. io the Exianl
that his eannection with that siher person conflicts, or possibly may conflict, with the interests af
the Company, this sub-paragragh (f) of this paragragh of this Article apphas anly if fhe
pxistance of that connecton has been authorised by the Directors under sub-paragraph (3} of
this paragraph of this Asficle. In particular, the Director ghall nod B in breach of 1he genaral
dulies he awas 1o the Company by virue of sections 171 to 177 of the 2006 Act because b
faibs:

i to disclosa any such infarmation to the Directors of 1o any Deeclor or other cfficer or
employes of the Company, andfar

] to use any such infarmation in parfarming his dulies as a Deector or officer or employee
of the Corngarny.

Where the axistence of a Directer's connection with anather persan has been autharised by tha
Directars under sub-paragraph {a) of this paragraph of this Article and his conneclicn with that
parson conflicts. or possibly may conflict, with the intarests of the Gompany, the Director shall
ol ba in braach of the genaral dulies he owes 1o the Company by vitue of sections 171 1 177
of tha 2006 Act because he:

i} absents himsalf frem meetings of the Direclons or any comimilies therecf al which any
matter relating o the confict of interest or possible confict of interes) will or may be
discussed of fram the discussion of any such matter at 8 meating or atherwise; andfar
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{ii) makes amangements net to recaive documents and infomation felaling io any matier
wilich gives rise o the conflict of nterest or possible confict of interest sent or supphed
by the Company andior for such documents and infarmalion to be receed and read by
a prefessional advisar,

far 50 long as he reasonably bebeves such conflict of interest {or possible candlict of interast)
subgiats.

() The provisions of sub-paragraphs (f) and (g) of this paragraph af lhis Aricle are wslbout
prejudics 1o any equstable principe or rule of law which may excuse the Diractor from

il discloging information, in circumstances where disclosure would olhenwise be requined
under thesa Artiches or olherasse: ar

(i) afiending meelings or discussions of receiving documents and infarmatian as referfad
1o in sub-paragraph (g) of this paragraph of this Articks, in creumstances where such
atlendance or receiving such documents and information wauld otheraise be feristed
under hese Aricles,

i For the purposes of this Articke, a conflict of inferest includes a conflict of iMerest and duty and
& conflict of duties.

Exercise of Company’s voling powers

Tha Directars may exercise or procure the exercise of the valing rights condamred by the shares in any
other body corporate held or owned by the Company or any power of appointment in relation to any
other body corporale, and may exercise any voling righls or powear of appaintment 1o which thoy are
entilled as directors of such other body comorate, in such manner as they shall in their absalute
discredion think fil, including the exercise thereof in favour of appaintng themsalves or any of them as
directors, officers or servants of such ather body corporate, and fixing their remueneralion as such, and
may vate as Directars of the Company in connection with any of the mattars aforesaid,

Signing of cheques ote,

All cheques, promessory nolas, drafls, bills of exchange and other nagatable instuments, and a8
receipts for manies paid to the Company, shall be signed, drawn, accepled, endorsed, or otharwisa
execuied, a8 the case may ba, in such manner as the Direciors shall from time 1o e dotarming.
Minutes

The Deeciors shall cause mindes io be recorded:

[} of all appainiments of oficers made by the Direstars:

(i} of the names of the Direclors presant at each meeting of the Directers and of any cofmmilles of
the Direciors,

ich of all resolutions and proceedings at all meetings of the Company, and of the Dwectors. and of
commitiess of Direciors,

It shall not be necessary for Direciors present at any meeting of Directors or commitiee of Direciors 1o
sigh their namas in any minute book o ather baok kept for recording attendance. Minudes recorded ag
aferesaid, if purporting 1o be signed by the chair of the maating, of by the chair of the next sucosading
such meeting, shall be receivable as evidance of the matiers stated in such minutes.
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MSQUALIFICATION OF DIRECTORS
Vacation of a Director's office
The office of a Drector shall be vacated in any of the fallowing events, namely.

if & bankrupicy order 8 made against him of he makes any prangament of compasiion with his
creditors generally,

il he becomes peabibfed by law from acting as a Direclar,

if. in England or elsewhera, an order is made by any court claiming jurisdictan in that behall on the
ground (however farmulated) of mental digorder for his datantion or for the Bppoentment of 8 guandan
or receiver ar other person i exercsse powers with respect to his property or affars;

if he resigns his office by nofice 1o the Company or offers 1o resign and the Directors resolve to acoepl
guch offer and (in efiher case) such resignation becomes effective in accordance with (s temms;

if, ol having leave ¢f absance from the Directors, he fails to attend the meelings of the Direciors
{whether or not an alemate drector appainted by him atlends those maelings) for S SUCCESSE
manths, unless prevented by illness, unavoideble accdent of other cause which may seem o the
Deractors to be sufficient, and the Directors resolve that his office be vacated,

if, by notice in writing delivered to or received at the Office or, in the case of a nolice in electrmmnic form,
at such address [if any) specfied by the Directors for thal purpose or tendered at @ mesbing af tha
Directors, his resignabon is requested by all of the other Dwectors (but 5o that this shall be withoul
prejudice 1o any caim such Duector may have for damages for breach of any contraci of sarvica
babteesn hirm and the Company].

RETIREMENT AND SUBMISSION FOR RE-ELECTION OF DIRECTORS
Regular submission of Directors for re-glection

Al every annual general meeting all Direciors at the date of the notice convening the annual general
meeting shall retire from office. A retifing Dweclor shall be aligitds for re-appointmant by the
shareholders, by ordinary resolution. A Dinector retiring 81 & meeting shall, if he i not re-apgainied a1
such meeting, retain office wntl the meeling appoints SOMEeans in his place, or if i does nat do 80, wniil
the concusion of such meeting.

Appointment of Directors by separate resolution

A single resolution for the agpoiniment of two OF mone persans a3 Direciors shall not be put al any
general meeting, urless an ordinary resalution that it should be So put has firsi been agraed 1o by the
mesting withoud any vole being given againal i

Persons eligible for appaintmant

Mo person ather than a Director retwing a1 the meeting shall, unless recommended by the Directars, be
gligible for appomtment io the office of Direclor af any genaral meating wless not kess than seven nar
miote than 42 days before the date sppointed for the meeting these shall have been lefl at ihe Cfice
natice in writing, signed by a Member duly qualified to sttend and vote at such meetng, of his intantion
lo propose such person for appointment, and also nolice in wiling signed by thal person of his
willimgness o be appainied.

Casual vacaneias and additional Directors - powers of Company

Subject as aforesaid, the Company may fram tme to tme by ardinary resolulion appoint a persan wWho
ta willing 10 act to be & Director sither to fill a casual vacancy or 35 an additional Director,
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Casual vacancies and additional Directors - powers of Direclors

The Direclors shall have power at any time, and from time 1o fime, to appaint any persan 1o be a
Directar of the Company, either to fll a casual VECANCY Of a8 an addition to the existing Directors, bt
&0 that the el number of Directars shall not at any me excesd the maximum nurnber, i any, fiwed by
oF pursuan! to these Amicles.

Power of removal by ordinary resolution

The Company may by ordinary resclution, of which special notice has been givan in accondance with
the provisions of the Siatules, remave any Direclor before the expiration of his perod of offica
notwithstanding anything in these Adicles or in any agreement batween the Company and such
Director. Such removal shalf be withaut prejudice to any claim such Directar rray have for damages for
breach of any contract of service between him and the Company.

Appointment of replacement Director

Subject o Aricle 109, the Company may by ardinary resalulion appoint ansther parsan in place of a
Director removed from office wnder the immadiately preceding Article.

FROCEEDINGS OF DIRECTORS
Board meetings and participation

The Directors may maet for the despaich of business, adjoum and atharwize requlate their meetings as
they think fil. Without prejudice 1o the foregeing, all or any af the Directors ar of the members al any
commilles of the Directors may participate in a rméating of the Directors or of that committes by means
of a conference elephone or any communication equipment which allows all parsons parficipating n
the meating 1o hear each other and 1o address each ather. A parsan so participating ghall be desmead
to be present in persan af the maeeting and shall be enbtled to vole and be counied in the guomum
accordingly. Such & mesting shall be desmed to fake place where the largest group of those
paricipating is assambled, or, if there is no such group, where the chair of the maaling is then pregsan

Quiarum at board mestings

The: Directors may determing the quorum nocessary for the transactien of business. Uil otharwisa
delermingd two Directars shall constiiute a quorsm

Voting at board meetings

Questions arsing a1 any meeting shall be decided by a majority of votes. in case of an equakty of
voiEs, the chasr of the meating shall have a second ar casting vole, A Director may, and the Secretary
an the requisition of a Director shall, at any time summan meetling af the Directors. Any Direcior may
waive natice of any meeting and any such waiver may be retrospactive.

Motice of board meatings

Notice of a meeting of the Directors shall be deemed to be duly given to a Direcior if it i given to him
persanaly or by word of mouth or sent in witing to him at his [ast known addrass or any oiher pddrass
given by him to the Company for this purpose or sent in electronic farm to such address (if any) far the
tame being specified by him or on his behalf 1o the Company for that purpose. A Director absant o
intending 10 be absent from the United Kingdom may request the Directors that natices af maatings af
the Diractors shall during his absence be sant in wriling to him to such address given by him to the
Company for this pupose, whedher ar net out of the Unied Kingdom, ar be sent by alectranic means 1o
such addrass (if any] for the time being notified by him 1o the Company for that pupose. If no such
requesi is made bo the Direclars, it shall nat be necassary o send nolice of 4 meating of the Direclors
to any Director wha I8 for the time being absant from the United Kingdom.
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Directors balow minimum

The continuirg Directars or sale contnuing Directar may &ct nobssthstanding any vacancy in their bady,
but, if and 80 kong as their number is reduced below the number ficed by or pursuant (o these Arlicles
84 the necessary quorurm of Directors, the continuing Direciors o Director may act for the pupose of
icreasing the number of Directors fo thal number, or of summoning a genesal meeting of the
Company, buf far no other purpose

Appointment of chair and deputy ehair of meetings

The Directors may alect one of their number as a chair of their meetings, and ane of thair nurmber 1o b8
the deputy chair of their meetings and may at any time remave gither of them from such office; Bt if no
such chair or deputy chair is elecied, or if 8l any meebing naither the ehair nor the depuly chair s
present within five minutes afer the time appointed for holding the mesting and willing to act, the
Directars prasen shall choase one af thes number to be chair of such meetng.

Delegation of Directors’ powers (o commitiees and otherwise

The Direclors may delegaie any of their powers or discretions (including without prejucice 1o the
generality of the foregaoing all powers and discrations whose exercise irvolves ar may invole any
paymant fo o the confarring of any olher panafit on ol or any of the Directors) 1o commitiaes consisiing
of one of more members of their body and (d thought §) one or more other perscns co-opted as
hereinaher provided. Insofar as any such power or discretion is delegated 10 a commitiee any Filarencs
in these Ariclas o the exercse by the Dieclors of such power of discrebion ghall ba read and
construed as if it were a referenca to the exercse of such power of discration by such commitbes, Any
committes 5o formed shall i the axercise of the powers and discretions 50 delegated conform 1o any
requlations thal may fram lime o tme be Fmpased DY the: Directars in defaull of which the meatings and
proceedings of a committes consisting of more than one member shall be governmed mutatis mutandis
by the provisions of these Articles regulating the proceedings and meetings of the Derectors. Any such
requlations may provide far or authodise the co-aplion to the commattes of persons ofher than Directors
and for such co-opied members to have valing rights as members of the commities.

Any such delegation shall, in the absence of express provision to the confrary in the terms of
delegation, be deemed 1o include autharity to sub-delegate to one ar mon Dureciors (wheiher or nal
actng as a committee) or 1o any employee or agent of the Company all or any of the powers and
discretions delegated and may be made subject to such conditions as the Directars may detemmine,
and may be revoked or alered.

Powers of delegation in thesa Aricles shall nal ba restrictively construed, but the widest imenpretatian
ghall be given 1o them. No power of deliagation shall be kmided by the exslance or, gxcepl whera
pupressly provided by the terms. of delegation, the exercse of that or any ather power of desagation;
and except whare expressly pravided by the terms ol delegation, the delegation of a power shall no
exclude the concument exercise of that power by any other person wha for this time being authonsed

bo exercise iL
Validity of Directors’ acts

All acts done by any meeting of the Dwectors or of a commitiee of the Directors of by any person acting
as & Director or a8 a member of a commitiee shall, notwithstanding that it be afterwards discovered thal
there was some dafect in the appaintment or continuance i office of any of the persons acting 83
aforesaid, or that any of such persons were disqualified from holding office or nod entitled 1o vabe on the
matter in question. or had in any way vacated office, be as valid as if every Such parsan had been duly
appointed or had duly continued in office and was qualfied and had cantinued fo be o Diecior ar
member of the committes and was enfitled to vele,

Written resolution of Directors

A resalution in writing, signed or otherwise agreed 1o by all those Darectors for the time being entitled to
recaive notice of a mesting of the Directors or by all the members of a committes Tor tha time being
antitied 1o receive notice of @ committes meeting, (in sach case) who would have been enfitled o wale
on the reselutian at 8 meating of the Dwectors or of such commities shall be &8 valid and effectve for
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all purposes &8s a resolulion passed at a meating duly convened and held, and may congist of bwa or
more capies in hke form each signed ar agreed fo by ane of mone of such Dereclors or members of such
commaiee and sent ({in hard copy or in electranic fom) to such address (If ary) for the time beaing
cpocifiad by tho Company far that purpoee, provided that all thoes signing of agreeing to the resclution
would have formed 8 quorum al such a mesting, Such a resolutian in writing need net be signed or
agreed 10 by an alternate Directar if it is signed or agreed 1o by the Direclor wha appombed him,

MANAGING AND EXECUTIVE DIRECTORS
Appolntment of exocutive Difecloms

Subject o the provisions of the Statutes, the Diectors migy fram tme fo ime appeént one or mone aff
Iheir body to the affice of Managing Director or fo hold such other axecutive office in relation b ihe
management of the business of the Company as they may decide, for such period and on such terms
as they think fi, and, subject bo the terms of any service contract entered into in any particudar case and
without prejudice to any claim for demages such Director may have for breach of any such servica
contract, may revoke such appainiment. Without prejudice to any claim for damages such Deecior may
have for breach of any service conract between him and the Company, his appointment shall be
aviomatically determingd if he ceases from any cavuss to be a Direclar,

Remuneration of executive Directors

The salary or remuneration of any Managing Director or other executive Director of the Company shall,
subject &5 provided n any contract, be such as the Directars may fom time o tirne determing, and may
either be a foced sum of maoney, or may alogether or in parn b gowemned by the business done or
profits made, and may include the making of provisions for the payment io hirm, his widow or other
depandants, of a pension on rebrement fram the olfice or employment to which he is appoinied and for
the participation in pensian and life assurance and ather benefils, or may be upon such other (&rms as
the Directors determine,

Powers of executive Directors

The Directors may entrust to and conder upon a Managing Director or olher executive Director any of
the powers and discretions exercimable by them upon such terms and conditions and with such
resiriclions as they may think fit, and either collaterally with or to the exclusion of their own powers and
tuscrelions and may from time to time revole, withdraw, alter or vary all or any of such powers or
dscretions. Any such defegation shall, in the absence of express provision to the canirasy in the lerrms
of delegation, be desmed to include authority to sub-delegate to one or mare Directars [whaethar or mot
acting as & committee) or to any employee or agent of the Company oll or any of the powers and
discrations delegaled and may be made subject to such canditions as the Directors may deberming and
may be rewoked o altared

SECRETARY
Appointment and removal of Secratary
Subjec! fo the provigions of the Statuies, |he Secratary shall be appoinied by the Directons for such
term. al such remuneration and upon sueh conditions as they think 1 and any Secrelary may be
removed by them.

THE SEAL

Use of Seal
The Directors shall provide for the safe custady of the Ssal and any official seal kept under section 50
of the 2008 Act, and neither shall be used without the authomy of the Directars or of a commities af he
Directars authorised by the Direclors in thal behal, Evary instrument to which sither shall ba affixed
shall be signed autographically by one Director and the Secretary or by two Direciars or as othenyess

datermined by the Directors, save thal as regards any cartficales for shares or debenbures or oiber
securies of the Company to which the officisd seal is applied, the Direciors may by resoluticn
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determing that such signatures or gither of them shall be dispensed wilth or affixed by some mechanical
or alacingnic or gthar maans or may be printed on tham

RESERVE

Estahlishmant of reseris

The Directors may from time o brme et asade oot of the profits of the Company such sums as 1hey
think proper a8 & resarve or reserves which shall, at the discretion of the Direclors, e apphoaile far
any purpose to which the profts af the Company may be propery applied, and pendng such
application may. at the kke discretion, either be employed in the business of the Company or be
invested in such investiments as the Direciors think fit. The Direclors may diwide the reserde into such
special funds s they think fi, and may consolidate into one fund any spacial funds or any pars of any
special funds into which the reserve may have been divided as they think it The Direclors may also
wathaut placing the same 1o resaese carry Sorward any profits which thay may think prisdent nat o
dividi,

DIVIDENDS

Declarations of dividends by Company

The Company in general mesting may declare dividends, bt no dividend shall excead the amaun
recommended by the Drecions.

Payment of interim and fixed dividends by Direclars
Subject 1o the provisions of the Statules, he Direclors!
{a) may from time o time pay such interim dividends as they think fit

(b  may also pay the fxed dividends payable on any shares of the Company hali-yearly or
plhenwise on ixed dabas.

if the Directars act in goad faith, they shall nat incur any liability 1o the hakders of shares conferring
predermed rights for any loas they may suffer in consequence of the paymant af an inenm dividend an
any shares having non-prefarred or defermed rights.

Restrictions on dividends and curmency of dividends

Mo devidend or interim dividend ahall be paid olhersise than in accordance with the provigions of the
Statutes. Subject to the terms of issue of any share, dividends may pe daclared or paid in any cumency
ar ewrencies determined by the Directors, and the Directors may decide tha basis of conversian for any
eufrency canversions thal may be required and how any costs involved ane to b et

Calculation of dividends

Sublect to the Statutes, and to the righls of persons, if any, entitied 1o shares wilh any prarily,
proference or special rights as 1o dividend, all dividends shall be decared and paid according o tha
amounts pasd up on the shares in respect whereof the dividend is paid, bul no amaunt paid up on a
share in advance of calls shall be treated for the pumpose of this Article as paid up on the shara, All
dividends shall be apportioned and paid proportionately 1o the amounts paid up on the sharas during
wpnrt-:}nupmtim:ﬂllhemrindinrﬂpnﬂﬂMlthiﬁdtMupaid;hu:ileﬂamiﬂhm
an lenms providing that it shall rank for dividend as if paid up in full or in part from a particular date of
evenl, whether past or future, such share shall rank for dividend aceardngly.

Deductions of amounts due on shares and waiver of dividends
The Directors may deduct from any dividend or other monies payabila to any Membes on or in respect

of @ share all sums of money (if any) presently payable by him to the Company on account of calls or
otherwise in relation to shams of thié Campany.
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The waiver in whole or in part of any dividend on any share by any decurment fwhether of nat wnder
seal) shall be effective only if such document is signed by the shareholdar (of the person enblled 1o the
share in consequence of the death or banknuptsy of the hokler ar olherwise by operation of law) and
ralivared i the Company and if o to the exien that the sames s acoepted &s such or acted upon by
tha Company.

Dividends other than in cash

Any ganeral mesting declaring a dnadend may, upon the recommendation of the Direclors, by ordinary
resolution direct. and the Directors may in relation to any nterim dividend direct. that it shall be salishied
wiolly or in part by the distribution of sasets and in particular of paid up shares or debentunes of any
other body corporate. Whene any difficully anses in ragerd 16 such distribution, the Directors may seltie
ihe same as they think expedient, and i particular may autharise any persan o sall and ransfer any
fractions or may ignore fractions aliogether. and may fix the value for digtibulion of any assets and
may detesmane that cash shall be paid to any Membars upan the foating of the value so fied in orders (o
adusl the nghts of all parties, and may vest any assets in rustees as may ssem expedient o the
Directars.

Payment procedure

All dividends and cther distributeans shall be paid ar made (Bubgect to any lien of the Company) to thoss
Members whose names shall be on the Register 31 the date at which such dividand shall be declared or
at such other time andior date as the Company by ordnary resolution o the Directors may debermiru

Where a dividend or other monies which is a distibulion is payable in respect of a share, it may,
subject fo Article 135.3, be paid by one or more of the follawing means:

1a) transfor to @ bank or building society account specifisd by the distibulion recpient sitber in
writing or as the Direclors may cthensvise decide;

(b} sending a cheque made payable 1o, of 16 the arder of, the disiribution rescipient {or 1o, or lo the
order of, such person as the distibution recipient has specified eithar in wriling ar as tha
Directors may atherwise decide) by post to the disiribution recipiant al the disiribution
reciplents registered address of io such person al such address as the distribution recipinn
has specified aither in writing or as the Directors may atherwise decide

ich by means af a refevant system in respect of shares in uncertficated form in such MAnner g5
may be consistent with the fachtes and mquirements of the relevant systern or &8 he Directars
may olihersise decide: or

{d} by any elacironic or ather means as the Dracios may decide, o an account, or in aceardance
with the details, specified by the distibution recipssnt sither in wriling o a5 tha Dueclors may
alhereise decide.

In respact of ihe payment of any dividend or other monies which is 8 distribution, the Directars may
decida, and natdy distobubion recipents, thai:

{a) one of mare of the means describad in Aricle 135,2 will be used far payment and a disiribuion
recipient may elect o receive the payment by one of the means so notified in the mannar
preseribed by the Directors:

i) ong or more of such means will be used for the payment unless a distribution recipient alects
eihorwisa in the manner prescribed by the Directors: ar

) ane or more of such means will be used for the payment and that distribution reciplens will nat
ba able o elecl otherwiza,

The Directors may for this purpose decide that diferent methods of paymert may apply fo different
distribution recipents or groups of dislribution recipianls.
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Payment of any dnadend or other monies which is a distrbubion 15 made #t thie risk af thse distibution
recipienl The Company &= not responsiohe for a8 payment which s lost or delayed. Paymen, in
accordance with these Articles, of any cheque by the bank upon which it is drawn, or the transfer of
funds by any means, or (in respect of shares in uncerificaled farm) the making of payment by means of
a relevant gysiem, shall be a goed discharge to the Company

in the eveni that

fa) a distribution recipient does not specify an address. or dogs not specify an account ol 8 type
prascribed by the Directors, or other details necessary in order to make a paymant of a
dividend or olhar distribution by the means by which the Directors have decided in accordance
with thig Asticle That a paymen is 1o be made, or by which the distribution recipient has elecled
bo receive payment, and such address or details are necessary in order for the Company 1o
make the relevant payment in accardance with such decision or glection; of

{i} if payment cannat be made by the Company using the details provided by the distrbubion
recipignt,

then the dividend or other distribution shall be treaied &s unclaimed for the purposes of these Arlicies.

In these Aricies, "the distribution reciplent” maans, in respect of a share in respect of which a dividend
or other monies is payable:

(&) the halder af the share; or

it if the share has bao or more joind hoklers, all of such halders or any one of such holders or
whicheves af theam |s named first in the register of members (a8 the Directors may decide. and
they may decide déferently for deffarent references abave 1o “distrbution recipeent”™); or

(] if the hodder is no langer entitied to the share by reason of death or bankrupicy, of athermse by
operation of w, fhe ransmities]s).

Interest

Subject 1o the nghts attaching ta, or the fems of issus of, any shares, no dividend or olher monies
payable on or in respect of a share shall bear interest agamst the Company.

Forfeiture af dividends

ANl dividends o other sums payable on or in respecl of any share which reman unclaimed may be
invested or atherwise made use of by the Directors for the benefit of the Company until claimed. All
dividends unclaimed for a period of st years or more after bacoming due for payment shall be forfedsd
and shall reverl to the Cempany. The payment of any unclaimed dividend or athar slm payabe by the
Company an or in respect of any share ity 4 separate account shall not constilute the Company a
frustes thanaof.

CAPITALISATION OF PROFITS AND SCRIP DIVIDENDS
Pawer to capitalise

Subyect to the provisions of Anicke 136, the Directors may capitakse any part of the amouwnt for the me
being slanding to the credd of any of the Company™s resene accounts {mciuding any share premsum
account. capital redemption reserve and redenomination resarve) or fo the credit of the profit and loss
ar retained samings account {in each case, whether or not such amounta are avadable for desiributicn),

and appropriate the sum resolved to be capitalised eilher:

to the holders of ordinary shares (on the Ragister al such time and on such date as may be specified
in. o determined as provided in, the resolution of the general meeting granting autharity for such
capitaksation (or, in the absence of any such specdication or delermination, @5 the Deeciors may
datermina)) who would have been entitled thereto f distibuted by way af dividend and in the same
proportions (including, for this purpose, If the Directars so determine, any shares in the Company held

40



1348,

1381

139.2

138.3

f4g,

141,

142,

143

a5 raasury shares, as if the restnction on payment of dividends in the Siatutes did nat appdy), and |he
Directors shall apply such sum on their behall eiber in or lowards paying up any amocunts, if any, for
the time baing unpaid on any shares held by such hokders of ordinary shares respectively or in paying
up in full at par new shares or dabeniwes nf the Company to be allotted credied as fully paid up to
such halders of crdinary shares in the proportions aforesaid, or partly in the one way and pasly in the
other, er

I2 such hokiers of ordinary shares wha may, in relation o any dividend or dividends, validly accept an
ofter or offars on such terms and conditions as the Directors may determing (and subject io such
extlusions or other armangements as the Dieciors may cansider necessary or expedeent (o deal with
lagal or practical problems in respect of averseas sharehoklers or in respect of shares represented by
depesilary receipts) o recaive new ordinary shares, credited as fully paid up, in keu of the whale or any
part of any such dividand or dividends (any such offer baing cafled a “Scrip Dividend Offer™); and the
Directars shall apply such swm on their behalf in paying up in full at par new shares (in accordancs with
the terms, canddions and exclusions or ather amangemants af the Scrip Dwvidend Offer) o be alloibed
credaed a8 fully paid up to such holders respactively

Authority roquired

The authority of the Company in ganeral meeting shall be required before the Directors implement any
Scrip Dwadend Offer iwhich authonty may extand to one or mane oifers],

The authomty of the Company in general meeting shall be required for any capitalisation pursuant 1o
Artichy 1381 abawe.

A share premium account, @ capital redemplion reserse and a redenamination reserve and any ather
amours which ane nol available for distribution may chly be applied in the paying up of new shares to
be aliotted to halders of ordinary shares of the Company credited as fully paid up.

Provigion for fractions eie.

Whenever a capitalisabon requires 1o be efecied, the Direclors may do all acts and things which they
may consider necessary o expedient 1o grve efiect thereta, with full power b the Directors (i) o make
sach provision as they think fit for the case of shares or debeniures bacoming detribuiable in fractions
lincluding previsions whereby fractional entitlements are disregarded ar the benefit thersof eenes o
the Cormpany rathes than to the Members concamed), ar (i) to make such provision a8 they think it far
any legal or regulatory or practical difficullies which may arise undar the laws of. or the reguirements of,
any regulalory body or slock exchange in any femitory or for any other matter whatsoever, and (ii] o
authorise any person 1o enter on behall of all Members cancarned inta an agreement with the
Company praviding far any such capitalisation and matiers incidental theredo and any agreemen made
undar such authority shall be effective and binding an all concamed.

ACCOUNTING RECORDS
Accounting records to be kept

The Duractors shall cause accounting records 1o be kept in sccardance with the provissons of the
Statutes.

Location of accounting records

The accounting recards shall be kept at the Office or, subject 1o the provisians of the Statules, at such
ather place or places as the Directors think fit,

Inspection of accounting records

The accounting records shall always be open to the inspection of the officers of the Company.
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Power to extend inspection to Members

The Directors shall fram lme to bme delerming whather and 1o what exient and at what tmes and
placas and under what sandilions or regulations the accounbing recards of the Company ar any of them
shall bo open to the inapection of Members not baing Direclors,

Limit on Mambers® right to inspect

Ho Member {not being a Directar] shall have any righl of inspecting any accoun oF book or document
o infarmation of the Company except as conferred by statute or autharised by the Directors or by the
Company @ general maeatng.

AUDIT
Appoiniment of Auditors
Auditors shall be appointed and their duties regulated n accordance with the provisions af the Statutes.
NOTICES
Service of notice and curtailment of postal service

A notice or ather docurment (including a8 share cerificate) ar information may be given, sent, supplied,
deliversd or provided by the Company to any Member in accordance with the 2006 Act, subgect Lo
these Articles. The Company may al any time and in ils sole discretion choode to giva, send. Supply,
deliver or provide any notice, document or information in hard copy form alene io Some or all membeds,

If at any time by reason of the suspension or any curtament of postal services in the United Kingdom
ar any part of tha Uniled Kingdom, the Company is unable in the opmion of the Directors effectvaly to
convena & general meeting by notices sent through the post, the Directors may decide that the only
persans io whom notice af the affected general meeting must be sent are

{a} the Dwreciors;
o) the Company's auditors,

{c) those Mambers to whom nobice 1o convena the peneral meeting can validly be sent by
slecranic means and who have provided the Company wilh an addness for the peposs; aend

i} those Members to whom natice fo convena the general meeting can valklly be sent by means
of a website and to whom nolication as to the availability of the notice of mesatng on a websile
can validly be sent by elecironic maans and who have proviged the Company with an address.

Tof this purpoee.
In any such case the Company shall

1] send confirmatary copies of ihe nolice (or @ confematary notificaton as 1o the:
availabiity of the natice on the Company's websile in the case of those Members o
wharmn notice 1o convene the general meeting can validly be sant by means of a wabsite
bul 16 whom notification as o the avedability of the nofice of mesting an 8 website
cannal validly be senl by electronic means of wha have nof provided the Company with
an address for this purpose) by post in hard copy form i, at least seven days priof 1o
the date of the general meeting, the pasting of nobices 1o addresses throughoul the
United Kingdom again becomes, in the opinion of the Dwectors, genarally prachicable,

{iiy advedtize tha nofice of meeting i 81 least one United Kingdom naticnal newspaper; and

{ily  make the natice of meeting available on is website from the date of such publicaton
until the conclusion of the meeting o any adjournment fherect.

42



144,

144

1448, 1

1462

150,

151,

152

1521

Members resident abroad

A Membar who has no regesiered address within the United Kingdorm, and has notl supplied fo the
Company an addmeet (nat baing an addrocs fer communication by cleatronia meona) within the United
Kingdom at which notices or other documents or information may be given to him, shall not be entited
to recedve any notice or other documents or infarmation from the Company.

Motice depmed served

Where a notice or other document o infarmatian is given, sent, supplied. deliversd or provided by lhe
Company by post, service of the netice or other document or information shall be deemed 1o be
effacted by properly addressing, prepaying, and pesting it and 1o have bean affected al the latest al the
expirabion of 24 howrs afler pasting if frst-class post was used and at the latest at the pxpiration of 48
haurs aftar posting if first-class poat was ast used. In proving such senvice it shall be sulficiend to prove
that the natice, document or information was properly addressad and put in the post with postage paid,

Where a notice or ather document ar nformation (s given, sent, supplied, dekvernsd ar prowided by the
Company by eleclronic means, sarvice of the notica or other dacument or infarmation shall be deamed
to be effecled by sending it by electranic means to an address far the time being notified fo the person
gning the nolice ar other document of infarmation or as olherwise permitted by the Statules for that
purposs, and to have been effected al the latest gt the expirabion of 24 hours from when if was sen
[even if the Company becomes awans that the Member fadad 1o recaive the relevant nobics, document
or other infermation and even if the Company subsequently sends a hard copy of such nabice,
dacument ar information by post). In proving such service by electranic means, it shall be suficent to
prove thal the nolice or other document or information was properly addressed subject to the provisions
of section 1147 (4} of the 2006 Ao as ta desmed delivery of documents or information by means of &
wabisite.

Motice to jeint holders

A natice or other document ar information may be given, sent, supplied, delivered or provided by the
Company ba ihe joint holders of a shane by giving, sending, Supplying, dalivaring or providing (he notics
or other document or information to the joint halder first named in the Registar in respect of the share.

Anything to be agreed or specified by joint holders of a share may be agreed or specified by any of tha
joint holders [and any such agreament or specification shall be deemed for all purpeses to be agread or
spocified by all the joint holders) undess the Directars require i o be agreed or specifed by all the joent
heddars or by the joint holder first named in the Register in respect al the sharng

Sorvice of notice on persons entitled by transmisslon

A natice or ather document o information may be given, sent, supplied, delfvered or prowided by the
Company 1o the persons entitled to 8 share in consequence of the death or bankrupicy of a Member ar
otherwise by operation of law by giving. sending. supplying, deliverng ar providing i addressed to them
by name, or by the lile of representatives of the deceased, or trustee of the bankrupt, or by any like
description, 1o the address, i any, within the Uniled Kingdom supplied for the pumpose by the persons
daiming to be so entilled or (unt such an address has been so supplied) by giving, sending, supplying,
delivering or praviding the notice or other document or information in any manner in which the same
might have been given, sant, supplied, delivered or provided if the death ar banknspicy or other event
had nat aocumed,

ELECTRONIC COMMUMICATION
Electronie Communication
Natwsthstanding anything in thess Arficles 1o the conirary:
Any document or infarmation to be given, sanl. supplied, dedivered or provided o any parson by the

Company, whether pursuant to these Aricles, the Stalutes or otherwise, is alsa 1o be treated as gieen,
seni, supplied, delvered or provided whese 4 is made avadable on 8 websie or & sent in elacironic
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form, in the manner provided by the 2006 Act for the purposes of the 2006 Act (subject ta the
provisians of these Ariclas)

For the purposes of paragraph 10(2)(b) of achedule 5 to the 2006 Act, the Company may give, send,
supply, deliver or provide documents or information to Members by making them available on a
websile,

Far the puposes of paragraph 6.1.8R{1) of the Disclosure Guidance and Transparency Rules of the
Financial Conduct Authority, the Company may use alectronic means (as defined thesein) to comey
information ar decumants to Members of holders of debl securilies (as dafined thenzin),

The Directors may fram time 1o tme make such arrangements or regulabions (f any) as they may =
their absalute discretion think fit in refabon 1o the giving, sanding, supplying, delivering of provicing af
nolices o ciher docurnents or information by electronic means by of 1o the Company and otherwise for
the purpose of implemanting andior supplemanting the: provisions of thesa Articles and the Statuies in
relation to eleclronse means: and such arrangements and reguiations (as the case may be) shall have
tha same effect & If sat oul in this Arice.

PROVISION FOR EMPLOYEES

Provision fer employaes

The power confesred by section 247 of the 2006 Act to make provision for the benefit of persons
employed or formerly employed by the Company or any of its subsidiaries, in connection wilh the
cossation ar the transfer to any person af the whole or pan of the underaking of the Comparny of any
subsidiary shall only be exercised by the Company wilh the prior sanclion of 8 special resolution. If at
any time the capital of the Company is divided into differant classes al ghares, the ewercise of such
power a5 aforesaid shall be desmed io be & variation of the rghts aftached to each class of shares in
isswe and shall accordingly requine esther (i) the prior consent in writing of the holders of &t laast three-
quarters of the nominal value of the issuad shares or (i) the prior sancton of @ specipl resalullan
passed a1 @ separate general meeting of the holders of the shares of each class, in proardance with

the provisions of Arbicle 16,
WINDING UP

Distribution of assels

i the Company shall be wound up the liquidator may, subject 1o the Statutes, with the sanction of a
special resalution of the Company and any ather sanction required by the Statutes, divide amongst fhe:
Members in specee or in kind tha whale or any part of the assets of the Company (whether they shall
consist of prapeny of the same kind ef nat) and may, for such purposa, el such value &8 he deems Tair
upon any property to be divided as aforesaid and may determine how such division shall be camied oul
as betwean the Members o differant classes of Members. The Equidator may, with the like sanction,
vest the whole or any parl of such assets in irustees upon such trusts for the benefl of the
sonlributones as the liquidator, with the lke sanction, shall think fil, bul 50 that no Member shall be
cormpelied 1o acoepl any shares or other secunties of other assets wheraon there i any liabilty.
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INDEMNITY
Indemnity of directors

Subject to the provisions af the Statutes (bul so thal this Artick does nat extend o any malier inaatar
85 il would cause this Arlicle or any part of i to be vold under the Statutas) but withaut prejudica o any
indemnity fo which the person concarmed may otherwise be entitied, gvery parsan wha is ar was at any
time & director of the Company or any Graup Company (2 deflined in Aricle §7.2) may be indemnified
ouf of the assets of the Company against all costs, charges, sxpenses, loases ar labilties {fogather
“Liabilities™}) which he may sustean or incur in or abou! the actual or puparted sxecution andior
discharge of his dulies (including those dubes, powers and discrebions in relation 1o any Group
Company (as defined in Article 97.2) or any company ihal 15 a irustee of an ocoupalonal pension
scheme (as defined in section 235(6) of the 2008 Act)) andiar the actual or pupared exercise of his
powers or diacretions andior olhenwise in relafion thereto or in connection therewith, including {withaut
prefudica to the generality of the foregoing) any Liabiity suffered ar incurred by him in disputing,
defending, investigating or providing evidance in connection with any actual or threalened o alleged
claims, actions, demands, investigations, or proceedings. whether cwl criminal, or regulaicry or in
canngclion with any application under section 661(3) or (4) or section 1157 af the 2006 Act

Funding of expenditurg

The Company may also provide funds 1o any director of the Company or of any Group Company [as
dafined in Aricle 57.2) to mest, of do anything [0 enable & dirscicr of the Company or any Group

Company (as defined in Aricle 97.2) to avoid incumng expenditure to the extent permitied by lhe
Statutes,

CHANGE OF NAME
Change of Name
The Company may chanpe its name by resolution of the Directors
LIMITED LIABILITY
Limited lability

The kability of the members is limited to the amount. f any, unpaid on the shares n the Company
respaclivaly held by ihem,

SECRECY
Secrecy
No member or general meeting or oiher meeting of members shall be entiied to require discovery of or
any information respecting any detail of the Company's trading or the trading of any of ils subsidiaries
ar any malter thal is or may b= in the nature of @ irade sacret or secret process, or that may relate 1o

e conduct of the business of the Company or any of it subsidares which in the opinion of the
Directars it would be inexpedient in the interests of the Campany to communicate 16 the public.
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