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PRELIMINARY

1. The regulations in Table A in the schedule to tlmenanies (Table A to F)
Regulations 1985 as in force at the date of therpwration of the Company shall
not apply to the Company.

2. In these Articles, except where the subject or extnbtherwise requires:

Act means the Companies Act 2006 including any modifioaor re-enactment of it
for the time being in force;

Articles means these articles of association as altered fimen to time by special
resolution;

auditors means the auditors of the Company;

the board means the directors or any of them acting as tlaedoof directors of the
Company;,

certificated share means a share in the capital of the Company thatotsan
uncertificated share and references in these @stidb a share being held in
certificated form shall be construed accordingly;

clear days in relation to the sending of a notice means th@g@esxcluding the day
on which a notice is given or deemed to be givenh thie day for which it is given
or on which it is to take effect;

director means a director of the Company;
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Construction

dividend means dividend or bonus;

entitled by transmisson means, in relation to a share in the capital ofGoenpany,
entitled as a consequence of the death or bankruftthe holder or otherwise by
operation of law;

holder in relation to a share in the capital of the Compameans the member
whose name is entered in the register as the holddrat share;

member means a member of the Company;
office means the registered office of the Company;
paid means paid or credited as paid;

recognised person means a recognised clearing house or a nominaer@fognised
clearing house or of a recognised investment exghagach of which terms has the
meaning given to it by section 778 of the Act;

register means either or both of the issuer register of neesland the Operator
register of members of the Company;

Regulations means the Uncertificated Securities Regulations12®@luding any
modification or re-enactment of them for the tin@nly in force;

seal means the common seal of the Company and include®fécial seal kept by
the Company by virtue of section 49 or 50 of the; Ac

secretary means the secretary of the Company and includesia assistant, deputy
or temporary secretary and any other person apmubirct perform the duties of the
secretary;

share means a sharie the capital of the Company

uncertificated share means (subject to regulation 42(11)(a) of the Reguis) a
share in the capital of the Company title to whishrecorded on the Operator
register of members of the Company and which mgyyitue of the Regulations,
be transferred by means of a relevant system afledenees in these articles to a
share being held in uncertificated form shall bastaued accordingly; and

United Kingdom means Great Britain and Northern Ireland.

3. Where, in relation to a share, these Articles réfern relevant system, the
reference is to the relevant system in which tlmaires is a participating security at
the relevant time.

References to a document or information beseaf, supplied or given to or by a

person mean such document or information, or a copysuch document or
information, being sent, supplied, given, deliverisdued or made available to or by,
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or served on or by, or deposited with or by that person by any method authorised
by these Articles, and sending, supplying and giving shall be construed accordingly.

References to writing mean the representation or reproduction of words, symbols or
other information in a visible form by any method or combination of methods,
whether in electronic form or otherwise, and written shall be construed accordingly.

Nothing in these Articles shall preclude the holding and conducting of a meeting in
such a way that persons who are not present together at the same place may by
electronic means attend and speak and vote at it.

References to a person’s participation in the business of any general meeting
include without limitation and as_relevant the right (including. in the case of a

corporation, through a duly appointed representative) to speak, vote, be represented
by a proxy and have access in hard copy or electronic form to all documents which

are required by the Companies Acts or these Articles to be made available at the
meeting and participate and participating shall be construed accordingly.

References to electronic_facility mean a device, system, procedure. method or
facili roviding an_electronic_means of attendance at or participation in _(or_both
attendance at and participation in) a_general meeting determined by the board

pursuant to Article 67.

References to _a _meeting _mean a_meeting _convened and held in_any manner

permitted by these Articles. including without limitation a general meeting of the
Company at which some or_all persons entitled to be present attend and participate
by means of electronic facility or facilities in accordance with these Articles. and
such persons shall be deemed to be present at that meeting for all purposes of the
Act and the Articles and attend and participate, attending and participating and
attendance and participation shall be construed accordingly.

Words denoting the singular number include the plural number and vice versa;
words denoting the masculine gender include the feminine gender; and words
denoting persons include corporations.

Words or expressions contained in these Articles which are not defined in Article 2
but are defined in the Act have the same meaning as in the Act (but excluding any
modification of the Act not in force at the date these Articles took effect) unless
inconsistent with the subject or context.

Words or expressions contained in these Articles which are not defined in Article 2
but are defined in the Regulations have the same meaning as in the Regulations (but
excluding any modification of the Regulations not in force at the date of adoption of
these Articles) unless inconsistent with the subject or context.

Subject to the preceding two paragraphs, references to any provision of any
enactment or of any subordinate legislation (as defined by section 21(1) of the
Interpretation Act 1978) include any modification or re-enactment of that provision
for the time being in force.
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Headings and marginal notes are inserted for coenea only and do not affect the
construction of these Atrticles.

In these Articles, (a) powers of delegation shatl Ibe restrictively construed but the
widest interpretation shall be given to them; (b¢ twordboard in the context of
the exercise of any power contained in these Aidhcludes any committee
consisting of one or more directors, any directoy other officer of the Company
and any local or divisional board, manager or agérihe Company to which or, as
the case may be, to whom the power in questiorbbas delegated; (c) no power
of delegation shall be limited by the existence exgept where expressly provided
by the terms of delegation, the exercise of thatmy other power of delegation;
and (d) except where expressly provided by the devfndelegation, the delegation
of a power shall not exclude the concurrent exeraof that power by any other
body or person who is for the time being authorisedexercise it under these
Articles or under another delegation of the power.

SHARE CAPITAL AND LIMITED LIABILITY

Limited liability 4., The liability of the members is limited to the ambuif any, unpaid on the
shares held by them.

Shares with 5. Subject to the provisions of the Companies Acts aritiout prejudice to

specialrights — any rights attached to any existing shares or déashares, any share may be issued
with such rights or restrictions as the Company nigy ordinary resolution
determine or, subject to and in default of suchedeination, as the board shall
determine.

Share warrants G, The board may issue share warrants to bearer peceof any fully paid

to bearer shares under a seal of the Company or in any otl@ner authorised by the board.
Any share while represented by such a warrant slealiransferable by delivery of
the warrant relating to it. In any case in whiclwarrant is so issued, the board
may provide for the payment of dividends or otheonsys on the shares
represented by the warrant by coupons or otherwiee board may decide, either
generally or in any particular case or cases, ahgtsignature on a warrant may be
applied by electronic or mechanical means or pdlirde it or that the warrant need
not be signed by any person.

Conditions of 7, The board may determine, and from time to time ,vaéing conditions on

issue of share

warrants which share warrants to bearer shall be issued iangarticular, the conditions on
which:

(a) a new warrant or coupon shall be issued in placenefworn-out, defaced,
lost or destroyed (but no new warrant shall beedsunless the Company is
satisfied beyond reasonable doubt that the oridgiaalbeen destroyed); or

(b)  the bearer shall be entitled to attend and votgeatral meetings; or

(c) a warrant may be surrendered and the name of taeerentered in the
register in respect of the shares specified invthgrant.
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The bearer of such a warrant shall be subject éoctimditions for the time being in
force in relation to the warrant, whether made teefor after the issue of the
warrant. Subject to those conditions and to trevipions of the Companies Acts,
the bearer shall be deemed to be a member of thg&uw and shall have the same
rights and privileges as he would have if his ndrad been included in the register
as the holder of the shares comprised in the warran

8. The Company shall not be bound by or be compelfedany way to
recognise any right in respect of the share reptedeby a share warrant other than
the bearer’s absolute right to the warrant.

9. Subject to the provisions of the Regulations, tlward may permit the
holding of shares in any class of shares in urcatied form and the transfer of
title to shares in that class by means of a refeggstem and may determine that
any class of shares shall cease to be a partigpadcurity.

10.  Sharesn-thecapitaletthe Companythat fall within a certain class shall not

form a separate class of shares from other shar#sai class because any share in
that class:

(a) is held in uncertificated form; or

(b) is permitted in accordance with the Regulationsbécome a participating
security.

11. Where any class of shares is a participating dgcand the Company is
entitled under any provision of the Companies Adt® Regulations or these
Articles to sell, transfer or otherwise dispose &dyfeit, re-allot, accept the
surrender of, or otherwise enforce a lien overhares held in uncertificated form,
the Company shall be entitled, subject to the gions of the Companies Acts, the
Regulations, these Articles and the facilities agguirements of the relevant system:

(a) to require the holder of that uncertificated shhyenotice to change that
share into certificated form within the period sped in the notice and to
hold that share in certificated form so long asumegl by the Company;

(b) to require the holder of that uncertificated shése notice to give any
instructions necessary to transfer title to tharelby means of the relevant
system within the period specified in the notice;

(c) to require the holder of that uncertificated shhyenotice to appoint any
person to take any step, including without limaatithe giving of any
instructions by means of the relevant system, sacggo transfer that share
within the period specified in the notice;

(d) to require the Operator to convert that uncertidashare into certificated
form in accordance with Regulation 32(2)(c) of fegulations; and
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(e) to take any action that the board considers apt@pto achieve the sale,
transfer, disposal, forfeiture, re-allotment or reader of that share, or
otherwise to enforce a lien in respect of that ehar

12. The board has general and unconditional authaoitgxercise all the powers
of the Company to allot shares in the Company agremt rights to subscribe for or
to convert any security into shares in the Compapyto an aggregate nominal
amount equal to the section 551 amount, for eaebcpibed period.

13. The board is empowered for each prescribed pedaalldt equity securities
for cash pursuant to the authority conferred byichkrtl2 as if section 561 of the
Act did not apply to any such allotment, providédttits power shall be limited to:

(a) the allotment of equity securities in connectionhwa pre-emptive issue; and

(b)  the allotment (otherwise than pursuant to Articka)) of equity securities
up to an aggregate nominal amount equal to theose661 amount.

This Article applies in relation to a sale of slzaehich is an allotment of equity
securities by virtue of section 560(3) of the A& i&in this Article the words
“pursuant to the authority conferred by Article 1M@&re omitted.

14. The Company may make an offer or agreement whichildvar might
require shares to be allotted, or rights to subscfor or convert any security into
shares to be granted, after an authority givenyamsto Article 12 or a power
given pursuant to Article 13 has expired. The Hoamay allot shares, or grant
rights to subscribe for or convert any security ishares, in pursuance of that offer
or agreement as if the authority or power purstianthich that offer or agreement
was made had not expired.

15. In this Article and Articles 12, 13 and 14:

prescribed period means any period for which the authority conferogdArticle 12

is given by ordinary or special resolution statihg section 551 amount and/or the
power conferred by Article 13 is given by specesolution stating the section 561
amount;

pre-emptive issue means an offer of equity securities to ordinaryrshalders or an

invitation to ordinary shareholders to apply to sartibe for equity securities and, if
in accordance with their rights the board so detes) holders of other equity
securities of any class (whether by way of riglstsue, open offer or otherwise)
where the equity securities respectively attribletato the interests of ordinary
shareholders or holders of other equity securitiespplicable are proportionate (as
nearly as practicable) to the respective numbersrdihary shares or other equity
securities, as the case may be held by them, linjgctuo such exclusions or other
arrangements as the board may deem necessary edi@xpin relation to fractional

entitlements or any legal, regulatory or practipagbblems under the laws or
regulations of any territory or the requirementsaofy regulatory body or stock
exchange;
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section 551 amount means, for any prescribed period, the amount staseslich in
the relevant ordinary or special resolution; and

section 561 amount means, for any prescribed period, the amount st@teslich in
the relevant special resolution.

16.  Subject to the provisions of the Companies Actatrgl to authority, pre-
emption rights or otherwise and of any resolutiontlee Company in general
meeting passed pursuaifteretdo thoseprovisions and, in the case of redeemable
shares, the provisions of Article 17:

(a) all sharesfor—the-time-beingin-the-capitalof-the- Companyshall be at the

disposal of the board; and

(b) the board may reclassify, allot (with or without né&rring a right of
renunciation), grant options over, or otherwisgase ofthensharesto such
persons on such terms and conditions and at songs tas it thinks fit.

17.  Subject to the provisions of the Companies Actsl aithout prejudice to
any rights attached to any existing shares or adsshares, shares may be issued
which are to be redeemed or are to be liable toebeemed at the option of the
Company or the holder. The board may determinddiras, conditions and manner
of redemption of shares provided that it does dorbethe shares are allotted.

18. The Company may exercise all powers of paying casions or brokerage
conferred or permitted by the Companies Acts. &ubjo the provisions of the
Companies Acts, any such commission or brokeragehbmasatisfied by the payment
of cash or by the allotment of fully or partly pastiares or partly in one way and
partly in the other.

19. Except as required by law, no person shall be mr@sed by the Company as
holding any share on any trust and (except as wiberprovided by these Articles
or by law) the Company shall not be bound by obgeise any interest in any share
(or in any fractional part of a share) except tlwdér's absolute right to the
entirety of the share (or fractional part of thars).

VARIATION OF RIGHTS

20.  Subject to the provisions of the Companies Actst iiny time the capital of

the Company is divided into different classes ddreh, the rights attached to any
class may (unless otherwise provided by the terhalament of the shares of that
class) be varied or abrogated, whether or not tbengany is being wound up,

either:

(&)  with the written consent of the holders of threeuters in nominal value of
the issued shares of the class (excluding any shafré¢hat class held as
treasury shares), which consent shall be in hapy dorm or in electronic
form sent to such address (if any) for the timengpespecified by or on
behalf of the Company for that purpose, or in défatisuch specification to
the office, and may consist of several documentcheexecuted or
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authenticated in such manner as the board may apgrp or on behalf of
one or more holders, or a combination of both; or

(b) with the sanction of a special resolution passed sg¢parate general meeting
of the holders of the shares of the class,

but not otherwise.

21.  For the purposes of Article 20, if at any time tapital of the Company is
divided into different classes of shares, unlet®emtise expressly provided by the
rights attached to any share or class of sharesethights shall be deemed to be
varied by:

(a) the reduction of the capital paid up on that slwrelass of shares otherwise
than by a purchase or redemption by the Compatritg @wn shares; and

(b) the allotment of another share ranking in priofdgy payment of a dividend
or in respect of capital or which confers on itddeo voting rights more
favourable than those conferred by that shareamsabf shares,

but shall not be deemed to be varied by:

(c) the creation or issue of another share ranking llgquah, or subsequent to,
that share or class of shares or by the purchaseedemption by the
Company of its own shares; or

(d) the Company permitting, in accordance with the Rae@uns, the holding of
and transfer of title to shares of that or any otHass in uncertificated form
by means of a relevant system.

SHARE CERTIFICATES

22. Every member, on becoming the holder of any ceatiid share (except a
recognised person in respect of whom the Companyotsrequired by law to
complete and have ready for delivery a certificagdpll be entitled, without
payment, to one certificate for all the certifichtghares of each class heldHwithe
member(and, on transferring a part of hag_her holding of certificated shares of
any class, to a certificate for the balance ofdnidier holding of certificated shares).
HeThe membermay elect to receive one or more additional ceatiés for any of
his or_her certificated shares Hiethe membeipaysforeverycertificateafterthefirst
a reasonable sum determined from time to time leylbardfor every certificate
after the first Every certificate shall:

(a) be executed under the seal or otherwise in accoedasth Article174-178
or in such other manner as the board may approwk; a

(b) specify the number, class and distinguishing numléany) of the shares to
which it relates and the amount or respective ansopaid up on the shares.
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The Company shall not be bound to issue more timencertificate for certificated
shares held jointly by more than one person andeiglof a certificate to one joint
holder shall be a sufficient delivery to all of the Shares of different classes may
not be included in the same certificate.

23. If a share certificate is defaced, worn out, lostdestroyed, it may be
renewed on such terms (if any) as to evidence ademnity and payment of any
exceptional out-of-pocket expenses reasonably radurby the Company in
investigating evidence and preparing the requigiten of indemnity as the board
may determine but otherwise free of charge, andthi{en case of defacement or
wearing out) on delivery up of the old certificate.

LIEN

24. The Company shall have a first and paramount lie\ery share (not being
a fully paid share) for all moneys payable to tlePany (whether presently or not)
in respect of that share. The board may at ang {igenerally or in a particular
case) waive any lien or declare any share to belyvbo in part exempt from the
provisions of this Article. The Company's lien @ share shall extend to any
amount (includingwithout limitation dividends) payable in respect of it.

25. The Company may sell, in such manner as the boetrerrdines, any share
on which the Company has a lien if a sum in respdcivhich the lien exists is
presently payable and is not paid within 14 cleaysdafter notice has been sent to
the holder of the share, or to the person entiitedt by transmission, demanding
payment and stating that if the notice is not cagdpWith the share may be sold.

26. To give effect to that sale the board may, if thare is a certificated share,
authorise any person to execute an instrumentaoster in respect of the share sold
to, or in accordance with the directions of, theydsu If the share is an
uncertificated share, the board may exercise anthefCompany’s powers under
Article 11 to effect the sale of the share to,roaccordance with the directions of,
the buyer. The buyer shall not be bound to setheoapplication of the purchase
money and his title to the share shall not be tdfbdy any irregularity in or
invalidity of the proceedings in relation to thdesa

27. The net proceeds of the sale, after payment ottsts, shall be applied in
or towards payment or satisfaction of so much ef $hm in respect of which the
lien exists as is presently payable. Any residbell s(if the share sold is a
certificated share, on surrender to the Companydmcellation of the certificate in
respect of the share sold and, whether the shal@ isoa certificated or
uncertificated share, subject to a like lien foy amoneys not presently payable as
existed on the share before the sale) be paiddgénson entitled to the share at
the date of the sale.

CALLS ON SHARES

28.  Subject to the terms of allotment, the board maynfitime to time make
calls on the members in respect of any moneys dnpaitheir shares (whether in
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respect of nominal value or premium). Each mendbail (subject to receiving at
least fourteen clear days’ notice specifying whed where payment is to be made)
pay to the Compangsreguiredby-thenoticethe amount called on his sharas
required by the notice A call may be required to be paid by instalmen#s call
may be revoked in whole or part and the time fik@dpayment of a call may be
postponed in whole or part as the board may determA persenupermemberon

whom a call is made shall remain liable for calladeupen-him-nret-withstanding

the-subsegquentransferoefon such memberevenif the shares in respeethereof
which the call was madare subsequently transferred

29. A call shall be deemed to have been made at thewiihen the resolution of
the board authorising the call was passed.

30. The joint holders of a share shall be jointly am¥esally liable to pay all
calls in respect of it.

31. If a call or any instalment of a call remains udpiai whole or in part after it

has become due and payable the person from whandie and payable shall pay
interest on the amount unpaid from the day it becalme and payable until it is

paid. Interest shall be paid at the rate fixedth®y terms of allotment of the share
or in the notice of the call or, if no rate is fikethe rate determined by the board,
not exceeding 15 per cent. per annum, or, if higtrex appropriate rate (as defined
in the Act), but the board may in respect of ardividual member waive payment
of such interest wholly or in part.

32.  An amount payable in respect of a share on allotroerat any fixed date,
whether in respect of nominal value or premium ®raa instalment of a call, shall
be deemed to be a call duly made and notified ayalge on the date so fixed or
in accordance with the terms of the allotment.it lis not paid the provisions of
these Articles shall apply as if that amount hacdob®e due and payable by virtue of
a call duly made and notified.

33.  Subject to the terms of allotment, the board maker@rangements on the
issue of shares for a difference between the edlstor holders in the amounts and
times of payment of calls on their shares.

34. The board may, if it thinks fit, receive from anyember all or any part of
the moneys uncalled and unpaid on any share heldhiay Such payment in
advance of calls shall extinguish the liability the share in respect of which it is
made to the extent of the payment. The Company pagyon all or any of the
moneys so advanced (until they would but for sudaace become presently
payable) interest at such rate agreed between t@edband the member not
exceeding (unless the Company by ordinary reseluttherwise directs) 15 per
cent. per annum or, if higher, the appropriate (agedefined in the Act).

FORFEITURE AND SURRENDER

35. If a call or any instalment of a call remains udpiai whole or in part after it
has become due and payable, the board may givpetts®n from whom it is due
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not less than 14 clear days’ notice requiring payned the amount unpaid together
with any interest which may have accrued and arstsgcocharges and expenses
incurred by the Company by reason of such non-pagmd&he notice shall name
the place where payment is to be made and sha# shat if the notice is not
complied with the shares in respect of which thiewas made will be liable to be
forfeited.

36. If that notice is not complied with, any share @spect of which it was sent
may, at any time before the payment required byrtbBce has been made, be
forfeited by a resolution of the board. The fduee shall include all dividends or
other moneys payable in respect of the forfeitearestwhich have not been paid
before the forfeiture. When a share has beenitiedfenotice of the forfeiture shall
be sent to the person who was the holder of theedhefore the forfeiture. Where
the forfeited share is held in certificated form, entry shall be made promptly in
the register opposite the entry of the share shpwhat notice has been sent, that
the share has been forfeited and the date of foréei No forfeiture shall be
invalidated by the omission or neglect to send tlwice or to make those entries.

37. Subject to the provisions of the Companies Act$préeited share shall be
deemed to belong to the Company and may be soildlloteed or otherwise
disposed of on such terms and in such manner asoldnel determines, either to the
person who was the holder before the forfeituracoany other person. At any
time before sale, re-allotment or other dispod#, forfeiture may be cancelled on
such terms as the board thinks fit. Where forgheposes of its disposal a forfeited
share held in certificated form is to be transirte any person, the board may
authorise any person to execute an instrument afster of the share to that
person. Where for the purposes of its disposalodeifed share held in
uncertificated form is to be transferred to anysper the board may exercise any of
the Company’s powers under Article 11. The Compangy receive the
consideration given for the share on its disposdl may register the transferee as
holder of the share.

38. A person shall cease to be a member in respeatyo$tzare which has been
forfeited and shall, if the share is a certificatgdthre, surrender the certificate for
any forfeited share to the Company for cancellatidine person shall remain liable
to the Company for all moneys which at the datefasfeiture were presently
payable by him to the Company in respect of thareshvith interest on that amount
at the rate at which interest was payable on tinaseeys before the forfeiture or, if
no interest was so payable, at the rate deterntigethe board, not exceeding 15
per cent. per annum or, if higher, the appropnate (as defined in the Act), from
the date of forfeiture until payment. The boardymaive payment wholly or in
part or enforce payment without any allowance fa value of the share at the time
of forfeiture or for any consideration received itsndisposal.

39. The board may accept the surrender of any sharehwithis in a position to
forfeit on such terms and conditions as may beeafreSubject to those terms and
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conditions, a surrendered share shall be treatéfditasad been forfeited.

40. The forfeiture of a share shall involve the exiimctat the time of forfeiture

of all interest in and all claims and demands ajaihe Company in respect of the
share and all other rights and liabilities incidérb the share as between the person
whose share is forfeited and the Company, excelgttbase rights and liabilities as
are by these Articles expressly saved, or as artdyCompanieg\ctActs given or
imposed in the case of past members.

41. A statutory declaration by a director or the semmethat a share has been
duly forfeited or surrendered on a specified d&@l e conclusive evidence of the

facts stated in it as against all persons claimimgoe entitled to the share. The
declaration shall (subject if necessary to the @xea of an instrument of transfer or
transfer by means of the relevant system, as tbe ©&y be) constitute a good title
to the share. The person to whom the share i®shspof shall not be bound to

see to the application of the purchase money,\if and his title to the share shall

not be affected by any irregularity in, or invaldof, the proceedings in reference to
the forfeiture, surrender, sale, re-allotment @pdsal of the share.

TRANSFER OF SHARES

42.  Without prejudice to any power of the Company tgiseer as shareholder a
person to whom the right to any share has beesrtitted by operation of law, the
instrument of transfer of a certificated share rbayin any usual form or in any
other form which the board may approve. An inseatof transfer shall be signed
by or on behalf of the transferor and, unless ti@esis fully paid, by or on behalf
of the transferee. An instrument of transfer neetibe under seal.

43. The board may, in its absolute discretion, refuseegister the transfer of a
certificated share which is not fully paid, prowddthat the refusal does not prevent
dealings in shares in the Company from taking ptaten open and proper basis.

44. The board may also refuse to register the transfea certificated share
unless the instrument of transfer:

(a) is lodged, duly stamped (if stampable), at theceffor at another place
appointed by the board accompanied by the cet#fit@ the share to which
it relates and such other evidence as the board rewsonably require to
show the right of the transferor to make the tramsf

(b) is in respect of only one class of shares; and
() is in favour of not more than four transferees.

45. In the case of a transfer of a certificated share lvecognised person, the
lodging of a share certificate will only be necegsd and to the extent that a
certificate has been issued in respect of the shageestion.
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shall send the transferee notice of its refusahiwitwo months after the date on
which the instrument of transfer was lodged wite @ompany.

47.  No fee shall be charged for the registration of ssyrument of transfer or
other document relating to or affecting the titlea share.

48. The Company shall be entitled to retain an instninwd transfer which is
registered, but an instrument of transfer whichltbard refuses to register shall be
returned to the person lodging it when notice ef tefusal is sent.

TRANSMISSION OF SHARES

49. If a member dies, the survivor or survivors whiegthe memberwas a joint
holder, and hisor_her personal representatives wheredhe memberwas a sole
holder or the only survivor of joint holders, shiadf the only persons recognised by
the Company as having any title to lois her interest. Nothing in these Articles
shall release the estate of a deceased memberh@vhetsole or joint holder) from
any liability in respect of any share held by hemher

50. A person becoming entitled by transmission to areshmay, dpen-suckon
productionof any evidencebeingproducedasthe boardmayproperlyrequireas to

his or_her entitlementproperly required by the board elect either to become the
holder of the share or to have another person radednby himor_herregistered as
the transferee. If her sheelects to become the holder tieshe shall send notice
to the Company to that effect. If loe sheelects to have another person registered
and the share is a certificated sharephsheshall execute an instrument of transfer
of the share to that person. If besheelects to have himself drerself oranother
person registered and the share is an uncertiicslbare, her she shall take any
action the board may require (including without itiation the execution of any
document and the giving of any instruction by meaha relevant system) to enable
himself orherselfor that person to be registered as the holder oftiaee. All the
provisions of these Articles relating to the transéf shares apply to that notice or
instrument of transfer as if it were an instrumehtransfer executed by the member
and the death or bankruptcy of the member or othemt giving rise to the
transmission had not occurred.

51. The board may at any time send a notice requirmgsaich person to elect
either to be registered himself berself orto transfer the share. If the notice is not
complied with withinsixty60 days, the board may after the expiry of that merio
withhold payment of all dividends or other moneys/able in respect of the share
until the requirements of the notice have been dechpvith.

52. A person becoming entitled by transmission to aeslskall, on production
of any evidence as to hisr_her entitlement properly required by the board and
subject to the requirements of Article 50, have $hene rights in relation to the
share as her _shewould have had if her shewere the holder of the share, subject
to Article 484188 That person may give a discharge for all diviteiand other
moneys payable in respect of the share, butoheshe shall not, before being
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registered as the holder of the share, be eniitledspect of it to receive notice of,
or to attend orvete-afparticipatein, any meeting of the Company or to receive
notice of, or to attend orete-aiparticipatein, any separate meeting of the holders

of any class of shares-the-capital-of the-Coempany

ALTERATION OF SHARE CAPITAL

53. All shares created by increase of the Company'sreshapital, by
consolidation, division or sub-division of its shagapital or the conversion of stock
into paid-up shares shall be:

(a) subject to all the provisions of these Articles;luaing without limitation
provisions relating to payment of calls, lien, @ftdre, transfer and
transmission; and

(b) unclassified, unless otherwise provided by thestclas, by the resolution
creating the shares or by the terms of allotmernthefshares.

54.  Whenever any fractions arise as a result of a didasion or sub-division of
shares, the board may on behalf of the memberswdtalthe fractions as it thinks
fit. In particular, without limitation, the boanmtay sell shares representing fractions
to which any members would otherwise become edtitte any person (including,
subject to the provisions of the Companies Acts, @ompany) and distribute the
net proceeds of sale in due proportion among thas@bers. Where the shares to
be sold are held in certificated form the board naayhorise some person to
execute an instrument of transfer of the sharesotojn accordance with the
directions of, the buyer. Where the shares todi# @&e held in uncertificated form,
the board may do all acts and things it consideressary or expedient to effect the
transfer of the shares to, or in accordance with dinections of, the buyer. The
buyer shall not be bound to see to the applicabbthe purchase moneys and his
title to the shares shall not be affected by amggiularity in, or invalidity of, the
proceedings in relation to the sale.

GENERAL MEETINGS

55. The board shall convene and the Company shall gelteral meetings as
annual general meetings in accordance with theinergants of the Companies Acts.

56.  All provisions of these Articles relating to genlemseetings of the Company
shall, mutatis mutandis, apply to every separateeige meeting of the holders of

any class of shares-the-capital-of the-Compangxcept that:

(@) the necessary quorum shall be two persons holdingmresenting by proxy
at least one-third in nominal value of the issukdres of the class (excluding
any shares of that class held as treasury shareaj any adjourned meeting
of such holders, one holder present in person ophmxy, whatever the
amount of his holding, who shall be deemed to ctuteta meeting;
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(b) any holder of shares of the class present in person or by proxy may demand
a poll;and

(© each holder of shares of the class shall, on a poll, have one vote in respect of
every share of the class held by himthe holder.

For the purposes of this Article, where a person is present by proxy or proxies,
hethe person is treated only as holding the shares in respect of which those proxies
are authorised to exercise voting rights.

57.  The board may call general meetings whenever and at such times and-places
as it shall determine. On the requisition of members pursuant to the provisions of
the Companies Acts, the board shall promptly convene a general meeting in
accordance with the requirements of the Companies Acts. If there are insufficient
directors in the United Kingdom to call a general meeting any director of the
Company may call a general meeting, but where no director is willing or able to do
so, any two members of the Company may summon a meeting for the purpose of
appointing one or moredirectors.

58. The board shall determine in relation to each general meeting the means of
attendance at and participation in the meeting, including whether the persons entitled

to attend and participate in the general meeting shall be enabled to do so by
simultaneous _attendance and participation at a physical place (or laces, i

accordance with Article 66) anywhere in the world determined by it, or by means of
electronic_facility or facilities determined by it in accordance with Article 67. or

partly in one way and partly in another.

NOTICE OF GENERAL MEETINGS

59. 58~ An annual general meeting shall be called by at least twenty one clear
days’ notice. Subject to the provisions of the Companies Acts, all other general
meetings may be called by at least fourteen clear days’ notice.

60.  59: Subject to the provisions of the Companies Acts, to the provisions of
these Articles and to any restrictions imposed on any shares, the notice shall be sent
to every member and every director. The auditors are entitled to receive all notices
of, and other communications relating to, any general meeting which any member is
entitled to receive.

61. 60 Subject to the provisions of the Companies Acts, the notice shall specify
the tlme and date anel—plaee of the meetlng &neludmg%#%mﬁaﬁenﬁqy—sa{elm

suehm%h&neﬂee} and the general nature of the busmess to be dealt W|th

62. 6% In the case of an annual general meeting, the notice shall specify the
meeting as such. In the case of a meeting to pass a special resolution, the notice
shall specify the intention to propose the resolution as a special resolution.

63. If the Hoard determines that a general meeting shall be held (wholly or
partly) at a phygical place or places, the notice shall specify the place or places (and
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any satellite meeting place determinedin accordancewith Article 66 shall be
identified as such in the notice)

64. If the board determinesthat a general meeting shall be held (wholly or
partly) by means of electronic facility or facdif, the notice shall specify the means,
or_all different means, of attendance and partimpadetermined in accordance with

Article 66 and any access.identification and security arrangementgleterminedin
accordance with Articlg4.

65. 62-The notice shallreludedetailsefspecify any arrangements made for the
purpose of Articles5-69 (making clear that participation in those arrangasavill
not amount to attendance at the meeting to whiemtitice relates).

66. 63-The board may resolve to enable persons entitledattend and
participate in a general meeting to do so by simultaneous atteedaand
participation at a satellite meeting place anywherehe world. The members
present in person or by proxy at satellite meeptares shall be counted in the
quorum for, and entitled to vote at, the generakting in questiopand That
meeting shall be duly constituted and its procegdivalid if theehairmaichair of
the generalmeeting is satisfied that adequate facilities aralable throughout the
generalmeeting to ensure that members attending at alivibeting places are able
to:

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

(b) hear and see all persons who speak (whether byisbeeof microphones,
loudspeakers, audio-visual communications equipnoenbtherwise) in the
principal meeting place and any satellite meetilaggy and

(c) be heard and seen by all other persons so presém isame way.

The ehairmaighair of the general meeting shall be present at, aadrtéeting shall
be deemed to take place at, the principal meetecgp

67. The board may resolve to enable persons entitleattemd and participate in
a_generalmeeting to_do _so (wholly or partly) by simultaneousattendanceand
participationby meansof electronicfacility or facilities and determinethe meansor
all_different means,of attendanceand participation usedin relation to a general
meeting. The members present in person or by ppgxyeans of electronic facility
or facilities (as so determined by the Board) shalicounted in the guorum for, and
entitled to participatein, the generalmeetingin guestion. That meeting shall be
duly constitutedandits proceedingalid if the chair of the meetingis satisfiedthat
adequatefacilities are available throughout the meeting to ensurethat members
attending the meeting by all means(including by meansof electronic facility or
facilities) are able to:

(@ participate in the business for which the meetiag been convened;
(b) hear all persons who speak at the meeting; and

LON44657663/1-L ON4458205012 095456-0533 Page 16



Interrupgon or
adjournmhent
where facilities
inadequ}te

omt
arrangements
for viewing and
hearing
proceedings

Cortrolling level
of altendance

h%\ge in place
and/or time of
meeting

(c) be heard by all other persons present at the ngeetin
68. Ifit appears to thehair of the general meeting that
(a) 64 tappeardo-thechairmanofthe generalmeetingthatthe facilities at

the principal meeting place or any satelite megtplace have become
inadequate for the purposes referred to in Artide66; or

(b) an electronicfacility has becomeinadequatdor the purposegeferredto in
Article 60

then thechairmaichair may, without the consent of the meeting, interroptadjourn
the general meeting. All business conducted &t dbaeral meeting up to the time
of that adjournment shall be valid. The provisiarisArticle 76-80 shall apply to
that adjournment.

69. 65-The board may make arrangements for persons eéntileattend a
general meeting or an adjourned general meetinget@ble to view and hear the
proceedings of the general meeting or adjourne@rgémeeting and to speak at the
meeting (whether by the wuse of microphones, loualsps, audio-visual
communications equipment or otherwise) by attendih@ venue anywhere in the
world not being a satellite meeting place. Thogenaing at any such venue shall
not be regarded as present at the general meatiadjaurned general meeting and
shall not be entitled to vote at the meeting afrom that venue. The inability for
any reason of any member present in person or dyypat such a venue to view or
hear all or any of the proceedings of the meetingoospeak at the meeting shall
not in any way affect the validity of the proceemirof the meeting.

70. 66-The board may from time to time make any arrangésntem controlling
the level of attendance at any venue for which rgeanents have been made
pursuant to Article65-66 (including without limitation the issue of tickets the
imposition of some other means of selection) ittshabsolute discretion considers
appropriate, and may from time to time change tharsangements. If a member,
pursuant to those arrangements, is not entitledttend in person or by proxy at a
particular venue, her sheshall be entitled to attend in person or by prakyany
other venue for which arrangements have been maeignt to Article569. The
entitlement of any member to be present at suchievém person or by proxy shall
be subject to any such arrangement then in fordestated by the notice of meeting
or adjourned meeting to apply to the meeting.

71. 67-If, after the sending of notice of a general megthut before the
meeting is held, or after the adjournment of a ggneneeting but before the
adjourned meeting is held (whether or not noticetlsd adjourned meeting is
required), the board decides that it is impractealr unreasonable, for a reason
beyond its control, to hold the meeting #tea declared placeef—any-ofthe
declaredplacesinthecaseofaincluding a satellite meetingplaceto which Article
63-66 _applies) and/or by meansof a declaredelectronic facility, and/or at the
declaredtime, it may changeheany place (er—any-of-theplaces;in-the-caseoefa
meetingto-which-Article-63-applies)yandand/or electronicfacility andbr postpone
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the time at which the meeting is to be held. Klsa decision is made, the board

may then changéieplace{orany-oftheplaces;inthe caseofameetingto-which

Article—63-apples)and/ongain any place and/or electronicfacility and/or postpone
the timeagainif it decides that it is reasonable to do so.elfre@any case:

(a) no new notice of the meeting need be sent, bubtiaed shall, if practicable,
advertise the dateand time and-place-of the meeting and the meansof
attendanceand participation (including any place and/or electronic facility)
for the meeting,in at least two newspapers having a national keiticun and
shall make arrangements for notices of the charigdace or placesand/or
electronicfacility or facilities and/or postponement to appear at the original

place and/onr placesand/oron the original electronicfacility or facilities, in
each casat the original time; and

(b) a proxy appointment in relation to the meeting meyby means of a
document in hard copy form, be delivered to theceffor to such other
place within the United Kingdom as may be specifigdor on behalf of the

| Company in accordance with Articld3(a}107(a)or, if in electronic form,
be received at the address (if any) specified bgrobehalf of the Company
| in accordance with Article83(b]107(b) at any time not less than 48 hours

before the postponed time appointed for holding rtieeeting provided that
the board may specify, in any case, that in caitgjahe period of 48 hours,
no account shall be taken of any part of a day ithabt a working day.

Accldental
omigsion to send
notige etc.

| 72. 69-The accidental omission to send a notice of a mgedr resolution, or

to send any notification where required by the Canmgs Acts or these Articles in
relation to the publication of a notice of meetmg a website, or to send a form of
proxy where required by the Companies Acts or thasggles, to any person
entitled to receive it, or the non-receipt for aegson of any such notice, resolution
or notification or form of proxy by that person, e@ther or not the Company is
aware of such omission or non-receipt, shall ngtlidate the proceedings at that
meeting.

Se rlty at

73. #0-The board(and, atanya general meeting, thehairmaichair) may make
*any arrangement and impose any requirement oriatéstrit or heor sheconsiders
appropriate to ensure the security of a generaltinge@eld at a physical place
including, without limitation, requirements for dence of identity to be produced
by those attending the meeting, the searching eif thersonal property and the
restriction of items that may be taken into the tingeplace. The board and, at any
| general meeting, thehairmachair are entitled to refuse entry to a person who
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refuses to comply with these arrangements, regein&smor restrictions.

Meanifg-of 74. If a generalmeetingis held by meansof electronicfacility or facilities, the

i
.

at dectronic board (and, at a generalmeeting.the chair) may makeany arrangemenand impose
meetirfys any requirement or restriction that is:

(@ necessaryo ensurethe identification of thosetaking part and the securityof

the electronic communication; and

£

| (b) inits view, proportionate to the achievement afsidr objectives.
PROCEEDINGS AT GENERAL MEETINGS
Quc}um 75. 73-No business shall be dealt with at any general ingeeinless a quorum
is present, but the absence of a quorum shall resiyzle the choice or appointment
| of a ehairmaichair, which shall not be treated as part of the busiméghe meeting.

Save as otherwise provided by these Articles, twaliiying persons present at a
meeting and entitled to vote on the business tddadt with are a quorum, unless:

(a) each is a qualifying person only becauseohesheis authorised under the
Companies Acts to act as a representative of aocatipn in relation to the
meeting, and they are representatives of the samm@tion; or

| (b) each is a qualifying person only becauseohsheis appointed as proxy of a
member in relation to the meeting, and they areipsoof the same member.

| For the purposes of this Article“aqualifying persoh’ means (i) an individual who
is a member of the Company, (i) a person authdrigader the Companies Acts to
act as a representative of the corporation inioglab the meeting, or (iii) a person
appointed as proxy of a member in relation to tleeting.

lfaorumnot 76,  #2-If such a quorum is not present within five minufes such longer time
pre;lem not exceeding 30 minutes as theairmaichair of the meeting may decide to wait)
from the time appointed for the meeting, or if dgria meeting such a quorum
ceases to be present, the meeting, if convenedemequisition of members, shall
be dissolved, and in any other case shall starsua®d to such time anglaceas

the—chairmamvith _such meansof attendanceand participation (including at such
place and/or by meansof suchelectronicfacility) asthe chair of the meeting may,

subject to the provisions of the Companies Actseraine. The adjourned meeting
shall be dissolved if a quorum is not present withb minutes after the time
appointed for holding the meeting.

GhJ%manChai

=

77.  #3-The ehairmachair, if any, of the board or, in hisr_her absence, any
deputyehairmaichair of the Company or, in higr_ her absence, some other director
nominated by the board, shall presidechsirmaichair of the meeting. If neither the
chairmaichair, deputy ehairmaichair nor such other director (if any) is present
within five minutes after the time appointed forldiog the meeting or is not willing
to act aschairmaichair, the directors present shall elect one of themimer to be
chairmaihair.  If there is only one director present and wdllito act, heor she
shall bechairmachair. If no director is wiling to act ashairmachair, or if no
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director is present within five minutes after thee appointed for holding the
meeting, the members present in person or by pang entitled to vote shall
choose a membairesentin person/amemberor a proxy of a member or a person
authorised to act as a representative of a coriparat relation to the meeting to be
chairmaichair.

78. #4-A director shall, notwithstanding that e _sheis not a member, be

entitled to attend and speak at any general meatuwggat any separate meeting of

the holders of any class of shareghe-capital-of-the-Company

79. 7#5-The ehairmachair may, with the consent of a meeting at which a
quorum is present (and shall if so directed by tieeting), adjourn the meeting
fr

rom time to tlmeand#em—plaee{e—plaee—l%baaﬂesslqawbedeaMAﬂ%h—apan
the—mee&ing—had—the—ad}eummenfmet—taken—plaee In addltlon (and W|thout

prejudice to thechairman'ghair’'s power to adjourn a meeting conferred by Article

6461), the ehairmaichair may adjourn the meeting—anethertime-and-plaagthout
such consentif it appears to hinthator her that it would facilitate the conductof

the business of the meetiby do so.

Acts, be for such t|me arté—suehe%he#plaee{er—mﬁheeaseef—ﬁneemghel&a{

|th such meansof attendanceand gartlmgatlonglncludlng at

such place and/or by means of such electroniatfadcis the chair may in his or her
absolute discretion determine, notwithstanding thatreason of such adjournment
some members may be unablebpresentaiattendor participatein the adjourned
meeting. Any such member may nevertheless apoiptoxy for the adjourned
meeting either in accordance with Articl®3-107 or by means of a document in
hard copy form which, if delivered at the meetindrich is adjourned to the
chairmaichair or the secretary or any director, shall be validnethough it is given
at less notice than would otherwise be requireditticle 103(all07(a)or 107(b)
When a meeting is adjourned for 30 days or mor®oan indefinite period, notice
shall be sent at least seven clear days beforeddbe of the adjourned meeting

specifying the timeof, and place{erplaces;in-the-caseofa-meetingto—which
Article—63-apphes)oimeans,or all different means,of attendanceand participation
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(including any place and/or electronic facility) for, the adjourned meeting and the

general nature of the business to be transacted. Otherwise it shall not be necessary
to send any notice of an adjournment or of the business to be dealt with at an

adjourned meeting._No business shall be dealt with at an adjourned meeting other
than business which might properly have been dealt with at the meeting had the

adjournment not takenplace.

8l. 7 If an amendment is proposed to any resolution under consideration but is
in good faith ruled out of order by the ehairmanchair, the proceedings on the
substantive resolution shall not be invalidated by any error in such ruling. With the
consent of the ehairmanchair, an amendment may be withdrawn by its proposer
before it is voted on. No amendment to a resolution duly proposed as a special
resolution may be considered or voted on (other than a mere clerical amendment to
correct a patent error). No amendment to a resolution duly proposed as an ordinary
resolution may be considered or voted on (other than a mere clerical amendment to
correct a patent error) unless either:

(a) at least 48 hours before the time appointed for holding the meeting or
adjourned meeting at which the ordinary resolution is to be considered
(which, if the board so specifies, shall be calculated taking no account of any
part of a day that is not a working day), notice of the terms of the
amendment and the intention to move it has been delivered in hard copy
form to the office or to such other place as may be specified by or on behalf
of the Company for that purpose, or received in electronic form at such
address (if any) for the time being specified by or on behalf of the Company
for that purpose, or

(b) b} the : chair in his or_her absolute discretion decides that the

amendment may be considered and voted on.

82.  78: Aresolution put to the vote of at_a general meeting held wholly or partly
by means of electronic facility or facilities shall, unless the chair of the meeting

determines that it shall (subject to the remainder of this Article) be decided on a
show of hands, be decided on a poll. Subject thereto, a resolution put to the vote
at a general meeting shall be decided on a show of hands unless before, or on the
declaration of the result of, a vote on the show of hands, or on the withdrawal of
any other demand for a poll, a poll is duly demanded. Subject to the provisions of
the Companies Acts, a poll may be demanded by:

@ the ehalrmanchair of the meeting; or

(b) (except on the election of the chair of the meeting or on a question
of adjournment) at least five members present in person or by proxy having
the right to vote on the resolution; or

(© any member or members present in person or by proxy representing not less
than tenrl0 per cent. of the total voting rights of all the members having the
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right to vote on the resolution (excluding any mgtirights attached to any
shares held as treasury shares); or

(d) any member or members present in person or by phmtging shares
conferring a right to vote on the resolution, beisigares on which an
aggregate sum has been paid up equal to not lars#etentil0 per cent
of the total sum paid up on all the shares comfgrthat right (excluding any
shares conferring a right to vote on the resolutitnich are held as treasury
shares).

The appointment of a proxy to vote on a matter ate@ting authorises the proxy
to demand, or join in demanding, a poll on thatterat In applying the provisions

of this Article, a demand by a proxy counts (i) tbe purposes of paragraph (b) of
this Article, as a demand by the member, (ii) foe purposes of paragraph (c) of
this Article, as a demand by a member represenhiagvoting rights that the proxy

is authorised to exercise, and (iii) for the pugmef paragraph (d) of this Article,

as a demand by a member holding the shares to wHnode rights are attached.

83. #9-Unless a poll is duly demanded (and the demandtiswthdrawn before
the poll is taken) a declaration by tleéaimaichair that a resolution has been
carried or carried unanimously, or by a particulajority, or lost, or not carried by
a particular majority shall be conclusive evidemdethe fact without proof of the
number or proportion of the votes recorded in favoluor against the resolution.

84. 80-The demand for a poll may be withdrawn before tbé ip taken, but
only with the consent of thehairmaghair A demand so withdrawn shall not be
taken to have invalidated the result of a showafds declared before the demand
was made. If the demand for a poll is withdrawre ¢hairmachair or any other
member entitled may demand a poll.

85. 81-Subject to Article8286, a poll shall be taken as théaimaichair directs
and heor shemay, and shall if required by the meeting, appsutrutineers (who
need not be members) and fix a time @fetaneansfor declaring the result of the
poll. The result of the poll shall be deemed totle resolution of the meeting at
which the poll was demanded.

86. 82-A poll demanded on the election ofkaimaigchair or on a question of
adjournment shall be taken immediately. A poll daded on any other question
shall be taken either at the meeting or at sucle @ndplace-asthechairmalby
such means of attendance and participation (ingdudt such place and/or by means
of such electronicfacility) as the chair directs not being more thaghirty30 days
after the poll is demanded. The demand for agi@ll not prevent the continuance
of a meeting for the transaction of any businesgemthan the question on which
the poll was demanded. If a poll is demanded leefbe declaration of the result of
a show of hands and the demand is duly withdratwn,neeting shall continue as if
the demand had not been made.
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Ng{Fg ofpoll - 87.  83-No notice need be sent of a poll not taken at teetimg at which it is
demanded if the timewrd-place-at and meansby which it is to be taken are
announced at the meeting. In any other case netia# be sent at least seven
clear days before the taking of the poll specifyihg timeandplaceat and means
by which the poll is to be taken.

Effec_tiveness of
fgfmions 88. 84—-Where for any purpose an ordinary resolution of tBempany is
required, a special resolution shall also be affect

VOTES OF MEMBERS

Rig:lt tovoteon 89,  85-Subject to any rights or restrictions attachedrig shares, on a vote on
a show of hands

resolution on a show of hands:
(a) every member who is present in person shall hagevote;
| (b) subject to paragraph (@f this Article, every proxy present who has been

duly appointed by one or more members entitled dte \on the resolution
has one vote;

(c) a proxy has one vote for and one vote againstdbelution if:

(i) the proxy has been duly appointed by more thannoember entitled
to vote on the resolution, and

(i) the proxy has been instructed by one or more odehmembers to
vote for the resolution and by one or more othethote members to
vote against it.

Rigylt ovote on 90.  86-Subject to any rights or restrictions attachedryp shares, on a vote on
a poll a resolution on a poll every member present ingrexs by proxy shall have one
| vote for every share of whickethe membeis the holder.

VOEt ofjoint 91,  8%7-In the case of joint holders of a share, the vdtthe senior who tenders
holders
a vote, whether in person or by proxy, shall beepted to the exclusion of the
votes of the other joint holders. For this purpsseiority shall be determined by
the order in which the names of the holders startthe register.

Metber under 92,  88-A member in respect of whom an order has been rbgde court or
neapactty official having jurisdiction (whether in the Uniteingdom or elsewhere) in matters
concerning mental disorder may vote, whether ohaavsof hands or on a poll, by

| his or_her receiver, curator bonis or other person authori®dthat purpose
appointed by that court or official. That recejveurator bonis or other person

may, on a show of hands or on a poll, vote by prodhe right to vote shall be
exercisable only if evidence satisfactory to thardoof the authority of the person

claiming to exercise the right to vote has beernveied to the office, or another

place specified in accordance with these Articles the delivery of proxy
appointments, not less than 48 hours before the @amppointed for holding the
meeting or adjourned meeting at which the rightvate is to be exercised provided
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that the Company may specify, in any case, thatailculating the period of 48
hours, no account shall be taken of any part odyattat is not a working day.

Calp inarrears 93.  89-No member shall be entitled to vote at a gener&timg or at a separate
meeting of the holders of any class of shamehe-capital-ofthe Compangither in
person or by proxy, in respect of any share heldhissthe memberunless all
moneys presently payable byrthe membein respect of that share have been paid.

tSheeclen 7930f 94,  90-If at any time the board is satisfied that any membr any other person
restrictions if in _appearing to be interested in shares held by swrhber, has been duly served with
default a notice under section 793 of the Actséation 793 notice) and is in default for the
prescribed period in supplying to the Company tiierimation thereby required, or,
in purported compliance with such a notice, hasemadtatement which is false or
inadequate in a material particular, then the boaag, in its absolute discretion at

any time thereafter by notice ¢#rection notice) to such member direct that:

(a) in respect of the shares in relation to which th@udlt occurred (theefault
shares, which expression includes any shares issued #fierdate of the
section 793 notice in respect of those shares)ntbenber shall not be
entitled to attend or vote either personally orpogxy at a general meeting
or at a separate meeting of the holders of thatsatd shares or on a poll;
and

(b) where the default shares represent at least ¥ efp@n cent. in nominal
value of the issued shares of their class (exaudiny shares of that class
held as treasury shares), the direction notice aujtionally direct that in
respect of the default shares:

(i) no payment shall be made by way of dividend andimere shall be
| allotted pursuant to Articlé 79183,

(i) no transfer of any default share shall be regidterdess:

| (A) the member is noliimselfin default as regards supplying the

information requested and the transfer when predeffor
registration is accompanied by a certificate by ittember in
such form as the board may in its absolute dismmetequire
to the effect that after due and careful enquiey tiember is
satisfied that no person in default as regards Igagpsuch
information is interested in any of the sharesdhject of the
transfer; or

(B) the transfer is an approved transfer; or
(C) registration of the transfer is required by the Ragpns.

tCod{ of ntogce 95. 91-The Company shall send the direction notice to eatifer person
S one " appearing to be interested in the default shanestte failure or omission by the

persons
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Company to do so shall not invalidate such notice.

6.

92-Any direction notice shall cease to have effect mote than seven days

after the earlier of receipt by the Company of:

~~

a)

b

~—
N

©
n

(o]
o8]

a notice of an approved transfer, but only in m@fatto the shares

transferred; or

all the information required by the relevant settit93 notice, in a form
satisfactory to the board.

93-The board may at any time send a notice cancallidgection notice.

94-The Company may exercise any of its powers undéclérll in respect

f any default share that is held in uncertificatean.

318
@ |©

~
&

(b)

(€)

95--For the purposes of this Article and Articlé8-91, 92, 93and 94 and

a person shall be treated as appearing to be stégren any shares if the
member holding such shares has sent to the Congamtification under

section 793 of the Act which either (i) names sym#rson as being so
interested or (ii) fails to establish the idenstief all those interested in the
shares, and (after taking into account the saidficaiton and any other

relevant section 793 notification) the Company keowr has reasonable
cause to believe that the person in question isnay be interested in the
shares;

the prescribed period is fourteen days from thee dat service of the
section 793 notice; and

a transfer of shares is an approved transfer if:

(i) it is a transfer of shares pursuant to an acceptarfca takeover
offer (within the meaning of section 974 of the Aalr

(i) the board is satisfied that the transfer is madsyaunt to a sale of
the whole of the beneficial ownership of the shdhessubject of the
transfer to a party unconnected with the member vaitid any other
person appearing to be interested in the shares; or

(i)  the transfer results from a sale made through agresed investment
exchange as defined in the Financial Services aackéts Act 2000
or any other stock exchange outside the United ddng on which
the Company's shares are normally traded.

100. 96-Nothing contained in Articl®6,-91, 92, 93, 946+, 95 or 96 limits the
power of the Company under section 794 of the Act.
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Err<]rs invoting 101. 97-If any votes are counted which ought not to havenbeounted, or might
have been rejected, the error shall not vitiate rsult of the voting unless it is
pointed out at the same meeting, or at any adjoembraf the meeting, and, in the

| opinion of theehairmaihair, it is of sufficient magnitude to vitiate the résof the

voting.

Obi_lction to  102. 98-No objection shall be raised to the qualificationaoy voter except at

votng the meeting or adjourned meeting or poll at whiuh vote objected to is tendered.
Every vote not disallowed at such meeting shal&l& and every vote not counted
which ought to have been counted shall be disreglardAny objection made in due

| time shall be referred to thehairmaigchair whose decision shall be final and
conclusive.
Vg(tjl g: | 103. 99-On a poll, a member entitled to more than one ved not, ifhethe
orodisions membervotes, use alhisthe member's/otes or cast all the votésthe membeuses

in the same way.
Proxies AND CORPORATE REPRESENTATIVES

Ap;iimmem of 104. 2100-The appointment of a proxy shall be made in wriéamgl shall be in any
o usual form or in any other form which the board ragprove. Subject thereto, the

appointment of a proxy may be:
€) in hard copy form; or

(b) in electronic form, to the electronic address pledi by the Company for
this purpose.

Exe}urion of  105. 2484-The appointment of a proxy, whether made in hargyclmrm or in
proxXy . .

electronic form, shall be executed in such manrsemay be approved by or on

behalf of the Company from time to time. Subjdwtreto, the appointment of a

proxy shall be executed by the appointor or anys@erduly authorised by the

appointor or, if the appointor is a corporatione&xted by a duly authorised person

or under its common seal or in any other mannenaisied by its constitution.

PrOJ_ie_s: other 106. 162-The board may, if it thinks fit, but subject to tipeovisions of the

protisions Companies Acts, at the Company’s expense senddugny forms of proxy for use
at the meeting and issue invitations in electrdoien to appoint a proxy in relation
to the meeting in such form as may be approvechbybbard. The appointment of
a proxy shall not preclude a member from attendind voting in person at the
meeting or poll concerned. A member may appointemtban one proxy to attend
on the same occasion, provided that each such psoappointed to exercise the
rights attached to a different share or shares Ielthat member.

of pfoxy

appbinment  Article 7680, the appointment of a proxy shall:

Degtery/receipt 107. 2163-Without prejudice to Article67(b}-71 or to the second sentence of
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(a) if in hard copy form, be delivered by hand or bysipto the office or such
other place within the United Kingdom and by suidlietas may be specified

by or on behalf of the Company for that purpose:
(i) in the notice convening the meeting; or

(i) in any form of proxy sent by or on behalf of then@any in relation
to the meeting;

provided that:

(i) the time so specified may not be earlier than 4&idefore the time
appointed for holding the meeting or adjourned mge{or any
postponed time appointed for holding the meetingsyant to Article
6771) at which the person named in the appointment gsep to

vote; and

(i) if no time is specified, the appointment of a prakall be delivered
not less than 48 hours before the time appointedhfdding the

meeting or adjourned meeting (or any postponed apm@ointed for
holding the meeting pursuant to Artiddé71) at which the person

named in the appointment proposes to vote; or

(b) if in electronic form, be received at any addressvhich the appointment of
a proxy may be sent by electronic means pursuard fwovision of the
Companies Acts or to any other address and by smoh as may be
specified by or on behalf of the Company for theppse of receiving the
appointment of a proxy in electronic form:

(i) in the notice convening the meeting; or

(i) in any form of proxy sent by or on behalf of then@any in relation
to the meeting; or

(i) In any invitation to appoint a proxy issued by tB@mpany in
relation to the meeting; or

(iv) on a website that is maintained by or on behalhef Company and
identifies the Company;

provided that:

(i) the time so specified may not be earlier than 4&idefore the time
appointed for holding the meeting or adjourned mge{or any
postponed time appointed for holding the meetingsyant to Article
6771) at which the person named in the appointment gsep to

vote; and

(i) if no time is specified, the appointment of a preshall be received
not less than 48 hours before the time appointedhfdding the
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meeting or adjourned meeting (or any postponed apm@ointed for
holding the meeting pursuant to Artiddé71) at which the person
named in the appointment proposes to vote; or

(c) in either case, where a poll is taken more thamel@'s after it is demanded,
be delivered or received as aforesaid after thé had been demanded and
not less than 24 hours before the time appointedhe taking of the poll
or

(d) if in hard copy form, where a poll is not takentkaith but is taken not
more than 48 hours after it was demanded, be detivat the meeting at
which the poll was demanded to theairmaichair or to the secretary or to
any director.

In calculating the periods mentioned in this Agjcthe board may specify, in any
case, that no account shall be taken of any paat addy that is not a working day.

108. 1064—Subject to the provisions of the Companies Acts,emnh the
appointment of a proxy is expressed to have beegpugvorts to have been made,
sent or supplied by a person on behalf of the made share:

(@) the Company may treat the appointment as sufficevilence of the
authority of that person to make, send or suppdydppointment on behalf
of that holder; and

(b)  that holder shall, if requested by or on behaltled Company at any time,
send or procure the sending of reasonable evideh¢ke authority under
which the appointment has been made, sent or sdpflihich may include a
copy of such authority certified notarially or inmse other way approved by
the board), to such address and by such time asbmagpecified in the
request and, if the request is not complied withaimy respect, the
appointment may be treated as invalid.

109. 21065-A proxy appointment which is not delivered or reeeli in accordance
with Article £63-107 shall be invalid. No proxy appointment shall bdidvanore
than twelve months after the time of its deliveryreceipt by or on behalf of the
Company. When two or more valid proxy appointments delivered or received in
respect of the same share for use at the samenge¢he one that was last
delivered or received shall be treated as replasingevoking the others as regards
that share, provided that if the Company determiheas it has insufficient evidence
to decide whether or not a proxy appointment igeigpect of the same share, it
shall be entitled to determine which proxy appo&im(if any) is to be treated as
valid. Subject to the Companies Acts, the Compaay determine at its discretion
when a proxy appointment shall be treated as deliver received for the purposes
of these Articles.

110. 21066-A proxy appointment shall be deemed to entitleghexy to exercise all

or any of the appointing member’s rights to attemtl to speak and vote at a
meeting of the Company in respect of the sharewhioh the proxy appointment
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relates. The proxy appointment shall, unlessatigies to the contrary, be valid for
any adjournment of the meeting as well as for tleetmg to which it relates.

| 111. 16%-The Company shall not be required to check thatoxypor corporate
representative votes in accordance with any instmg given by the member by
whom he is appointed. Any failure to vote as insted shall not invalidate the
proceedings on the resolution.

Cor};orate _ 112. 1068-Any corporation which is a member of the Companytkiis Article the
representatives . . . . .
grantor) may, by resolution of its directors or other gaoweg body, authorise such

person or persons as it thinks fit to act as igeasentative or representatives at any
meeting of the Company or at any separate meefirteoholders of any class of
shares. A director, the secretary or other peedhorised for the purpose by the
secretary may require all or any of such persongrtmuce a certified copy of the

| resolution of authorisation before permittihgrthe personto exercise hior _her
powers. Such person is entitled to exercise (oralbelf the grantor) the same
powers as the grantor could exercise if it were iraividual member of the
Company. Where a grantor authorises more tharperson:

(@) on a vote on a resolution on a show of hands aeeting of the Company,
each authorised person has the same voting righteeagrantor would be
entitled to; and

| (b) where paragraph (adf this Article does not apply and more than one
authorised person purport to exercise a powerdpe@ of the same shares:

(i) if they purport to exercise the power in the sanay a&s each other,
the power is treated as exercised in that way; and

(i) if they do not purport to exercise the power in siaene way as each
other, the power is treated as not exercised.

The Company shall not be required to check that a proxy or corporate
representativevotes in_accordancewith _any instructionsgiven by the memberby
whom he is appointed. Any failure to vote as instructedshall not invalidate the
proceedings on the resolution.

Reﬁoc_ation of 113. 1069-The termination of the authority of a person to asta proxy or duly
autHority . . . .
authorised representative of a corporation doesaffett:

| (@) whether heor she counts in deciding whether there is a quorum at a
meeting;

| (b) the validity of anything h@r shedoes a : chair of a meeting;

| (c) the validity of a polidemanded-by-hihe or she demandd a meeting; or

| (d)  the validity of a voteziven-by-that-persdie or she gives at a meeting
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unless notice of the termination was either dedideor received as mentioned in the
following sentence at least three hours beforestiet of the relevant meeting or
adjourned meeting or (in the case of a poll takimemvise than on the same day as
the meeting or adjourned meeting) the time appdirite taking the poll. Such
notice of termination shall be either by means oflc@ument in hard copy form
delivered to the office or to such other place initthe United Kingdom as may be
specified by or on behalf of the Company in accocgawith Article103(a)107(a)

or in electronic form received at the address $pdciby or on behalf of the
Company in accordance with Articlé63{b107(b) regardless of whether any
relevant proxy appointment was effected in hardydopm or in electronic form.

NUMBER OF DIRECTORS

114. 13106-Unless otherwise determined by ordinary resolutithe number of
directors (other than alternate directors) shalhbe less than two but shall not be
subject to any maximum in number.

APPOINTMENT AND RETIREMENT OF DIRECTORS
115 144.—At every annual general meetllzigqem%def—theedweetepser—#—thew

Feme—tpemeﬁree—bm—#—any—d#eeteehas—at—mmﬁ—eall the d|rector5at the date of
the notice conveningthe annual general meetitgpenin—officeforthreeyearsor

cpesiee e el e e e oo be shall retire s
generdrom office with effect from the conclusion of timeeting.

ag%eeameng%hemselves)beedeteﬂmeelby—le{—The dlrectors to retlre on each

occasion (both as to number and identity) shalliérmined by the composition of
the board at the date of the notice convening theua general meeting. No
director shall be required to retire or be relieeam retiring or be retired by

reason of any change in the number or identityhefdirectors after the date of the
notice but before the close of the meeting.

117, 123-If the Companydoesnot fill the vacancyat the meeting at which a
director retiresbyrotation-or—otherwise doesnotfillthevaeaney the retiring

director shall, if willing to act, be deemed to baveen re-appointed unless at the
meeting it is resolved not to fill the vacancy omlass a resolution for the re-
appointment of the director is put to the meeting #st.

118. 114-No person other than getiring director retiring—-by+otation-shall be
appointed a director at any general meeting unless:

(a) he or_sheis recommended by the board; or
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(b) not less than seven nor more than forty two deysre the date appointed
for the meeting, notice by a member qualified tdevat the meeting (not
being the person to be proposed) has been recbwéde Company of the
intention to propose that person for appointmeatirsg the particulars which
would, if he or she were so appointed, be required to be includedhén t
Company’s register of directors, together with o®tby that person of h
her willingness to be appointed.

Protsmns if 11 1151f:

insulficient
directors

appointed (8 any resolution or resolutions for the appointmentr&appointment of the
persons eligible for appointment or re-appointnendirectors are put to the
annual general meeting and lost; and

©

(b) at the end of that meeting the number of directisrdewer than any
| minimum number of directors required under Arti¢EL14,

all retiring directors who stood for re-appointmeatt that meeting (th&etiring
Directors) shall be deemed to have been re-appointed astatiseand shall remain
in office, but the Retiring Directors may only:

(a) act for the purpose of filling vacancies and coimgmeneral meetings of the
Company; and

(b) perform such duties as are appropriate to maitt@nCompany as a going
concern and to comply with the Company’s legal segllatory obligations,

| anebut not for any other purpose.

Profisions for ~ 120. 416-The Retiring Directors shall convene a general imgeas soon as
meeging
conlened under  r€@sonably practicable following the annual genemakting referred ton Article
Artige 128119 115119 and they shall retire from office at that meetingf at the end of any
meeting convened under this Article the number ioéctiors is fewer than any
| minimum number of directors required under Artigié€l14 the provisions of

Article 15119 andthis Article 416-120 shall also apply to that meeting.

rjarate 121. 13i7-Except as otherwise authorised by the Companies, Actmotion for

resdlutions on th

appointment e appointment of two or more persons as diredtgra single resolution shall not
be made unless a resolution that it should be s#erhas first been agreed to by the

meeting without any vote being given against it.

Ad;ij;ional 122. 118-Subject as aforesaid, the Company may by ordiresglution appoint a

P | person who is wiling to act to be a director eithte fil a vacancy or as an
T additional directora A

R The appomtment of a person to f|II a vacancyaeran

additional director shall take effect from the esfdhe meeting.

g\ppl:jimmem by 123. 119.-The board may appoint a person who is willing to tacbe a director,
oa either to fill a vacancy or as an additional dicgcand in either case whether or not
for a fixed term. Irrespective of the terms of lppointment, a director so
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appointed shall hold office only until the firstraralgeneral meeting notice of which
is first given after his appointment and shall bettaken into account in determining
the directors who are to retite/rotationat the meeting. If not re-appointed at
such annual general meeting, he shall vacate ddfiats conclusion.

124. 120-A director who retires at an annual general meetmay, if wiling to
act, be re-appointed. If @ _sheis not re-appointed, her sheshall unless Article
119 applies,retain office until the meeting appoints someandis or_her place, or
if it does not do so, until the end of the meeting.

125. 1231-A director shall not be required to hold any shanesie-capitatof-the
Companyby way of qualification.

ALTERNATE DIRECTORS

126. 2122-Any director (other than an alternate director) nagyoint any other
director, or any other person approved by resalutbthe board and willing to act,
to be an alternate director and may remove fronteofan alternate director so

appointedby-him

127. 123-An alternate director shall be entitled to recamaice of all meetings
of the board and of all meetings of committees hef board of which higr_her
appointor is a member, to attend and vote at ank seeeting at which hisr_her
appointor is not personally present, and genetallperform all the functions of his
or_her appointor (except as regards power to appointitannate) as a director in
his or_her absence. It shall not be necessary to send notisach a meeting to an
alternate director who is absent from the Unitedgidom.

128. 124-A director or any other person may act as alterrditector to
represent more than one director, and an alterdameztor shall be entitled at
meetings of the board or any committee of the baardne vote for every director
whom heor sherepresents (and who is not present) in additiomisar _her own
vote (if any) as a director, but lmg sheshall count as only one for the purpose of
determining whether a quorum is present.

129. 125-An alternate director may be repaid by the Compamgh expenses as
might properly have been repaid to himher if he or shehad been a director but
shall notin+respectof-his-servicesasan-alternatedirectorbe entitled to receive any
remuneration from the Comparig_respectof servicesas an alternate director
except such part (if any) of the remuneration otie payable to hir _her
appointor as such appointor may by notice to thengamy from time to time direct.
An alternate director shall be entitled to be indéisd by the Company to the same
extent as if her shewere a director.

130. 426-An alternate director shall cease to be an alterdaector:

€) if his appointor ceases to be a director; but, dir@ctor retiredy-rotation
or-otherwisebut is re-appointed or deemed to have been re-afgabat the
meeting at which her _sheretires, any appointment of an alternate director
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made by himoar_her which was in force immediately prior to hig_her
retirement shall continue after has herre-appointment; or

| (b) on the happening of any event which, if &ieshe were a director, would

cause hinor _herto vacate his office as director; or
(c) if he aor sheresigns his office by notice to the Company.
ttmti of t 131. 127-Any appointment or removal of an alternate direcball be by notice
appointmen

and revocation L0 the Company by the director making or revokihg appointment and shall take
effect in accordance with the terms of the notsebject to any approval required
| by Article 122126) on receipt of such notice by the Company whichlld¥e in hard
copy form or in electronic form sent to such addrég any) for the time being
specified by or on behalf of the Company for thatpose.

Altelnate notan 132, 128-Except as otherwise expressly provided in thesécl@st an alternate

ageht of . . .

appointor director shall be deemed for all purposes to berectdr. Accordingly, except
where the context otherwise requires, a refereaca tirector shall be deemed to
include a reference to an alternate director. Aearmate director shall alone be

| responsible for higr her own acts and defaults admb-shall not be deemed to be

the agent ofhe-director-appointing-hinis_or_her appointor

POwWERS OF THE BOARD

Busjness tobe 133. 2129-Subject to the provisions of the Companies Acts thiede Articles and

mataged Y 1o any directions given by special resolution, Husiness of the Company shall be
managed by the board which may pay all expensesrredt in forming and
registering the Company and may exercise all theeps of the Company, including
without limitation the power to dispose of all anyapart of the undertaking of the
Company. No alteration of the Articles and no sdakection shall invalidate any
prior act of the board which would have been vilithat alteration had not been
made or that direction had not been given. Thegmswiven by this Article shall
not be limited by any special power given to thardoby these Articles. A meeting
of the board at which a quorum is present may éerall powers exercisable by

the board.

Eercise by 134. 130-The board may exercise the voting power confernedhle shares in

Company of

voting rights ~ any body corporate held or owned by the Comparsugh manner in all respects as
it thinks fit (including without limitation the exeise of that power in favour of any
resolution appointing its members or any of thereadors of such body corporate,
or voting or providing for the payment of remuneratto the directors of such

body corporate).
DELEGATION OF POWERS OF THE BOARD

Cortmittees of 135. 431-The board may delegate any of its powers to anynatige consisting
the board of one or more directors. The board may also déte¢p any director holding any
executive office such of its powers as the boandsiclers desirable to be exercised

| by himor her Any such delegation shall, in the absence ofesgprovision to the
contrary in the terms of delegation, be deemed¢tude authority to sub-delegate
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to one or more directors (whether or not acting @®mmittee) or to any employee
or agent of the Company all or any of the powerlegiged and may be made
subject to such conditions as the board may speaiflg may be revoked or altered.
The board may co-opt on to any such committee psrsther than directors, who
may enjoy voting rights in the committee. The gueal members shall be less than
one-half of the total membership of the committe®d aa resolution of any
committee shall be effective only if (a) where tlesolution is passed at a meeting
of the committee, a majority of the members preseet directors, and (b) where
the resolution is passed by the committee in vgifilursuant to Articlet64168 a
majority of those who agree to the resolution aieectbrs. Subject to any
conditions imposed by the board, the proceedings @dmmittee with two or more
members shall be governed by these Articles ragglahe proceedings of directors
so far as they are capable of applying.

136. 132-The board may establish local or divisional boaoisagencies for
managing any of the affairs of the Company, eitimerthe United Kingdom or
elsewhere, and may appoint any persons to be mendbethe local or divisional
boards, or any managers or agents, and may fix téiuneration. The board may
delegate to any local or divisional board, manageragent any of the powers,
authorities and discretions vested in or exeraisélthe board, with power to sub-
delegate, and may authorise the members of any doddivisional board, or any of
them, to fill any vacancies and to act notwithstagdsacancies. Any appointment
or delegation made pursuant to this Article maynasle on such terms and subject
to such conditions as the board may decide. Tlaedomay remove any person so
appointed and may revoke or vary the delegationnaufperson dealing in good
faith and without notice of the revocation or vioa shall be affected by it.

137. 133-The board may, by power of attorney or otherwiggomt any person
to be the agent of the Company for such purposéh, smch powers, authorities
and discretions (not exceeding those vested irbtia@d) and on such conditions as
the board determines, including without limitatiaathority for the agent to delegate
all or any of hisor_her powers, authorities and discretions, and may revakvary

such delegation.

138. 134-The board may appoint any person to any officempleyment having
a designation or title including the word “directar attach to any existing office
or employment with the Company such a designatiotitle and may terminate any
such appointment or the use of any such designatiditle. The inclusion of the
word “director” in the designation or title of asych office or employment shall
not imply that the holder is a director of the Camp and the holder shall not
thereby be empowered in any respect to act aseatekmed to be, a director of
the Company for any of the purposes of these Adicl

BORROWING POWERS

139. 135-The board may exercise all the powers of the Cosnganborrow

oney andto mortgage or charge its undertaking, property ancalled capital or
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part thereof, and to issue debentures and otherises.

Reslriction on 140. 136-The board shall restrict the borrowings of the Canypand exercise all

borrowings voting and other rights or powers of control exaable by the Company in relation
to its subsidiaries so as to secure (as regardsdsnes, so far as by such exercise
can secure) that, save with the previous sanctiomnoordinary resolution, no
money shall be borrowed if the aggregate princgmabunt (including any premium
payable on final repayment) outstanding of all nysnborrowed by the Company
and its subsidiaries (th8roup) (excluding amounts borrowed by any member of the
Group from any other member of the Group) then edseor would as a result of
such borrowing, exceed an amount equal to fourstithe aggregate of:

(a) the amount paid up on the share capital of the eoypand

(b) the total of the capital and revenue reserves ef @Gnoup (including any
share premium account, capital redemption resamdeceedit balance on the
consolidated profit and loss account) but excludswgns set aside for
taxation and amounts attributable to outside sluddebhs in subsidiaries of
the Company and deducting any debit balance ordhsolidated profit and
loss account,

all as shown in the then latest audited consoltid&i@ance sheet of the Company
and its subsidiary undertakings, but adjusted ag lveanecessary.—

(i) in respect of any variation in the paid up sharpitah or share
premium account of the Company since the datesolatest audited
balance sheet; and

(i) to treat as an investment any shareholding in gidiaby undertaking
of the Company included in the consolidation whish not a
subsidiary of the Company.

A certificate or report by the auditors as to anyoant required to be determined
for the purpose of this Article, or to the effebat the limit imposed by this Article
has not been or will not be exceeded, at any paatictime or times shall be
conclusive evidence of such amount or fact forghgoses of this Article.

Nevertheless, for the purposes of this Article, Huard may at any time act in
reliance on a bona fide estimate of all or any ld amounts required to be
determined for the purposes of this Article andiniftonsequence the limit herein
before contained were inadvertently to be exceedadamount borrowed equal to
the excess may be disregarded until the expiratfahree months after the date on
which by reason of a determination of the auditortherwise the board became
aware that such limit had been exceeded.

'mef’fetaﬁon 141. 137-For the purposes of Articles35-139 and 136140—
(a) the amount outstanding in respect of acceptanceangymember of the

Group or by any bank or accepting house under amgpaance credit
opened on behalf of any member of the Group (natgbacceptances in
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(b)

142.

relation to the purchase of goods in the ordinayrse of business) shall be
taken into account as moneys borrowed;

moneys borrowed for the purpose of repaying thelevbo any part of any
moneys previously borrowed and then outstandinglu@ing any premium
payable on final repayment thereof) and appliedtfiait purpose within four
months of such borrowing shall not, pending suagpliegtion, be taken into
account as moneys borrowed; and

the principal amount (including any premium payadtefinal repayment) of
any debentures issued in whole or in part for asidenation other than cash
shall be taken into account as moneys borrowedéyrtember of the Group
issuing the same.

138-No debt incurred or security given in respect oheys borrowed or to

be taken into account as moneys borrowed in exacefse aforesaid limit shall be
invalid or ineffectual except in the case of expremtice to the lender or the
recipient of the security at the time when the debs incurred or security given
that the limit hereby imposed had been or was Hyeexceeded, but no lender or
other person dealing with the Company shall be eowd to see or enquire
whether such limit is observed.

(e)

V)

DISQUALIFICATION AND REMOVAL OF DIRECTORS
139-A person ceases to be a director as soon as:

that person ceases to be a director by virtue pfpaovision of the Act or is
prohibited from being a director by law;

a bankruptcy order is made against that person;

a composition is made with that person’s credig@serally in satisfaction of
that person’s debts;

a registered medical practitioner who is treatihgt tperson gives a written
opinion to the Company stating that that person besome physically or
mentally incapable of acting as a director and m@gain so for more than
three months;

notification is received by the Company from theedior that the director is
resigning or retiring from office, and such resigma or retirement has taken
effect in accordance with its terms, or his offias a director is vacated
pursuant to Article:19123

that person has been absent for more than six cotige months without
permission of the board from meetings of the bdeseldl during that period
and hisor_her alternate director (if any) has not attended sdniher place
during that period and the board resolves thabhiser office be vacated; or
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(9) that person receives notigevhich, for the avoidanceof doubt, may be
signedin _counterpart)signed by not less than three quarters of therothe
directors stating that that person should ceadmeta director. In calculating
the number of directors who are required to givehsootice to the director,
(i) an alternate director appointed by han her acting in his capacity as
such shall be excluded; and (i) a director and attgrnate director
appointed by himor_her and acting in hisor_her capacity as such shall
constitute a single director for this purpose, lsat thotice by either shall be
sufficient.

144. 140.-The Company may, without prejudice to the provisioaf the
Companies Acts, by ordinary resolution remove anyectbr from office
(notwithstanding any provision of these Articles afrany agreement between the
Company and such director, but without prejudiceuty claim heor shemay have
for damages for breach of any such agreement).spéoial notice need be given of
any resolution to remove a director in accordandt tihis Article and no director
proposed to be removed in accordance with thisclarthas any special right to
protest against his removal. The Company may, fojnary resolution, appoint
another person in place of a director removed fadfice in accordance with this
Article. Any person so appointed shall, for thegmse of determining the time at
which he or any other director is to retiby—+rotation be treated as if he had
become a director on the day on which the directawhose place he is appointed
was last elected a director. In default of suchoagment the vacancy arising on
the removal of a director from office may be fillad a casual vacancy.

NON-EXeEcUTIVE DIRECTORS

145. 141-Subject to the provisions of the Companies Acts, ltbard may enter
into, vary and terminate an agreement or arrangeméh any director who does
not hold executive office for the provision of lsiervices to the Company. Subject
to Article 142146 and 143147, any such agreement or arrangement may be made
on such terms as the board determines.

146. 142-The ordinary remuneration of the directors who @b Imold executive
office for their services (excluding amounts pagabhder any other provision of
these Articles) shall not exceed in aggregate £100® per annunfor such higher
amount as the Company may from time to time bynamgi resolution determipe
Subject thereto, each such director shall be paleeafor theihis or her services
(which shall be deemed to accrue from day to dapuah rate as may from time to
time be determined by the board.

147. 143-Any director who does not hold executive office amtdo performs
special services which in the opinion of the board outside the scope of the
ordinary duties of a director, may (without prepelito the provisions of
Article 242146 be paid such extra remuneration by way of addtidee, salary,
commission or otherwise as the board may determine.
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DIRECTORS’ EXPENSES

148. 144-The directors may be paid all travelling, hoteldaother expenses
properly incurred by them in connection with thettendance at meetings of the
board or committees of the board, general meetorgseparate meetings of the
holders of any class of shares or of debentureth@fCompany or otherwise in
connection with the discharge of their duties.

ExecuTivE DIRECTORS

149. 145-Subject to the provisions of the Companies Acts,libard may appoint
one or more of its body to be the holder of anycekee office (except that of
auditor) in the Company and may enter into an agee¢ or arrangement with any
such director for his employment by the Companyoorthe provision by hinor_her
of any services outside the scope of the ordinayesl of a director. Any such
appointment, agreement or arrangement may be madsuch terms, including
without limitation terms as to remuneration, as Huard determines. The board
may revoke or vary any such appointment but withprgjudice to any rights or
claims which the person whose appointment is redakevaried may have against
the Company because of the revocation or variation.

150. 2146-Any appointment of a director to an executive effehall terminate if
he or sheceases to be a director but without prejudiceny rgghts or claims which
he or shemay have against the Company by reason of sudati@s. A director
appointed to an executive office shall not ceasbet@ director merely because his
or_herappointment to such executive office terminates.

151. 147-The emoluments of any director holding executiviceffor hisor her
services as such shall be determined by the b@adl,may be of any description,
including without limitation admission to, or camiance of, membership of any
scheme (including any share acquisition schemdyimat instituted or established or
financed or contributed to by the Company for thevgion of pensions, life

assurance or other benefits for employees or ttegeendants, or the payment of a
pension or other benefits terthe director or his or_her dependants on or after

retirement or death, apart from membership of argh scheme or fund.
DIRECTORS’ | NTERESTS

152. 148-For the purposes of section 175 of the Act, therdamay authorise

any matter proposed to it in accordance with thaseles which would, if not so

authorised, involve a breach of duty by a direaloder that section, including,
without limitation, any matter which relates to iuation in which a director has, or
can have, an interest which conflicts, or possibgy conflict, with the interests of
the Company. Any such authorisation will be effexonly if:

(a) any requirement as to quorum at the meeting at hwhiee matter is
considered is met without counting the directorqurestion or any other
interested director; and
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(b) the matter was agreed to without their voting owldchave been agreed to
if their votes had not been counted.

The board may (whether at the time of the giving tbé authorisation or
subsequently) make any such authorisation sub@canty limits or conditions it
expressly imposes but such authorisation is otlservgiven to the fullest extent
permitted. The board may vary or terminate anyhughorisation at any time.

For the purposes of the Articles, a conflict okemtst includes a conflict of interest
and duty and a conflict of duties, and interestumhes both direct and indirect
interests.

confract with

the Fompany ~ Of his or_her interest (unless the circumstances referred tseition 177(5) or
and hold other  section 177(6) of the Act apply, in which case mmhsdisclosure is required) a
offices etc . . . . .

director notwithstanding his office:

Direttor may 153. 249-Provided that h@r shehas disclosed to the board the nature and extent

(a) may be a party to, or otherwise interested in, taagsaction or arrangement
with the Company or in which the Company is othsewi(directly or
indirectly) interested;

(b) may act by himself oherselfor his or_her firm in a professional capacity for
the Company (otherwise than as auditor) asathe director or his or_her
firm shall be entitled to remuneration for professil services as if her she
were not a director; and

(c) may be a director or other officer of, or employley or a party to a
transaction or arrangement with, or otherwise eg#g¥d in, any body
corporate:

(i) in which the Company is (directly or indirectly) teémested as
shareholder or otherwise; or

| (i) with which he or_she has such a relationship at the request or
direction of the Company.

Esr:ltfli?segﬂon, 154. 150-A director shall not, l_)y reason of hig hgr office, be acco_untable to
‘ the Company for any remuneration or other benefiickv he or she derives from
any office or employment or from any transaction asrangement or from any
interest in any body corporate:

(a) the acceptance, entry into or existence of which been approved by the
| board pursuant to Articlé48-152 (subject, in any such case, to any limits or
conditions to which such approval was subject); or

(b)  which heor sheis permitted to hold or enter into by virtue ofrg@graph (a),
(b) or (c) of Article149153
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nor shall the receipt of any such remunerationtbeiobenefit constitute a breach of
| his or_herduty under section 176 of the Act.

_Not,ication of 155. 451-Any disclosure required by Articlé49-153 may be made at a meeting
intefests - . . . . .

of the board, by notice in writing or by generatice or otherwise in accordance
with section 177 of the Act.

confidentiality

to ahother information which heor sheobtains or has obtained otherwise than as a diraift
perdon the Company and in respect of which dieshe owes a duty of confidentiality to
another person. However, to the extent thatohiser relationship with that other
person gives rise to a conflict of interest or wesconflict of interest, this article
applies only if the existence of that relationshigs been approved by the board
pursuant to Articlet48L52 In particular, the director shall not be in lmieaf the
general duties her sheowes to the Company by virtue of sections 171 7@ &f
the Act because her shefails:

DU;I,Of 156. 152-A director shall be under no duty to the Companthwespect to any

(a) to disclose any such information to the board oraty director or other
officer or employee of the Company; and/or

| (b)  to use or apply any such information in performimg or her duties as a
director of the Company.

Corpequences of 157,  153-Where the existence of a director’s relationshifhvainother person has
aufprsaton - heen approved by the board pursuant to Artiele-152 and hisor her relationship
with that person gives rise to a conflict of insrer possible conflict of interest,
| the director shall not be in breach of the genergies heor she owes to the
I

Company by virtue of sections 171 to 177 of the Betause her she

€) absents himselor_herselffrom meetings of the board at which any matter
relating to the conflict of interest or possiblentlict of interest will or may
be discussed or from the discussion of any suchiemat a meeting or
otherwise; and/or

(b) makes arrangements not to receive documents aadmafion relating to
any matter which gives rise to the conflict of net&t or possible conflict of
interest sent or supplied by the Company and/orsfch documents and
information to be received and read by a professiadviser,

| for so long as her shereasonably believes such conflict of interest osgible
conflict of interest subsists.
Wit_*loqt 158. 154-The provisions of Articlesd52-156 and 453-157 are without prejudice
prejldice to . L . . .
equitable to any equitable principle or rule of law which maxcuse the director from:
principles or
rule of law (@) disclosing information, in circumstances where ldisiere would otherwise be

required under these articles; or

(b) attending meetings or discussions or receiving gecuis and information as
| referred to in Article153157, in circumstances where such attendance or

' LON44657663/1-L ON4458205012 095456-0533 Page 40



receiving such documents and information would otise be required under
these articles.

GRATUITIES , PENSIONS AND INSURANCE

Gratities and 159. 455-The board may (by establishment of, or maintenasfceschemes or
pensions otherwise) provide benefits, whether by the paynwérgratuities or pensions or by
insurance or otherwise, for any past or presenectr or employee of the

Company or any of its subsidiary undertakings oy bady corporate associated

| with, or any business acquired by, any of them, famdany member of higr_her
family (including a spouse, a civil partner, a femmspouse and a former civil
partner) or any person who is or was dependentimnoh her, and may (as well
before as after her sheceases to hold such office or employment) conteilio

any fund and pay premiums for the purchase or piaviof any such benefit.

InSLlance 160. 156-Without prejudice to the provisions of Artick2228 the board may

exercise all the powers of the Company to purclasE maintain insurance for or
for the benefit of any person who is or was:

(a) a director, officer or employee of the Companyaay body which is or was
the holding company or subsidiary undertaking & @ompany, or in which
the Company or such holding company or subsidiagettaking has or had
any interest (whether direct or indirect) or withigh the Company or such
holding company or subsidiary undertaking is or wasny way allied or
associated; or

(b) a trustee of any pension fund in which employeeshef Company or any
other body referred to in paragraph (a) of thisicletare or have been
interested,

including without limitation insurance against dmapility incurred by such person in
respect of any act or omission in the actual operted execution or discharge of
his duties or in the exercise or purported exerokdis powers or otherwise in
relation to his duties, powers or offices in r@atito the relevant body or fund.

Pi[jtmrs not 161. 457-No director or former director shall be accountablehe Company or
1able o account the members for any benefit provided pursuant esabArticles. The receipt of any
such benefit shall not disqualify any person froemb or becoming a director of the

Company.

Seclion 2470f  162. 158-The board may make provision for the benefit of paysons employed

the “Act or formerly employed by the company or any of itbssdiaries other than a director
or former director or shadow director in connectiith the cessation or the
transfer of the whole or part of the undertakingled Company or any subsidiary.
Any such provision shall be made by a resolutiorthef board in accordance with
section 247 of the Act.
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PROCEEDINGS OF THE BOARD

163. 159-Subject to the provisions of these Articles, thardomay regulate its
proceedings as it thinks fit. A director may, ahe secretary at the request of a
director shall, call a meeting of the board by mgvinotice of the meeting to each
director. Notice of a board meeting shall be dekteebe given to a director if it is
given to himthe director personally or by word of mouth or sent in hard ycégrm

to himthe director at hisor her last known address or such other address (if asy)
may for the time being be specified bynthe directoror on hisor_herbehalf to the
Company for that purpose, or sent in electronienféo such address (if any) for the
time being specified bymthe director or on hisor _her behalf to the Company for
that purpose. A director absent or intending tabsent from the United Kingdom
may request the board that notices of board meeshgll duringhisthe director’s
absence be sent in hard copy form or in electrfamim to such address (if any) for
the time being specified bBy#nthe director or on hisor_her behalf to the Company
for that purpose, but such notices need not be @antearlier than notices sent to
directors not so absent and, if no such requestade to the board, it shall not be
necessary to send notice of a board meeting todaegtor who is for the time
being absent from the United Kingdom. No accownta be taken of directors
absent from the United Kingdom when considering adequacy of the period of
notice of the meeting. Questions arising at a imgethall be decided by a majority
of votes. In the case of an equality of votes, ¢hairmaichair shall have a second
or casting vote. Any director may waive noticeaofeeting and any such waiver
may be retrospective. Any notice pursuant to Ariscle need not be in writing if
the board so determines and any such determinataynbe retrospective.

164. 160-The quorum for the transaction of the businesshef ltoard may be
fixed by the board and unless so fixed at any othenber shall be two. A person
who holds office only as an alternate director miéyis or_her appointor is not
present, be counted in the quorum. Any directoo whases to be a director at a
board meeting may continue to be present and t@saet director and be counted in
the quorum until the termination of the board meeff no director objects.

165. 161-The continuing directors or a sole continuing doecmay_unless
Article 119 applies,act notwithstanding any vacancies in their numiber, if the
number of directors is less than the number fixedtlee quorum the continuing
directors or director may act only for the purposdiling vacancies or of calling a

general meetingunless-Article-115-applies

166. 162-The board may appoint one of their number to bectermaichair,

and one of their number to be the depeibgirmachair, of the board and may at
any time remove either of them from such officenldds heor sheis unwilling to

do so, the director appointed alsairmaichair, or in hisor her stead the director
appointed as deputshairmaichair, shall preside at every meeting of the board at
which heor sheis present. If there is no director holding eitbéthose offices, or

if neither theehaimaighair nor the deputyehairmachair is wiling to preside or
neither of them is present within five minutes aftee time appointed for the
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167. 163-All acts done by a meeting of the board, or of anittee of the
board, or by a person acting as a director or rater director, shall,
notwithstanding that it be afterwards discoveredt tthere was a defect in the
appointment of any director or any member of thenmiitee or alternate director or
that any of them were disqualified from holdingicdf or had vacated office, or
were not entitled to vote, be as valid as if evench person had been duly
appointed and was qualified and had continued ta deector or, as the case may
be, an alternate director and had been entitlecbte.

168. 164-A resolution in writing agreed to by all the direxs entitled to receive
notice and vote & meeting of the board or of a committee of therth@aot being
less than the number of directors required to farmuorum of the board) shall be
as valid and effectual as if it had been passea meeting of the board or (as the
case may be) a committee of the board duly convanddheld. For this purpose:

(a) a director signifies his agreement to a proposeittenrresolution when the
Company receives fromimthe director a document indicating hisr_her
agreement to the resolution authenticated in thanerapermitted by the
Companies Acts for a document in the relevant form;

(b) the director may send the document in hard copm for in electronic form
to such address (if any) for the time being spettiy the Company for that
purpose;

(c) if an alternate director signifies his_her agreement to the proposed written
resolution, his appointor need not also signifydiiher agreement; and

(d) if a director signifies hi®r_heragreement to the proposed written resolution,
an alternate director appointed fyithe directorneed not also signify hsr
her agreement in that capacity.

169. 165-Without prejudice to the first sentence of Articd®9l63 a person
entitled to be present at a meeting of the boardf@ committee of the board shall
be deemed to be present for all purposeseihe personis able (directly or by
electronic communication) to speak to and be hégrdll those present or deemed
to be present simultaneously. A director so deetoebe present shall be entitled
to vote and be counted in a quorum accordinglychSa meeting shall be deemed
to take place where it is convened to be held fondidirector is present in that
place) where the largest group of those particigais assembled, or, if there is no
such group, where thehairmachair of the meeting is. The wontleeting in these
Articles shall be construed accordingly.

170. 166-Except as otherwise provided by these Articlesirectbr shall not vote
at a meeting of the board or a committee of therdam any resolution of the
board concerning a matter in whiélthe director has an interest (other than by
virtue of his-interests in shares or debentures or other sexsupofi or otherwise in
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or through, the Company) which can reasonably garoed as likely to give rise to
a conflict with the interests of the Company, uslésthat interest arises only
because the resolution concerns one or more dbtleeving matters:

(a) the giving of a guarantee, security or indemnityaspect of money lent or
obligations incurred byirthe directoror any other person at the request of
or for the benefit of, the Company or any of itbsdiary undertakings;

(b) the giving of a guarantee, security or indemnityr@spect of a debt or
obligation of the Company or any of its subsidiamdertakings for which
the director has assumed responsibility (in whalgp@at and whether alone
or jointly with others) under a guarantee or indgynor by the giving of
security;

(c) a contract, arrangement, transaction or proposateroing an offer of
shares, debentures or other securities of the Quynpaany of its subsidiary
undertakings for subscription or purchase, in wiuffer hethe directoris or
may be entitled to participate as a holder of sBesror in the underwriting
or sub-underwriting of which her _sheis to participate;

(d) a contract, arrangement, transaction or proposateroing any other body
corporate in whichethe directoror any person connected with han heris
interested, directly or indirectly, and whether @s officer, shareholder,
creditor or otherwise, ikethe directorand any persons connected with him
or_her do not to his knowledge hold an interest (as teamn is used in
sections 820 to 825 of the Act) representing orrecpat. or more of either
any class of the equity share capital (excluding strares of that class held
as treasury shares) of such body corporate (oradingr body corporate
through which his interest is derived) or of thetimg rights available to
members of the relevant body corporate (any suehest being deemed for
the purpose of this Article to be likely to giveseito a conflict with the
interests of the Company in all circumstances);

(e) a contract, arrangement, transaction or proposahf® benefit of employees
of the Company or of any of its subsidiary undartg& which does not
awardhimthe director any privilege or benefit not generally accordedhe
employees to whom the arrangement relates; and

M a contract, arrangement, transaction or proposateroing any insurance
which the Company is empowered to purchase or mairfor, or for the
benefit of, any directors of the Company or for soeis who include
directors of the Company.

For the purposes of this Article, in relation to @ternate director, an interest of his
or_her appointor shall be treated as an interest of fternate director without
prejudice to any interest which the alternate daebas otherwise.

171. 167-The Company may by ordinary resolution suspend edaxrto any
extent, either generally or in respect of any palér matter, any provision of these
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Articles prohibiting a director from voting at a eteg of the board or of a
committee of the board.

172. 168-Where proposals are under consideration concethiegappointment
(including without limitation fixing or varying théerms of appointment) of two or
more directors to offices or employments with thenany or any body corporate
in which the Company is interested, the proposalg be divided and considered in
relation to each director separately. In such £&seh of the directors concerned
shall be entitled to vote in respect of each regoluexcept that concerning his own
appointment.

173. 169-If a question arises at a meeting of the boardfa committee of the
board as to the entitlement of a director to vdte question may, before the
conclusion of the meeting, be referred to #heirmaichair of the meeting and his
ruling in relation to any director other than hithsghall be final and conclusive
except in a case where the nature or extent ointeeests of the director concerned
have not been fairly disclosed. If any such qoestarises in respect of the
chairmaichair of the meeting, it shall be decided by resolutafnthe board (on
which the ehairmachair shall not vote) and such resolution will be firehd
conclusive except in a case where the nature abehtexf the interests of the
chairmaichair have not been fairly disclosed.

SECRETARY

174. 1706-Subject to the provisions of the Companies Acts, sbcretary shall be
appointed by the board for such term, at such renafion and on such conditions
as it may think fit. Any secretary so appointedyrba removed by the board, but
without prejudice to any claim for damages for bleaf any contract of service
betweenhirthe secretaryand the Company.

M INUTES
175. 217#4-The board shall cause minutes to be recorded ®pthpose of:
(a) all appointments of officers made by the board; and

(b) all proceedings at meetings of the Company, theldmsl of any class of

sharesin—the-capital-of-the-Company, the board and committees of the

board, including the names of the directors preaemach such meeting.

chairmaichair of the meeting to which they relate or of the nexeting, shall be
sufficient evidence of the proceedings at the mgetvithout any further proof of
the facts stated in them.

176. 172—Any such minutes, if purporting to be authenticatég the

THE SEAL

177. 173-The seal shall only be used by the authority césolution of the board

or_a duly authorisedcommittee The board may determine who shall sign any
document executed under the seal. If they doihghall be signed by at least one
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director and the secretary or by at least two timsc Any document may be

executed under the seal by impressing the sealdmhanical means or by printing

the seal or a facsimile of it on the document ompplying the seal or a facsimile of
it by any other means to the document.

A document executed, with the authority of a resotuof the board, in any manner
permitted by section 44(2) of the Act and expreqsedvhatever form of words) to
be executed by the Company has the same effetteasduted under the seal.

178. 174-The board may by resolution determine either gdigeoa in any
particular case that any certificate for sharesl@yentures or representing any other
form of security may have any signature affixed itoby some mechanical or
electronic means, or printed on it or, in the caka certificate executed under the
seal, need not bear any signature.

REGISTERS

179. 175-Subject to the provisions of the Companies Acts ted Regulations,

the Company may keep an overseas or local or a#ugster in any place, and the
board may make, amend and revoke any regulatiotisnits fit about the keeping
of that register.

180. 176-Any director or the secretary or any other persppoated by the
board for the purpose shall have power to authatetiand certify as true copies of
and extracts from:

(a) any document comprising or affecting the constiutiof the Company,
whether in hard copy form or electronic form;

(b) any resolution passed by the Company, the holdeeny class of shares

the—capital-ofthe Company, the board or any committee of the board,

whether in hard copy form or electronic form; and

(c) any book, record and document relating to the legsimof the Company,
whether in hard copy form or electronic form (irdihg without limitation
the accounts).

If certified in this way, a document purporting lbe a copy of a resolution, or the
minutes or an extract from the minutes of a meetihthe Company, the holders of
any class of shares-thecapitatof-the Company, the board or a committee of the
board, whether in hard copy form or electroniaxfpshall be conclusive evidence
in favour of all persons dealing with the Compamyeéliance on it or them that the
resolution was duly passed or that the minutes @aréhe extract from the minutes
is, a true and accurate record of proceedingsdatiyaconstituted meeting.

LON44657663/1-L ON4458205012 095456-0533 Page 46



Deciaration of
dividends

Deci:\ration and
payment in
different
currencies

Scrj) dividends:
autHorising
resolution

Scrip dividends:
prodedures

DIVIDENDS

181. 177-Subject to the provisions of the Companies Acts, @mmpany may by
ordinary resolution declare dividends in accordangé the respective rights of the
members, but no dividend shall exceed the amowammmended by the board.

182. 178-Dividends may be declared and paid in any currencgurrencies that
the board shall determine. The board may alsorm@te the exchange rate and the
relevant date for determining the value of theddiwd in any currency.

183. 179-The board may, if authorised by an ordinary resmtubf the Company

(the Resolution), offer any holder of shares the right to electrézeive shares,

credited as fully paid, instead of cash in respdcthe whole (or some part, to be
determined by the board) of all or any dividendcdmsl by the Resolution. The
offer shall be on the terms and conditions and lelerin the manner specified in
Article 186-184 or, subject to those provisions, specified in tleesdution.

184. 180-The following provisions shall apply to the Resauatand any offer

ade pursuant to it and Articler9183

(a) The Resolution may specify a particular dividend,nmay specify all or any
dividends declared within a specified period.
(b) Each holder of shares shall be entitled to thatbminof new shares as are

together as nearly as possible equal in value t Kot greater than) the
cash amount (disregarding any tax credit) of theddnd that such holder
elects to forgo (each mew share). For this purpose, the value of each new
share shall be:

() equal to theaverage quotation for the Company’'s ordinary shares,
that is, the average of the middle market quotatimn those shares
on the London Stock Exchange plc, as derived frioenDaily Official
List, on the day on which such shares are firstteghex the relevant
dividend and the four subsequent dealing days; or

calculated in any other manner specified by theolRéen,

(ii)
but shall never be less than the par value of dve share.

A certificate or report by the auditors as to theue of a new share in
respect of any dividend shall be conclusive evideoicthat value.

On or as soon as practicable after announcing dhgtdividend is to be
declared or recommended, the board, if it inter@loffer an election in
respect of that dividend, shall also announce th&tntion. If, after
determining the basis of allotment, the board decitb proceed with the
offer, it shall notify the holders of shares of ti@ms and conditions of the
right of election offered to them, specifying thegedure to be followed and

(€)
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(d)

(e)

V)

(9)

(h)

(i

()

place at which, and the latest time by which, @est or notices amending
or terminating existing elections must be deliveredrder to be effective.

The board shall not proceed with any election wntese board has sufficient
authority to allot shares and sufficient reserves fnds that may be
appropriated to give effect to it after the badislmtment is determined.

The board may exclude from any offer any holdershafres where the board
believes the making of the offer to them would omghh involve the
contravention of the laws of any territory or that any other reason the
offer should not be made to them.

The dividend (or that part of the dividend in redpef which a right of
election has been offered) shall not be payabtasgh on shares in respect of
which an election has been made (#ected shares) and instead such
number of new shares shall be allotted to eachehaldl elected shares as is
arrived at on the basis stated in paragraph (bjhsf Article. For that
purpose the board shall appropriate out of any amdéar the time being
standing to the credit of any reserve or fund {delg without limitation the
profit and loss account), whether or not it is ¢ for distribution, a sum
equal to the aggregate nominal amount of the neweshto be allotted and
apply it in paying up in full the appropriate numbef new shares for
allotment and distribution to each holder of eldcsbares as is arrived at on
the basis stated in paragraph (b) of this Article.

The new shares when allotted shall rank equallgilinespects with the fully
paid shares of the same class then in issue exbaptthey shall not be
entitled to participate in the relevant dividend.

No fraction of a share shall be allotted. The Homay make such provision
as it thinks fit for any fractional entitlementscimding without limitation
payment in cash to holders in respect of their tivpaal entitlements,
provision for the accrual, retention or accumulatiof all or part of the
benefit of fractional entitlements to or by the Gmmy or to or by or on
behalf of any holder or the application of any aedr retention or
accumulation to the allotment of fully paid shatesany holder.

The board may do all acts and things it considexessary or expedient to
give effect to the allotment and issue of any simanesuant to this Article or
otherwise in connection with any offer made pursuarthis Article and may
authorise any person, acting on behalf of the meldencerned, to enter into
an agreement with the Company providing for sudbtraént or issue and
incidental matters. Any agreement made under saudimority shall be
effective and binding on all concerned.

The board may, at its discretion, amend, suspendeninate any offer
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pursuant to this Article.

185. 1831-Subject to the provisions of the Companies Acts, bbard may pay
interim dividends if it appears to the board thayt are justified by the profits of
the Company available for distribution. If the shaapital is divided into different
classes, the board may

(a) f{a)ypay interim dividends on shares which confer deféror non-preferred
rights with regard to dividends as well as on shavhich confer preferential
rights with regard to dividends, but no interimidend shall be paid on
shares carrying deferred or non-preferred rightstifthe time of payment,
any preferential dividend is in arrgaand

(b) {b)-pay at intervals settled by it any dividend payadlea fixed rate if it
appears to the board that the profits available distribution justify the
payment.

If the board acts in good faith it shall not in@ny liability to the holders of shares
conferring preferred rights for any loss they maffes by the lawful payment of an
interim dividend on any shares having deferred an-preferred rights.

186. 182-Except as otherwise provided by the rights attactedshares, all
dividends shall be declared and paid accordindhéoamounts paid up on the shares
on which the dividend is paid; but no amount padaoshare in advance of the date
on which a call is payable shall be treated for ghepose of this Article as paid on
the share. All dividends shall be apportioned guaid proportionately to the
amounts paid up on the shares during any portiopastions of the period in
respect of which the dividend is paid; but if aiar® is allotted or issued on terms
providing that it shall rank for dividend as fromparticular date, that share shall
rank for dividend accordingly.

187. 183-A general meeting declaring a dividend may, onrdedmmendation of
the board, by ordinary resolution direct that ialsbhe satisfied wholly or partly by
the distribution of assets, including without liatibn paid up shares or debentures
of another body corporate. The board may makeaargngements it thinks fit to
settle any difficulty arising in connection withethdistribution, including without
limitation (a) the fixing of the valueffor distribution of any assets, (b) the payment
of cash to any member on the basis of that valuerder to adjust the rights of
members, and (c) the vesting of any asset in aegus

188. 184-The board may deduct from any dividend or other egerpayable to
any member in respect of a share any moneys phegayable byhirthe member
to the Company in respect of that sharei/herdf a person is entitled by
transmission to a share, the board may retain atigedd payable in respect of that
share until that person (or that person’'s transjefgecomes the holder of that
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share.

gfeﬁ f 189. 185-Any dividend or other moneys payable in respecaaghare may be
N etnods of

payfent o Paid (whetherin sterling or foreign currency) by such methodbr combinationof
holders and methodsas thedirectordoard in thekits absolute discretion, may decide. Different

onqeentted - methods of payment may apply to different holdersgmups of holdergsuchas
oeverseashelders) Without limiting any other method of paymewnthickthat the
Companpoard may adeptdecide the directordoard may decide that payment
wiltshall be made wholly or partly:

(a) by inter-bank transferor by electronic means or by any other means

apprevedby-the-directorsdirecthyto an account (of a type approved by the
directordoarg nominatedin—writing—by the holderer—the-joint—heldein
writing or_in such other manner as the board maydégor

(b) in respect of an uncertificated share, by meanhefelevant system (subject
to the facilities and requirements of the relevsystem); or

(©) by chequeor warrantor any similar financial instrumentmadepayableto or
to the order of the holder.

dire]
accgunElection
if mpre than one 3
ayinent method
avafable

190. If the board decidesin _accordancewith Article 189 that more than one

method of payment of a dividend or other moneysablyin respect of a share may
be used to pay any holder or group of holders,Gbmpany may notify the relevant

holders:

| (a)  of the methods of payment decided by the board; and

(b) that the holders may nominate one of these metbbgayment in writing or
in such other manner as the board may decide;

and if any holder does not nominate a method ofmeay pursuant to paragraph (b)
of this Article, the dividend or other moneysmay be paid by such methodas the
board may decide.

Notffication i{ 191. If the boarddecidesin accordancevith Article 189 that only one methodof
onegpaymen
method available

ayment of a dividend or other moneys payable speet of a share may be used to
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pay any holder or group of holders,the Companymay notify the relevantholders
accordingly.

192. If the board decides that a payment of a dividendther moneys payable in
respect of a share @ny holder or group of holders shall be made t@@ount (of
a type approvedby the board) nominatedby the holder, but any holder doesnot
nominatesuch an account,or doesnot provide the details necessaryo enablethe
Companyto make a paymentto the nominated account, or a paymentto the
nominatedaccountis rejectedor refunded,the Companyshall treat the paymentas

an unclaimed dividend and ArticlE98 shall apply.

193. Without prejudiceto Article 188, if a personis entitled by transmissiorto a
share,the Companymay, for_the purposesof Articles 189 190 and 192 rely in
relationto the shareon his written direction, designationor agreementor noticeto
the Company.

194. 187-If two or more persons are registered as joint éxslcbf any share, or
are entitled by transmission jointly to a share& @ompany maywithout prejudice
to Article 188):

(a) pay any dividend or other moneys payable in respethe share to any one
of them and any one of them may give effectual iptcder that payment;
and

(b) for the purpespurposesof Article 185189, 190 and 186192 rely in relation
to the share on the written direction, designaboragreement of, or notice

to the Company bye+the-nemination-ofan-accounttany one of them.
195. 188-A cheque or warranbr any similar financial instrumentmay be sent by

(@) wheraf a share is held by a sole holder, to the regdtaddress of the
holder of the share; or

(b) if two or more persons are the holders, to thesteged address of the
person who is first named in the register; or

(c) without prejudice to Articl€l88, if a person is entitled by transmission to the
share, as if it were a notice to be sent underclario4212 or

(d) in any case, to such person and to such addrefiseaserson entitled to
payment may direct by notice to the Company.

196. 4189-Payment of a cheque or warramt any similar financial instrumentby
the bank on which it was drawnor the transfer of funds by the bank instructed to
make the transfelor paymentby electronicmeansor by any other meansapproved
the board directly to an account (of a type a by the board)r, in respect
of an uncertificated share, the making of paymanadcordance with the facilities
and requirements of the relevant system (whiclihef relevant system is CREST,
may include the sending by the Company or by amggeeon its behalf of an
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instruction to the Operator of the relevant systenctredit the cash memorandum
account of the holder or joint holders or, if peted by the Company, of such
person as the holder or joint holders may in wgititirect) shall be a good discharge
to the Company. Every cheque or warrantsimilar financial instrumentsent or
transfer of fundsor paymentmadeby-therelevantbank-er-systen) in accordance
with these Articles shall be at the risk of the desl or person entitled. The
Company shall have no responsibility for any suost br delayed in the course of
payment by any method used by the Company in aaccedwith Article185182

197. 196-No dividend or other moneys payable in respect ghare shall bear
interest against the Company unless otherwise gedvby the rights attached to the
share.

eease—te—remam—emng—by—the—@empaﬁ&he—paymen‘ihe amountof any unclalmed
dividend_or any amounttreatedas an unclaimeddividend pursuantto Article 192,

or other moneys payable in respect of a sliba¢ are unclaimed,may (but need
not) be paid by the Company into an account sepafram the Companys own

Such payment shaII not constitute the Company atdeuin respect of it. The
Company shall be entitled to ceags®y , . '

B e

{a)-sendingdividend warrants,chequesand similar financial instrumentsby post or
otherwise to a holder if those instruments havenlveéurned undelivered, or

left uncasheduy that holder, inrespecteffundstransterredoa-memberby

on at least two consecutive occasjomsif, following one such occasion, reasonable
enquiries have failed to establish theember$iolder's new account-details-of
address. The entitlement conferred on the Compgrthis Article in respect of any
membeholder shall cease if thenembeholder claims a dividend or cashes a
dividend warrante+, cheque or_similar financial instrument.Any dividend, or any
amount treated as an unclaimed dividend pursuantto Article 192 or any other

moneyspayablein respectof a share,that hasor have remainedunclaimedfor 12
yearsfrom the datewhenit or they becamedue for paymentshall, if the boardso

resolves, be forfeited and cease to remain owintheyCompany.
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CAPITALISATION OF PROFITS AND RESERVES

POVlerl_to 199. 192 -Subjectto the Act, the board may with the authority of an ordinary
Capitalise

resolution of the Company:

(a) subject to the provisions of this Article, resoM® capitalise any
undistributed profits of the Company not required paying any preferential
dividend (whether or not they are available fortréhsition) or any sum
standing to the credit of any reserve or other fumtluding without
limitation the Company's share premium account aagital redemption
reserve, if any;

(b) appropriate the sum resolved to be capitalisedhéontembers or any class of
members on the record date specified in the retesesolution who would
have been entitled to it if it were distributed Wway of dividend and in the
same proportions;

(c) apply that sum on their behalf either in or towapdying up the amounts, if
any, for the time being unpaid on any shares hglthbm respectively, or in
paying up in full shares, debentures or other abbigs of the Company of a
nominal amount equal to that sum but the share ipreraccount, the capital
redemption reserve, and any profits which are nailable for distribution
may, for the purposes of this Article, only be a&plin paying up shares to
be allotted to members credited as fully paid;

(d) allot the shares, debentures or other obligaticeslited as fully paid to
those members, or as they may direct, in thoseqgptiops, or partly in one
way and partly in the other;

(e) where shares or debentures become, or would ot®riiecome,
distributable under this Article in fractions, magach provision as they think
fit for any fractional entitlements including withblimitation authorising their
sale and transfer to any person, resolving thatdikgibution be made as
nearly as practicable in the correct proportion bat exactly so, ignoring
fractions altogether or resolving that cash pays&et made to any members
in order to adjust the rights of all parties;

) authorise any person to enter into an agreemehttivt Company on behalf
of all the members concerned providing for either:

(i) the allotment to the members respectively, credasdully paid, of
any shares, debentures or other obligations tohntiey are entitled
on the capitalisation; or

(i) the payment up by the Company on behalf of the meesnbf the
amounts, or any part of the amounts, remaining idnpa their
existing shares by the application of their respecproportions of
the sum resolved to be capitalised,
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and any agreement made under that authority skabifding on all such
members;

(9) generally do all acts and things required to giWiece to the ordinary
resolution; and

(h)  for the purposes of this Article, unless the retévaesolution provides
otherwise, if the Company holds treasury sharethefrelevant class at the
record date specified in the relevant resolutionshiall be treated as if it
were entitled to receive the dividends in respecthose treasury shares
which would have been payable if those treasuryeshhad been held by a
person other than the Company.

200. [This Articles applies where:

(@ a _personis granted, pursuantto an employees’share scheme,a right to

subscribefor sharesn the Companyin cashat a subscriptionprice lessthan
their nominal value; or

pursuantto an employees'sharescheme the terms on which any personis
entitled to subscribein _cashfor sharesin the Companyare adjustedas a
result of a capitalisationissue, rights issue or_other variation of capital so
that the subscription price is less than their mahvalue.

In any such case, the board:

(€) may, without requiring any further authority of the Companyin _general
meeting, at any time, transferto a reserveaccounta sum equal to the
amountrequiredto pay up the nominal value of the sharesin full from the
profits or reservesof the Companywhich are availablefor distribution and
which are not required for the payment of any pesfdal dividend; and

(d) shall not apply that reserve account for any pus er than paying up the
cash deficiency upon the allotment of those shares.

Wheneverthe Companyallots sharespursuantto a right describedabovein
this Article, the Board will (subjectto the Act) appropriateto capitalout of
the reserveaccountan amount necessaryo pay up the nominal value of
those sharesin full, apply that amountin paying up the nominal value of

thosesharesn full and allot thosesharescreditedasfully paid to the person
entitled to them.

B

If any personceasedo be entitled to acquiresharesasis describedabovein
this Article, the restrictionson the reserveaccountwill ceaseto apply in
relation to the amountin the reserveaccount(if any) applicableto those

shares.]
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REecorD DATES

for qividends

Regord dates 201, 493-Notwithstanding any other provision of these Agg;but subject to the
otc. ct and rights attached to sharétse Company or the board may:

(a) fix any date as the record date for any dividendtridution, allotment or
issue, which may be on or at any time before ceradhy date on which the
| dividend, distribution, allotment or issue is deeth made orpaid-ermade;

(b) for the purpose of determining which persons atélesh to attend and vote

at a general meeting of the Company, or a sepaeteral meeting of the

| holders of any class of sharesthecapitaletthe Company and how many
votes such persons may cast, specify in the naticmeeting a time, not

more than 48 hours before the time fixed for theetmg (which shall, if the

board so specifies, be calculated taking no accotiany part of a day that

is not a working day), by which a person must bered on the register in

order to have the right to attend or vote at thesting; changes to the

register after the time specified by virtue of tAgicle shall be disregarded

in determining the rights of any person to attend/ate at the meeting; and

(c) For the purpose of sending notices of general mgetof the Company, or
separate general meetings of the holders of asg déshares-thecapital
ofthe-Coempany under these Articles, determine that personsleshtio
receive such notices are those persons enterekeoregister at the close of
business on a day determined by the Company obdbed, which day may
not be more than twenty one days before the daynibigces of the meeting
are sent.

ACCOUNTS

_Rig?lets to ) 202. 194-No member shall (as such) have any right to insp@gt accounting
MSPECLTecor®s  racords or other book or document of the Comparmgixas conferred by statute
or authorised by the board or by ordinary resoitutid the Company or order of a

court of competent jurisdiction.

Serl,mg of 203. 195-Subject to the Companies Acts, a copy of the Comipaannual

annual accounts  gccounts and reports for that financial year stsllleast twenty one clear days
before the date of the meeting at which copieshoé¢ documents are to be laid in
accordance with the provisions of the Companies Alo¢ sent to every member and
to every holder of the Company’s debentures, aneveyy person who is entitled to
receive notice of meetings from the Company untergrovisions of the Companies
Acts or of these Articles or, in the case of jdmtlders of any share or debenture,
to one of the joint holders. A copy need not bet e a person for whom the
Company does not have a current address.

sunlmaw 204. 196-Subject to the Companies Acts, the requirementérti€le 195-196
samentsrae Shall be deemed satisfied in relation to any petspsending to the person, instead

gic Report of such copies, a strategic report with supplemmgmaaterial, which shall be in the
form and containing the information prescribed bg tCompanies Acts and any
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regulations made under the Companies Aéisopy neednot be sentto a person
for whom the Company does not have a current agldres

COMMUNICATIONS

205. 197-Any notice to be sent to or by any person purstwanthese Articles
(other than a notice calling a meeting of the bpafdll be in writing.

206. 198.-Subject to Article197-198 and unless otherwise provided by these
Articles, the Company shall send or supply a doeune information that is
required or authorised to be sent or supplied taember or any other person by
the Company by a provision of the Companies Actpwosuant to these Articles or
to any other rules or regulations to which the Canypmay be subject in such form
and by such means as it may in its absolute disaretetermine provided that the
provisions of the Act which apply to sending or glyjmg a document or
information required or authorised to be sent gopsed by the Companies Acts
shall, the necessary changes having been madeapgp to sending or supplying
any document or information required or authorisede sent by these Articles or
any other rules or regulations to which the Compaay be subject.

207. 199-Subject to Article197-198 and unless otherwise provided by these
Articles, a member or a person entitled by transions to a share shall send a
document or information pursuant to these Artidlesthe Company in such form
and by such means as it may in its absolute disarefetermine provided that:

(@) the determined form and means are permitted byCtmapanies Acts for the
purpose of sending or supplying a document or métion of that type to a
company pursuant to a provision of the Companigs;fand

(b) unless the board otherwise permits, any applicabledition or limitation
specified in the Companies Acts, including withdimitation as to the
address to which the document or information magdid, is satisfied.

Unless otherwise provided by these Articles or iregu by the board, such
document or information shall be authenticated he tmanner specified by the
Companies Acts for authentication of a documennfmrmation sent in the relevant
form.

208. 200-In the case of joint holders of a share any doctinseninformation
shall be sent to the joint holder whose name stérgtsin the register in respect of
the joint holding and any document or informatian sent shall be deemed for all
purposes sent to all the joint holders.

209. 201-A member whose registered address is not withireBA State and
who sends to the Company an address within an Eiafe &t which a document or
information may be sent teithe membeshall be entitled to have the document or
information sent tdirmthe memberat that address (provided that, in the case of a
document or information sent by electronic meansluding without limitation any
notification required by the Companies Acts tha¢ ttocument or information is
available on a website, the Company so agreeshvagceement the Company shall
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be entitled to withhold in its absolute discretimeluding, without limitation, in
circumstances in which the Company considers timatsending of the document or
information to such address using electronic meamsld or might infringe the laws
of any other jurisdiction) but otherwise:

(a) no such member shall be entitled to receive anyumheat or information
from the Company; and

(b) without prejudice to the generality of the foregpirmny notice of a general
meeting of the Company which is in fact sent orpputs to be sent to such
member shall be ignored for the purpose of detenmithe validity of the
proceedings at such general meeting.

210. 202-A member present, either in person or by proxyargt meeting of the
Company or of the holders of any class of shardbse-capital-efthe Comparshall

be deemed to have been sent notice of the meetidg vehere requisite, of the
purposes for which it was called.

211. 203-The board may from time to time issue, endorse dwphtterms and

conditions relating to the use of electronic mefmmsthe sending of notices, other
documents and proxy appointments by the Compamgeimbers or persons entitled
by transmission and by members or persons entibgdtransmission to the

Company.

212. 204-A document or information may be sent or suppligdhe Company to
the person or persons entitled by transmission shaae by sending it in any manner
the Company may choose authorised by these Artifdesthe sending of a
document or information to a member, addressedhi¢mtby name, or by the title of
representative of the deceased, or trustee of #mkrbpt or by any similar
description at the address (if any) in the Unitedgilom as may be supplied for
that purpose by or on behalf of the person or persmaiming to be so entitled.
Until such an address has been supplied, a docunnanformation may be sent in
any manner in which it might have been sent if death or bankruptcy or other
event giving rise to the transmission had not oezlr

213. 205-Every person who becomes entitled to a share bbeallound by any
notice in respect of that share which, before b is entered in the register, has
been sent to a person from whomdreshederives hior_hertitle, provided that no
person who becomes entitled by transmission to aeskhall be bound by any
direction notice sent under Articl#-94 to a person from whom ha shederives
his title.

214. 206-Proof that a document or information was propedgrassed, prepaid
and posted shall be conclusive evidence that tleirdent or information was sent
or supplied. A document or information sent by @@mpany to a member by post
shall be deemed to have been received:

(a) if sent by first class post or special delivery ppd®m an address in the
United Kingdom to another address in the Unitedgdom, or by a postal
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service similar to first class post or special\agly post from an address in
another country to another address in that othamtcy, on the day
following that on which the document or informatiaas posted,;

(b) if sent by airmail from an address in the Unitechdflom to an address
outside the United Kingdom, or from an addressnotlaer country to an
address outside that country (including withoutitiion an address in the
United Kingdom), on the third day following that erhich the document or
information was posted;

() in any other case, on the second day following tratvhich the document
or information was posted.

215. 207-A document or information sent by the Company tmeamber by hand
shall be deemed to have been received by the mewlben it is handed to the
member or left at his registered address or aneaddnotified to the Company in
accordance with Article61209.

216. 208-Proof that a document or information sent or seoplby electronic
means was properly addressed shall be conclusideree that the document or
information was sent or supplied. A document dorimation sent or supplied by
the Company to a member in electronic form shalllbemed to have been received
by the member on the day following that on whick ttocument or information was
sent to the member. Such a document or informati@atl be deemed received by
the member on that day notwithstanding that the &z becomes aware that the
member has failed to receive the relevant docuroemformation for any reason
and notwithstanding that the Company subsequemthds a hard copy of such
document or information by post to the member.

217. 209-A document or information sent or supplied by thempany to a
member by means of a website shall be deemed te haen received by the
member:

(&) when the document or information was first madeilable on the website;
or

(b) if later, when the member is deemed by Artée214, 207215 or 268216
to have received notice of the fact that the doecunwg information was
available on the website. Such a document or nmédion shall be deemed
received by the member on that day notwithstandimgt the Company
becomes aware that the member has failed to ret®tveclevant document
or information for any reason and notwithstandirtatt the Company
subsequently sends a hard copy of such documenfosmation by post to
the member.

218. 2106-A member shall not be entitled to receive any daunor information
that is required or authorised to be sent or segpto hirthe memberby the
Company by a provision of the Companies Acts oispant to these Articles or to
any other rules or regulations to which the Compaay be subject if documents or
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information sent or supplied to that member by posiccordance with the Articles
have been returned undelivered to the Company:

(a) on at least two consecutive occasions; or

(b) on one occasion and reasonable enquiries haved fade establish the
member’s address.

Without prejudice to the generality of the foregpimny notice of a general meeting
of the Company which is in fact sent or purportdéosent to such member shall be
ignored for the purpose of determining the validdl the proceedings at such
general meeting.

Subject to Article264209, a member to whom this Article applies shall beeom
entitled to receive such documents or informatidremhethe membeihas given the
Company an address to which they may be sent glisdp

219. 211-Subject to the Companies Acts, if at any time tlenany is unable
effectively to convene a general meeting by notisest through the post in the
United Kingdom as a result of the suspension ottadorent of postal services,
notice of general meeting may be sufficiently gilmnadvertisement in the United
Kingdom. Any notice given by advertisement for thepose of this Article shall be
advertised in at least one newspaper having anstmrculation. If advertised in
more than one newspaper, the advertisements gipdba on the same date. Such
notice shall be deemed to have been sent to abpsrwho are entitled to have
notice of meetings sent to them on the day wherathvertisement appears. In any
such case, the Company shall send confirmatoryesopi the notice by post, if at
least seven days before the meeting the postingptides to addresses throughout
the United Kingdom again becomes practicable.

DESTRUCTION OF DOCUMENTS

220. 212-The Company shall be entitled to destroy:

(a) all instruments of transfer of shares which havenbesgistered, and all other
documents on the basis of which any entry is madthe register, at any
time after the expiration of six years from theedat registration;

(b) all dividend mandates, variations or cancellatiohglividend mandates, and
notifications of change of address at any timerafbe expiration of two
years from the date of recording;

() all share certificates which have been cancelledamy time after the
expiration of one year from the date of the caatielh;

(d) all paid dividend warrantse chequesand similar financial instrumentsat
any time after the expiration of one year from tlag¢e of actual payment;

LON44657663/1-L ON4458205012 095456-0533 Page 59



Prelumption in
relalion to
destroyed
documents

Povloer to
dispose of
shares of

untraced
shareholders

but:

(e)

V)

(9)

222.

all proxy appointments which have been used forpimgose of a poll at any
time after the expiration of one year from the dafteise; and

all proxy appointments which have not been usedHerpurpose of a poll at
any time after one month from the end of the megetm which the proxy
appointment relates and at which no poll was deednd

2131t shall conclusively be presumed in favour of @empany that:

every entry in the register purporting to have beee on the basis of an
instrument of transfer or other document destroyedaccordance with
Article 2312220 was duly and properly made;

every instrument of transfer destroyed in accordawih Article 212-220
was a valid and effective instrument duly and prlypesgistered;

every share certificate destroyed in accordanch Witicle 212-220 was a
valid and effective certificate duly and properncelled; and

every other document destroyed in accordance watitld 212220 was a
valid and effective document in accordance withrésorded particulars in
the books or records of the Company,

the provisions of this Article and Articli2-220 apply only to the
destruction of a document in good faith and withootice of any claim
(regardless of the parties) to which the documeaghirbe relevant;

nothing in this Article or Article212-220 shall be construed as imposing on
the Company any liability in respect of the dedtinrc of any document
earlier than the time specified in Articlet2-220 or in any other
circumstances which would not attach to the Compariiie absence of this
Article or Article 212220, and

any reference in this Article or Articld12-220 to the destruction of any
document includes a reference to its disposal ynnaanner.

UNTRACED SHAREHOLDERS

234 -The Company shall be entitled to sell, at the h@ste reasonably

obtainable, the shares of a member or the shareghith a person is entitled by
transmission fif:

(@)

during the period of 12 years before the date @f ghblication-ofthe
advertisementmotice referred to in paragraph Yof—this—-Article—{or—if
published-on-different-dates; the firstdatg (the relevant period) at least

three dividends in respect of the shares in quediave been declared and
all dividend warrantsand chequesand similar financial instrumentswhich
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have been sent in the manner authorised by thetggeArin respect of the
shares in question have remained uncashed;

(b) after the relevant gerlod the Companysha”—as—seena&p%&eﬂe&bleaﬁer

add%essgf—wehmemberepememepsengamgﬂeneeef—nshassenta notlce

to the registeredaddressof the relevant member, stating the Company’s
intention to sell the sharesBefore sendingsucha noticeto a member,the
Company must have used reasonableefforts to trace the shareholder,
engaging, if considered appropriate, a professional asset reunification
company or tracing agenand

(c) during the relevant period and the period of threenths following the

publicationof-theadvertisementatethat the notice referred to in paragraph
(b) of this Article {er—ifpublishedon-different dates;the first datels sent,

the Company has received no indication either efwinereabouts or of the
existence of such member or person.

22

(O8]

215-To give effect to any sale pursuant to Artigled222 the board may:

(@) where the shares are held in certificated formh@uge any person to
execute an instrument of transfer of the sharesitan accordance with the
directions of, the buyer; or

(b) where the shares are held in uncertificated forom,all acts and things it
considers necessary or expedient to effect thesfemof the shares to, or in
accordance with the directions of, the buyer.

224. 216-An instrument of transfer executed by that persomadcordance with
Article 215{a}223(a)shall be as effective as if it had been executedhbyholder
of, or person entitled by transmission to, the etarAn exercise by the Company
of its powers in accordance with Articlel5(b)-223(a) shall be as effective as if
exercised by the registered holder of or persoritlemhtby transmission to the
shares. The transferee shall not be bound tocséeetapplication of the purchase
money, and his title to the shares shall not bectdtl by any irregularity in, or
invalidity of, the proceedings in reference to Hade.

225. 217-The net proceeds od sale under Article 222 shall belong to the

Companywhich-shall-be-obliged-to—acecountto-the_ A former member or other

person previously entitletbr—an-ameuntegqualto-the proceedgersonby law shall
not be a creditor for suchamountand the Companyshall not be obligedto account

to suchpersonfor, or be liable to suchpersonin relationto, the proceedsf sale
The Company shabmeptheunameef—wehieﬁnemqembempeme#pepsamn—me
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WINDING UP

226. 218-If the Company is wound up, the liquidator may,hatihe sanction of a
special resolution of the Company and any othectganrequired by the Insolvency
Act 1986:

(a) divide among the members in specie the whole orpamy of the assets of
the Company and may, for that purpose, value asgteasand determine how
the division shall be carried out as between thenpees or different classes
of members;

(b) vest the whole or any part of the assets in trgstee the benefit of the
members; and

(c) determine the scope and terms of those trusts,
but no member shall be compelled to accept anyt assevhich there is a liability.

227. 219-The power of sale of a liquidator shall includeawpr to sell wholly or
partially for shares or debentures or other obbiget of another body corporate,
either then already constituted or about to be tdoted for the purpose of carrying
out the sale.

| NDEMNITY

228. 220-Subject to the provisions of the Companies Acts,viathout prejudice
to any indemnity to which the person concerned wiherwise be entitled, every
director or other officer of the Company (otherrttemy person (whether an officer
or not) engaged by the Company as auditor) shaihdemnified out of the assets
of the Company against any liability incurred byntor her for negligence, default,

breach of duty or breach of trust in relation te #ifairs of the Company, provided
that this Article shall be deemed not to provide, or entitle any such person to,
indemnification to the extent that it would caubes tArticle, or any element of it, to

be treated as void under the Act or otherwise utiserCompanies Acts.
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