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2.1

Company Number: 4121793

THE COMPANIES ACTS 1985 TO 2006

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
PHSC PLC
(the Company)

(adopted with effect from 1 October 2009
by Special Resolution passed on 9 September 2009)

PART 1 - PRELIMINARY
Model articles

The model articles set out in the schedules to Companies (Model articles) Regulations
2008 shall not apply to the Company.

Defined terms and interpretation

In these articles, unless the context requiresraike:-

Acts means any statute in force from time to time comog
companies to the extent that it applies to the Gomp

articles means the articles of association of the Company;
associate company has the meaning given in section 256 of CA 2006;

CA 1985 means the Companies Act 1985;

CA 2006 means the Companies Act 2006;

City Code means the City Code on Takeovers and Mergers which

is in force from time to time;

CREST means the relevant system operated by Euroclea& UK
Ireland Limited in terms of the Regulations, which
enables title to shares or other securities tovimeaced



2.2

2.3

electronic form

the Group

London Stock Exchange

office
the operator

Panel

register

the Regulations

the seal

secretary

shares

Treasury Shares

uncertificated

writing

Where for any purpose an ordinary resolution ofGeepany is required a special resolution
shall also be effective.

Unless the context otherwise requires, words oresgions contained in these articles bear

and transferred without a written instrument;

has the meaning given in section 1168 of CA 2006;
means the Company and its subsidiaries;

means London Stock Exchange plc;

means the registered office of the Company;

as defined in the Regulations;

means the Panel on Takeovers and Mergers, including
any successor body;

means the register of members of the Company;

means the Uncertificated Securities Regulations1200
as varied from time to time, to the extent thaythpply
to the Company including:-

0] any enactment or subordinate legislation which
amends or supersedes the Regulations;

(ii) any applicable rules made under the
Regulations or any such enactment or subordinate
legislation in force from time to time;

means the common seal of the Company;

means any person appointed to perform the dutiédseof
secretary of the Company;

means shares in the Company; and

means any shares in the Company held in treasugrun
the Acts.

in relation to a share means that, by virtue ofslatjon
(other than section 778 of CA 2006) permittingetitb
shares to be evidenced and transferred without a
certificate, title to that share is evidenced arayrbe
transferred without a certificate; and

means the representation or reproduction of words,
symbols or other information in a visible form bgya
method or combination of methods, whether sent or
supplied in electronic form or otherwise.
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3.1

6.1

6.2

6.3

7.1

7.2

the same meaning as in the Acts or the Regulaj@sgshe case may be) or any statutory
modification or re-enactment of it or them in fomgben these regulations become binding on
the Company.

Limitation of liability
The liability of the members is limited
PART 2 - DIRECTORS

Number of Directors

Unless and until otherwise determined by ordinasolution of the Company, the directors
shall be not less than two in number and therd beato maximum number of directors.

Share qualification

There shall be no requirement for a director to hold shares in the Company.

ALTERNATE DIRECTORS

Appointment and removal of alternate directors

Any director (the “appointor”) may appoint as an alternate director any other director, or
any other person approved by resolution of the directors, to:

(a) exercise that director’s powers, and
(b) carry out that director’s responsibilities

in relation to the taking of decisions by the director in the absence of the alternate’s
appointor

Any appointment or removal of an alternate may be effected by notice in writing to the
Company, signed by the appointor, or in any other manner approved by the directors.

The notice must:

(@ Identify the proposed alternate; and

(b) In the case of a notice of appointment, contain a statement signed by the proposed
alternate that they are willing to act as the alternate of the director giving the notice.

Rights and responsibilities of alternate directors

An alternate director has the same rights, in relation to any directors’ meeting or directors’
written resolution, as the alternate’s appointor.

Except as the articles specify otherwise, alterdasxtors—

(a) are deemed for all purposes to be directors;
(b) are liable for their own acts and omissions;
(c) are subject to the same restrictions as their apgs; and

3



7.3

7.4

7.5

8.1

10.

11.

(d) are not deemed to be agents of or for their appiEnt
A person who is an alternate director but not a director—

(a) may be counted as participating for the purposetetdrmining whether a quorum is
participating (but only if that person’s appoini®mnot participating), and

(b) may sign a written resolution (but only if it istredgned or to be signed by that
person’s appointor).

No alternate may be counted as more than one director for such purposes.

An alternate director is not entitled to receive any remuneration from the company for
serving as an alternate director except such part of the alternate’s appointor’s remuneration
as the appointor may direct by notice in writing made to the company.

Termination of alternate directorship

An alternate director’s appointment as an altertext@inates—

(@) when the alternate’s appointor revokes th@@pment by notice to the Company in
writing specifying when it is to terminate;

(b) on the occurrence in relation to the altermditeny event which, if it occurred in
relation to the alternate’s appointor, would resuthe termination of the
appointor’s appointment as a director;

(c) on the death of the alternate’s appointor; or

(d) when the alternate’s appointor's appointmerd airector terminates, except that an
alternate’s appointment as an alternate doesnuirtate when the appointor retires
by rotation at a general meeting and is then poagped as a director at the same
general meeting.

POWERS OF DIRECTORS
Directors to exercise powers of the Company

Subiject to the provisions of the Acts and thesielast and to any directions given by special
resolution, the directors may exercise all the psved the Company. No alteration of these
articles and no such direction shall invalidate prigr act of the directors which would have
been valid if that alteration had not been made thatl direction had not been given. The
powers given by this article shall not be limitgdamy special power given to the directors by
these articles and a meeting of directors at whigliorum is present may exercise all powers
exercisable by the directors.

Borrowing powers

The directors may exercise all the powers of then@any to borrow money and to mortgage
or charge its undertaking, property and assetsépteand future) and uncalled capital, or any
part of these, and subject to the Acts to issuemnteipes and other securities whether outright
or as collateral security for any debt liability obligation of the Company or of any third

party.
Charge over uncalled capital

If any uncalled capital of the Company is includedr charged by any mortgage or other
4



12.

13.

14.

security, the directors may delegate to the pensavhose favour such mortgage or security
IS executed, or to any other person in trust fenththe power to make calls on the members
in respect of such uncalled capital, and to suinénname of the Company or otherwise for
the recovery of moneys becoming due in respectlid so made and to give valid receipts

for such moneys, and the power so delegated shbflig during the continuance of the

mortgage or security, notwithstanding any changalioéctors, and shall be assignable if

expressed so to be.

Signature of cheques and similar instruments

All cheques, promissory notes, drafts, bills of leage, and other instruments whether
negotiable or transferable or not, and all recefptsmoneys paid to the Company shall be
signed, drawn, accepted, endorsed or otherwiseutedcas the case may be, in such manner
as the directors may from time to time by resoluti@termine.

Directors’ powers to grant gratuities and pensions

The directors may establish and maintain, or pmd¢he establishment and maintenance of,
any pension or superannuation funds (whether dantiy or otherwise) for the benefit of,
and give or procure the giving of donations, gtasj pensions, allowances and emoluments
to, any persons who are or were at any time irethployment or service of the Company, or
of any company which is a subsidiary of the Companys allied to or associated with the
Company or any such subsidiary or of any of thel@cessors in business of the Company or
any such other company as noted above, or who may have been directors or officers of
the Company or of any other company as noted abodewho hold or have held executive
positions or agreements for service with the Comp@many such other company as noted
above, and the families and dependants of any peixdons, and also establish, subsidise and
subscribe to any institutions, associations, sedgetlubs or funds calculated to be for the
benefit of, or to advance the interests and proriwesuccess of the Company or of any such
other company as noted above, or of any such persmed above, and make payments for or
towards the insurance of any such person notedea@og subscribe or guarantee money for
charitable or benevolent objects, or for any extabior for any public, general or useful
object, and do any of these matters either alortegether with any such other company as
noted above. Subject to particulars with respec¢héoproposed payment being disclosed to
the members of the Company and to the proposalgbapproved by the Company by
ordinary resolution, if the Acts shall so requia@y director who holds or has held any such
executive position or agreement for services dhalentitled to participate in and retain for
their own benefit any such donation, gratuity, pemsallowance or emolument.

DELEGATION OF DIRECTORS' POWERS
Delegation of powers
The directors may delegate any of their powers:-
(@) to any director or any other person; and

(b) to any committee consisting of one or more directmrto any committee consisting
of directors and co-opted persons not being directo

Subiject to the above the delegation may be madecdtub any conditions the directors may
impose, and either with or to the exclusion of tlogvn powers and may be varied or revoked.
Subject to any such conditions and the above, theepdings of a committee with two or

more members shall be governed by the articledatigg the proceedings of directors so far

5



15.

16.

16.1

16.2

17.

17.1

17.2

18.

as they apply.
Appointment of agents

The directors may from time to time, and at anyetigppoint any corporation, firm or person,
or any fluctuating body of persons, whether nondadaltirectly or indirectly by the directors,
to be the agent of the Company for such purposdswath such powers, authorities and
discretions (not exceeding those vested in or esavte by the directors under these articles)
and for such period and subject to such conditiamghey may think fit, and any such
appointment may contain such provisions for thetgmtion and convenience of persons
dealing with any such agent as the directors mank tfit, and may also authorise any such
agent to sub-delegate all or any of the powersaaities and discretions vested in them.

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS
Retirement by rotation
At every annual general meeting any directors:-
(a) who have been appointed by the directors sincatttennual general meeting, or

(b) who were not appointed or reappointed at one ofptieeeding two annual general
meetings,

must retire from office and may offer themselveasré&appointment by the members.

A director retiring at an annual general meetingllsfemain in office until the meeting has
ended.

Procedure for nominating a director

No person other than a director retiring at a mgeshall, unless recommended by the
directors, be appointed or reappointed a diredt@ng general meeting unless, not less than
fourteen nor more than 42 days before the dathenfrteeting, notice executed by a member
qualified to vote at the meeting (not being thesparto be proposed) has been given to the
Company of the intention to propose that persorafgrointment or reappointment stating the
particulars which would, if they were so appointgdeappointed, be required to be included
in the Company's register of directors togethehatief biographical details and a notice
executed by the person being proposed of theimgilless to be appointed.

Not less than seven nor more than 28 days befereldte appointed for holding a general
meeting notice shall be given to all who are esditto receive notice of the meeting of any
person (other than a director retiring in accordawith article 16) who is recommended by
the directors for appointment as a director atrtfemting or in respect of whom notice has
been duly given to the Company of the intentionptopose them at the meeting for
appointment as a director. The notice shall gieerthme and brief biographical details of that
person.

Power of shareholders to appoint director

Subject to article 16 the Company may by ordinagofution appoint a person to be a
director either to fill a vacancy or as an addisibdirector.



19.

20.

21.

22.

Power of directors to appoint director

The directors may appoint a person to be a dirgettirer to fill a vacancy or as an additional
director, provided that the appointment does naseghe number of directors to exceed any
maximum number set out in these articless. A diresb appointed shall hold office only
until the next following annual general meeting aiidnot then reappointed, shall vacate
office.

Procedure for filling vacated office

Subiject to the provisions of these articles, then@any at the meeting at which a director
retires under article 16 may fill the vacated aflay electing a person to that office and if no
such election is made, the retiring director shalyilling to continue to act, be deemed to
have been re-elected, unless at such meetingeikgressly resolved not to fill such vacated
office or unless a resolution for the re-electidnsoch director shall have been put to the
meeting and lost.

Disqualification of directors
Without prejudice to the provisions of article 1@ office of a director shall be vacated if:-

(@) they cease to be a director under any provisicghefcts or are removed from office
under these articles; or

(b) they become prohibited by law from being a direator

(©) they become bankrupt or make any arrangement opasition with their creditors
generally; or

(d) an order is made by a court of competent jurisalictby reason of their mental
disorder for their detention or for the appointmehtny person to exercise powers
with respect to their property or affairs; or

(e) not being a director whose contract of employmeatipdes resignation, they resign
their office by notice to the Company; or

4) they shall for more than six months have been daba@hout permission of the
directors from meetings of directors held duringttiperiod and their alternate
director (if any) shall not during that period haattended any such meeting in their
place and the directors resolve that their offieevlcated; or

(9) if they shall be removed from office by notice imitimg served upon them signed by
at least three-quarters of their co-directors dhdfahe other directors are not less
than three in number, but so that if they hold ppointment to an executive office
which is then automatically terminated such remaVelll be deemed to be an act of
the Company and shall have effect without prejudiany claim for damages for
breach of any contract of service between thentlea€Company.

REMUNERATION OF DIRECTORS
Directors’ fees

The directors shall be entitled to directors' feesexceeding a total of £300,000 per annum,
or such other higher amount as the Company by argiresolution may from time to time
determine, which shall (unless otherwise determimethe resolution by which it is voted) be

7



23.

24,

25.

26.

27.

divided between the directors as they may agrefaiing agreement, equally. The directors'
remuneration shall be deemed to accrue from ddgpyoThe directors shall also be entitled to
be paid all travelling, hotel and other expensep@rly incurred by them in connection with

the business of the Company, or in attending ahdmeag from meetings of the directors or

of committees of the directors or general meetings.

Services outside scope of directors’ duties

Any director who serves on any committee or whootley special attention to the business of
the Company, or who otherwise performs serviceshvini the opinion of the directors are
outside the scope of the ordinary duties of a tireenay be paid such extra remuneration by
way of salary, participation in profits or othereias the directors may determine.

DIRECTORS' APPOINTMENTS AND INTERESTS
Appointments to executive office

The directors may from time to time appoint any anemore of their body to be a Chief

Executive or to be the holder of any other exeeutiffice on such terms as they think fit, and
may revoke or vary any such appointment. The appent of a Chief Executive or of a

director to any executive office as noted abovdl shdomatically be terminated if in either

case they cease for any reason to be a directgr.rérocation or termination of any such

appointment shall be without prejudice to any clémbreach of any contract between the
director and the Company. A Chief Executive oiraalor appointed to such other executive
office as noted above shall receive such remumeréivhether by way of salary, commission,
participation in profits and partly in one way goattly in another or others, or otherwise) as
the directors may determine.

Delegation of powers

The directors may entrust to and confer upon amgctr appointed to any such executive
office any of the powers exercisable by them asatiirs, other than the power to make calls
or forfeit shares, upon such terms and conditiortswith such restrictions as they think fit,
and either collaterally with or to the exclusiontleéir own power, and may from time to time
revoke, withdraw, alter or vary all or any of symhwers.

Other positions

A director, including an alternate director, maychany other office or place of profit under
the Company (other than the office of auditor of iompany or any subsidiary of the
Company) together with their office of director feuch period and upon such terms as the
directors may determine, and may act in a professioapacity to the Company, on such
terms as to tenure of office, remuneration andratise as the directors may determine.

Directors can contract with the Company

Subject to the Acts and to the provisions of thadieles, no director or intending director,
including an alternate director, shall be disquedifoy their office from contracting with the
Company either with regard to their tenure of atheo office or place of profit, or as vendor,
purchaser or otherwise, nor shall any such contacacany contract or arrangement entered
into by or on behalf of the Company in which angedior is in any way, whether directly or
indirectly, interested, be liable to be avoided, siwall any director so contracting or being so
interested be liable to account to the Companyafgr remuneration, profit or other benefit
realised by any such contract or arrangement, &gore of such director holding that office or

8



28.

29.

29.1

29.2

29.3

30.

of the fiduciary relationship thereby established.
Directors interests in connected companies

Any director, including an alternate director, ntntinue to be or become a director or other
officer or member of or otherwise interested in attyer company promoted by the Company
or in which the Company may be interested, as abeemr otherwise, or which is a holding
company of the Company or a subsidiary of any $uatting company, and no such director
shall be accountable for any remuneration or otlesefits received by them as a director or
other officer or member of, or from their inter@st any such other company. The directors
may exercise the voting power conferred by theeshaf any other company held or owned
by the Company or exercisable by them as directdreiny such holding company or
subsidiary in such manner in all respects as thaktfit (including the exercise of such
voting power in favour of any resolution appointitigemselves or any of them directors or
other officers of such company, or voting or pravigfor the payment of remuneration to the
directors or other officers of such company).

Directors to declare interests

A director, including an alternate director, whotastheir knowledge in any way, whether
directly or indirectly, interested in a contract arrangement or proposed contract or
arrangement with the Company shall declare theraabfi their interest at a meeting of
directors.

In the case of a proposed contract or arrangerherddclaration shall be made at the meeting
of the directors at which the question of enteringp the contract is first taken into
consideration if they know their interest then &xi®r, if the director was not at the date of
that meeting interested in the proposed contracarceingement, at the next meeting of
directors held after they became so interestdtkif know their interest then exists.

In a case where the director becomes interestadamtract or arrangement after it is made or
becomes aware of their interest the declaratiol figamade at the first meeting of the
directors held after the director becomes so isteceor knows that they are or have become
So interested.

In a case where the director is interested in araonor arrangement which has been made
before they were appointed a director the dectamathall be made at the first meeting of the
directors held after they are so appointed.

General disclosure of interest sufficient

For the purposes of the last preceding article reeige notice given to the directors by any
director to the effect that:-

(a) they are a member of any specified company or famd are to be regarded as
interested in any contract or arrangement which,raétgr the date of the notice, be
made with that company or firm; or

(b) they are to be regarded as interested in any atrdraarrangement which may after
the date of the notice be made with a specifiedgrewho is connected with them

(if such director shall give the same at a meetindpe directors or shall take reasonable steps
to secure that it is brought up and read at theé meeting of the directors after it is given)
shall be deemed a sufficient declaration of intareselation to any contract so made.



31.

32.

33.

34.

34.1

34.2

34.3

35.

PROCEEDINGS OF DIRECTORS
Notices of board meetings

A director may, and the secretary at the reques dfrector shall, call a meeting of the
directors. Notice of a meeting of the directorslidhe deemed to be duly given to a director if
it is given to them personally or by word of mowthby telephone or sent in writing to them
at their last known address or any other addreasngby them to the Company for this
purpose, or is given by any other such method abgkst to any terms and conditions as the
directors may determine. A director absent orndieg to be absent from the United
Kingdom may request the directors that notices e&tings of directors shall, during their
absence, be sent in writing to them at their lastwn address or any other address given by
them to the Company for this purpose but, in th&eabe of any such request it shall not be
necessary to give notice of a meeting to a direetuw is absent from the United Kingdom.
Any director may waive notice of any meeting andnswaiver may be retrospective.

Proceedings at meetings

The directors may regulate their proceedings ag ke fit. Questions arising at a meeting
shall be decided by a majority of votes. In casarmkquality of votes, the chairman of the
meeting shall have a second or casting vote. Eyergon acting as an alternate director shall
have one vote for each director for whom they adlternate (in addition to their own vote if
they are also a director). The signature of anradte director to any resolution in writing of
the directors or a committee of the directors shatless the notice of their appointment
provides to the contrary, be as effective as theadure of their appointor.

Quorum

The quorum for the transaction of the busines$efdirectors may be fixed by the directors
and unless so fixed at any other number shall lme Am alternate director who is not also a
director shall be counted in the quorum.

Directors’ participation at meetings

Subiject to the articles, directors participate dliractors’ meeting, part of a directors’ meeting
or a meeting of a committee of the directors, when:

(a) the meeting has been called and takes place imdsoee with the articles, and

(b) they can each communicate to the others any infilomar opinions they have on
any patrticular item of the business of the meeting.

In determining whether directors are participainga directors’ meeting or a meeting of a
committee of the directors, it is irrelevant whewgy director is or how they communicate
with each other.

If all the directors participating in a meeting arat in the same place, they may decide that
the meeting is to be treated as taking place wieer@vwy of them are.

Less than minimum number of directors

The continuing directors or a sole continuing diveenay act notwithstanding any vacancies
in their number, but, if the number of directorsléss than the number fixed by or in
accordance with these articles, the continuingctiirs or director, notwithstanding that the
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36.

37.

38.

39.

39.1

39.2

39.3

number of directors is below the number fixed byroaccordance with these articles as the
quorum or that there is only one continuing directoay act only for the purpose of filling
vacancies or of calling a general meeting of then@any but not for any other purpose.

Appointment of chairman

The directors may appoint one or more of their neimio be the chairman or the deputy
chairman of the board of directors and may at amg remove any director so appointed
from office and appoint another director in thdaqe. The director appointed as chairman, or,
in their absence, as deputy chairman shall predidsery meeting of directors at which they
are present, but if there is no director holdinthesi such office, or if no director holding
either such office is present within five minutdteathe time appointed for the meeting the
directors present may appoint one of their numbdretchairman of the meeting.

Defect in appointment of director

All acts done by a meeting of directors, or of anauttee of directors, or by a person acting
as a director or member of a committee of directshall, notwithstanding that it be
afterwards discovered that there was a defectdragpointment of any director or that any of
them were disqualified from holding office, or heatated office, or were not entitled to vote,
be as valid as if every such person had been dubpiated and was qualified and had
continued to be a director or member of a committedirectors and had been entitled to
vote.

Directors may act by written resolution

A resolution in writing executed by all the diretdor the time being entitled to receive
notice of a meeting of directors or by all the mensbfor the time being of a committee of
directors (not being less, in either case, thanaugn) shall be as valid and effectual as if it
had been passed at a meeting of directors or éasabe may be) a committee of directors
duly convened and constituted. Such resolution tmaycontained in one document or in
several documents in the like form (which may besif@ile or electronic copies) each signed
by one or more directors or members of the committencerned. No signature shall be
necessary if electronic copies are used, subjecintp terms and conditions which the
directors may prescribe for such copies.

Directors cannot vote on matters in which they arénterested

Save as otherwise provided by these articles,extoir shall not vote (nor be counted in the
quorum) on any resolution of the directors or a gottee of the directors in respect of any
contract or arrangement in which they (togethehwaiy persons connected with them) is to
their knowledge materially interested, and if tiefyall do so their vote shall not be counted,
but this prohibition shall not apply to any of #edowing matters, namely:-

any contract, transaction or arrangement for gitsguch director any security, guarantee or
indemnity in respect of money lent by them or afiigns undertaken by them at the request
of or for the benefit of the Company or any ofsitdsidiary undertakings;

any contract or arrangement for the giving by tloeen@any of any security to a third party in
respect of a debt or obligation of the Companyror @f its subsidiary undertakings which the
director has guaranteed or secured in whole oait) p

any contract or arrangement by a director to sillscfor shares, debentures or other
securities of the Company issued or to be issueeémany offer or invitation to members or
debenture holders of the Company or any classdhereo the public or any section thereof,
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39.4

39.5

39.6

39.7

39.8

40.

41.

or to underwrite any shares, debentures or ottwerrisies of the Company;

any contract or arrangement in which they are astexd by virtue of their interest in shares or
debentures or other securities of the Company aeagon of any other interest in or through
the Company;

any contract or arrangement concerning any othempeay in which they are interested
directly or indirectly as a shareholder holdingsléisan 1% of any class of the equity share
capital of, or the voting rights in such company as officer, shareholder, creditor or
otherwise howsoever;

any proposal concerning the adoption, modificatmmoperation of a pension fund or
retirement death or disability benefits scheme Whiedlates both to directors and employees
of the Company or of any of its subsidiaries andsdiaot provide in respect of any director as
such any privilege or advantage not accorded t@thgloyees to which such scheme or fund
relates;

any arrangement for the benefit of employees ofGbepany or of any of its subsidiaries
under which the director benefits in a similar mamas the employees and which does not
accord to any director as such any privilege oraathge not accorded to the employees to
whom such arrangement relates;

any proposal, contract, transaction or arrangeamterning (a) the purchase or maintenance
of insurance for the benefit of the directors artfee benefit of persons who include directors,
or (b) indemnities in favour of directors, or (tletfunding of expenditure by one of more
directors in defending proceedings against thethi@m or (d) doing anything to enable such
director or directors to avoid incurring such exgiture.

A company shall be deemed to be a company in whidiector owns 1%. or more if and so
long as (but only if and so long as) they are &ittlirectly or indirectly) the holder of or
beneficially interested in 1%. or more of any clabthe equity share capital of such company
or of the voting rights available to members of lswwompany. For the purpose of this
paragraph there shall be disregarded any sharé$hel director as bare or custodian trustee
and in which they have no beneficial interest, ahgres comprised in a trust in which the
director's interest is in reversion or remaindamnifl so long as some other person is entitled to
receive the income thereof, and any shares congpns@n authorised unit trust scheme in
which the director is interested only as a unideol

Where a company in which a director holds 1%. oremis materially interested in a
transaction, then that director shall also be delematerially interested in such transaction.

Prohibitions on voting may be suspended by ordinaryesolution

The Company may by ordinary resolution suspencelaixrto any extent, either generally or
in respect of any particular matter, any provisodrthese articles prohibiting a director from
voting at a meeting of directors or of a commitbéelirectors and may ratify any transactions
not duly authorised by reason of a contraventiotihe$e articles.

Conflicts of interest

The directors shall have the power to authoriseraatter which would or might otherwise
constitute or give rise to a breach of the duty afirector under Section 175 of CA 2006 to
avoid a situation in which they have, or can havdirect or indirect interest that conflicts, or
possibly may conflict, with the interests of thengmany. Save that such authorisation of the
directors shall be effective only if the requiragbgqum at the meeting at which the matter is
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42.

43.

44,

45,

46.

considered is met without counting the interest@éctbr and the matter was agreed to
without such director voting or would have beereagrto if their vote had not been counted.

Appointment and variation of directors’ terms

Where proposals are under consideration conceriveg appointment including the
arrangement or variation of the terms thereof @& tdrmination thereof of two or more
directors to offices or employments with the Compan any body corporate in which the
Company is interested the proposals may be divigiedl considered in relation to each
director separately and (provided they are noafasther reason precluded from voting) each
of the directors concerned shall be entitled t@\and be counted in the quorum in respect of
each resolution except that concerning their owpoapment or the arrangement or variation
of the terms thereof or the termination thereof.

Chairman to decide if director can vote

If & question arises at a meeting of directorsf@a committee of directors as to the right of a
director other than the chairman of the meetingrdte or be counted in a quorum, the

question may, before the conclusion of the meethgy,referred to the chairman of the

meeting and their ruling in relation to any directdher than themselves shall be final and
conclusive except in a case where the nature enegf the interest of the director concerned
as known to such director has not been fairly dsmdl to the directors. If any question as
aforesaid shall arise in respect of the chairmatih@fmeeting such question shall be decided
by a resolution of the directors (for which purpaseh chairman shall be counted in the
quorum but shall not vote thereon) and such reisolghall be final and conclusive except in

a case where the nature or extent of the intefesich chairman as known to such chairman
has not been fairly disclosed to the directors.

Conclusiveness of minutes

Any minutes, if purporting to be signed by the chein of the meeting at which the
proceedings were conducted or by the chairman efrgxt succeeding meeting, shall be
conclusive evidence of any such proceedings witlhowtfurther proof of the facts stated in
them.

SECRETARY
Secretary to be appointed and removed by board

The secretary shall be appointed by the directorsséich term, at such remuneration and
upon such conditions as they think fit and anyetacy so appointed may be removed by the
directors.

Delegation of secretary’s function

Anything by the Acts required or authorised to lwmel by or to the secretary may, if the
office is vacant or there is for any other reasorsecretary capable of acting, be done by or
to any assistant or deputy secretary or, if theneoi assistant or deputy secretary capable of
acting, by or to any officer of the Company autked generally or specially in that behalf by
the directors: provided that any provision of thetsAor of these articles requiring or
authorising a thing to be done by or to a direetod secretary shall not be satisfied by its
being done by or to the same person acting botflirastor and as, or in the place of, the
secretary.
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47.

48.

49.

49.1

49.2

49.3

49.4

50.

PART 3 - DECISON-MAKING BY MEMBERS

GENERAL MEETINGS
Type of general meeting
All general meetings other than annual general imgeshall be called general meetings.
Procedure for calling general meetings

The directors may call general meetings and on rdwisition of members under the
provisions of the CA 2006, shall immediately arrang call a general meeting in accordance
with the provisions of the Acts. If at any time theare not within the United Kingdom
sufficient directors to pass a board resolutiorcdth a general meeting, any director or any
two members of the Company may call a general mgeti the same way as nearly as
possible as that in which meetings may be callethéyirectors.

Notice of general meetings

Subiject to the provisions of the Acts, an annuakegal meeting shall be called by at least 21
clear days' notice and all other general meetsigdl be called by at least 14 clear days'
notice. The notice shall be exclusive of the daywuch it is served, or deemed to be served,
and of the day for which it is given and the daytlod meeting. Every notice shall be in
writing and shall specify the place, the day areltiime of the meeting, and the general nature
of the business to be transacted, and in the desme annual general meeting shall specify the
meeting as such and the notice convening a metdipgss ordinary or special resolutions
shall specify the intention to propose the resohsias ordinary or special resolutions as
appropriate.

For the purposes of this article, (and without yi&je to the other provisions of these
articles), the cases in which notice in writingasbe taken as given to a member include any
case in which the notice of meeting is sent, oate@ as given in electronic form, in
accordance with CA 2006.

Notices shall be given as noted below, to all thamipers, other than those who under the
provisions of these articles or under the rightachied to the shares held by them are not
entitled to receive the notice, and to the auditorshe time being of the Company.

Notwithstanding that a meeting of the Company lkedaby shorter notice than that specified
in this article, it shall be deemed to have bedy dalled if it is so agreed:-

(a) in the case of a meeting called as an annual denmeyeting, by all the members
entitled to attend and vote at it; and

(b) in the case of any other meeting, by a majoritypimber of the members having a
right to attend and vote at the meeting, being port together holding not less than
95% in nominal value of the shares giving thattigh

When meetings should be convened

The board may convene a general meeting whenewhinis fit and, upon receipt of a
requisition of members under the provisions of M®&, shall immediately convene such a
meeting for a date not later than 28 days afted#te of the notice convening the meeting.
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51.

52.

53.

54.

55.

Accidental omission to give notice

The accidental omission to give notice of a meetmduding any requisite notification in
relation to publication of a notice of meeting owebsite or (in cases where proxy notices are
sent out with the notice of meeting) the accideataission to send such proxy notice to, or
the non-receipt of notice of a meeting or proxyice by, any person entitled to receive
notice shall not invalidate the proceedings at the¢ting.

Right to receive notice of general meeting

The directors may determine that persons entitbedeteive notices of meetings are those
persons entered on the register of members atdbe of business on a day determined by the
directors being not more than 21 days before tlyaluat the notices are sent and may specify
in the notice of the meeting a time, not more tl&nhours before the time fixed for the
meeting, by which a person must be entered onabister of members in order to have the
right to attend or vote at the meeting. Changemntaes on the register of members after the
time so specified shall be disregarded in detemygitie rights of any person to attend or vote
at the meeting.

PROCEEDINGS AT GENERAL MEETINGS
Quorum

No business shall be transacted at any meetingsialguorum is present but the absence of a
qguorum shall not preclude the appointment, choicel@ction of a chairman which shall not
be treated as part of the business of the meefiing.persons entitled to vote on the business
to be transacted, each being a member or a praxg/ itember or a duly authorised corporate
representative shall be a quorum.

Procedure if no quorum

If a quorum is not present within five minutes @ich longer time not exceeding thirty
minutes as the chairman of the meeting may detertarwait) from the time appointed for
the meeting, or if during a meeting a quorum ce&ség present, the meeting if convened on
the requisition of, or by members, shall be dissdlMn any other case it shall stand adjourned
to such other day not being less than seven noe than twenty-eight days later and at such
other time and place as the directors may determinsuch adjourned meeting one member
present in person or by proxy or by corporate regmtative (whatever the number of shares
held by them) shall be a quorum.

Simultaneous attendance at general meeting

The directors may make arrangements for simultameaitendance and participation at
general meetings by members and proxies entitlattémd such meetings at places other than
the place specified in the notice convening the tmge("the specified place"). Any
arrangements for simultaneous attendance at otheegshall operate so that any members
and proxies excluded from attendance at the spéddfiace are able to attend at one or more
of the other places. For the purpose of all offtevisions of these articles any such meeting
shall be treated as being held and taking platieeagpecified place. The right of any member
or proxy otherwise entitled to attend a generaltingeat the specified place shall be subject
to any arrangements that the directors may at thi&iretion make from time to time (whether
before or after the date of the notice convenirggrtieeting) for facilitating the organisation
and administration of any general meeting by reqggiany such person (selected on such
basis as the directors may at their discretionddgdio attend the meeting at one or more of
the other places.
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56.

56.1

56.2

57.

58.

59.

60.

61.

61.1

Chairman

The chairman, if any, of the board of directorsrotheir absence the deputy chairman, or in
the absence of both the chairman and the depuiyn@dra some other director nominated by
the directors shall preside as chairman of the imgebut if neither the chairman nor the
deputy chairman nor such other director (if anypbesent within five minutes after the time
appointed for holding the meeting, or if presentinisvilling to act, the directors present shall
elect one of their number to be chairman.

If no director is willing to act as chairman, onid director is present within five minutes after
the time appointed for holding the meeting, the iers present and entitled to vote shall
choose one of their number to be chairman, andresifiain chairman for the duration of the
relevant meeting.

Right of director to speak

A director shall, notwithstanding that they are ashember, be entitled to attend and speak at
any general meeting and at any separate meetitigediolders of any class of shares in the
Company.

Rights of nominee shareholder

Where shares are held by nominee shareholdergrdatals may make arrangements for the
holders of the beneficial interest in shares terattand speak (but not vote) at general
meetings notwithstanding that the names do notappe the register of members. Any
person invited by the chairman to do so may attamtispeak at any general meeting.

Adjournment of a general meeting

The chairman may, with the consent of a meetinghith a quorum is present (and shall if so
directed by the meeting), adjourn the meeting ftone to time and from place to place. In
addition, the chairman may at any time without tdomsent of the meeting, adjourn any
meeting to another time or place if it appeardieochairman that:-

(@ the number of persons wishing to attend cannot be conveniently accommodated in
the place(s) appointed for the meeting; or

(b) the unruly conduct of persons attending the meeting prevents or is likely to prevent
the orderly continuation of the business of the meeting; or

(©) an adjournment is otherwise necessary so that the business of the meeting may be

properly conducted.

Business that can be transacted at an adjourned migay

No business shall be transacted at an adjournedingesther than business which might
lawfully have been transacted at the meeting frdritivthe adjournment took place.

Amendment of resolutions

An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution if:

(@ Notice of the proposed amendment is given to the company secretary in writing by a
person entitled to vote at the general meeting at which it is to be proposed not less
than 48 hours before the meeting is to take place (or such later time as the chairman
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of the meeting may determine), and

(b) the proposed amendment does not, in the reasonable opinion of the chairman of the
meeting, materially alter the scope of the resolution.

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, if:

(a) The chairman of the meeting proposes the amendment at the general meeting at
which the resolution is to be proposed; and

(b) The amendment does not go beyond what is necessary to correct a grammatical or
other non-substantive error in the resolution.

If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to
a resolution is out of order, the chairman’s error does not invalidate the vote on that
resolution.

VOTING ON RESOLUTIONS AT A GENERAL MEETING
Voting on resolutions
A resolution put to the vote of a meeting shalldeeided on a show of hands unless (before
or on the declaration of the result of the showhafds or on the withdrawal of any other
demand for a poll) a poll is duly demanded.

When a poll can be demanded

Subiject to the provisions of CA 2006, a poll maydeenanded:-

(a) by the chairman of the meeting; or
(b) by at least five members having the right to vote on the resolution; or
© by a member or members representing not less than one-tenth of the total voting

rights of all the members having the right to vote on the resolution; or

(d) by a member or members holding shares conferring a right to vote on the resolution
being shares on which an aggregate sum has been paid up equal to not less than one-
tenth of the total sum paid up on all the shares conferring that right;

and a demand by a proxy for a member shall bedire @s (i) a demand by a member or (ii)
a demand by a member representing the voting ribatsthe proxy is authorised to exercise;
or (iii) a demand by a member holding the sharashich the rights are attached.

Declaring a resolution passed

Unless a poll is duly demanded and the demand iswithdrawn a declaration by the
chairman that a resolution on a show of handsbbas carried or carried unanimously, or by
a particular majority, or lost, or not carried bypaticular majority shall be final and an entry
to that effect in the minutes of the meeting sballconclusive evidence of the fact without
proof of the number or proportion of the votes rded in favour of or against the resolution.

Withdrawing demand for a poll

The demand for a poll may, before the poll is takmn withdrawn with the consent of the
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66.

66.1

66.2

66.3

67.

68.

68.1

68.2

69.

chairman and a demand so withdrawn shall not bentéa®& have invalidated the result of a
show of hands declared before the demand was made.

Procedure for a poll

A poll demanded on the election of a chairman oaguestion of adjournment shall be taken
immediately. A poll demanded on any other questiball be taken either immediately or at
such time and place as the chairman directs natgbeiore than thirty days from the

conclusion of the meeting. The demand for a pdallgiot prevent the meeting continuing for
the transaction of any business other than thetignesn which the poll was demanded, and it
may be withdrawn with the consent of the chairmararay time before the close of the

meeting or the taking of the poll, whichever is #wlier. If a poll is demanded before the
declaration of the result of a show of hands amdddémand is duly withdrawn, the meeting
shall continue as if the demand had not been made.

A poll on any question other than the electionhaf thairman shall be taken as the chairman
directs, including the use of ballot or voting paper tickets, and they may appoint
scrutineers (who need not be members) and fix @ éind place for declaring the result of the
poll. The result of the poll shall be deemed tathe resolution of the meeting at which the
poll was demanded.

No notice need be given of a poll not taken immiedijaif the time and place at which it is to

be taken are announced at the meeting at which demanded. In any other case at least

seven clear days' notice shall be given specifthiegime and place at which the poll is to be

taken.

Equality of votes

In the case of an equality of votes, whether omm@wsof hands or on a poll, the chairman

shall be entitled to a second or casting vote ditexh to any other vote they may have.
VOTES OF MEMBERS

Number of votes per member

Subject to any rights or restrictions attached to any shares, on a show of hands:

(a) every member (being an individual) present in person shall have one vote, and every
member (being a corporation) present by duly appointed representative shall have
one vote.

(b) every member present by proxy shall have the number of votes as specified in CA
2006

Subject to any rights or restrictions attached to any shares, on a poll every member present
in person, by proxy or by duly authorised corporate representative shall have one vote for
each share of which they are the holder.

Joint holders

In the case of joint holders the vote of the senibo tenders a vote, whether in person or by
proxy, shall be accepted to the exclusion of thevof the other joint holders; and seniority
shall be determined by the order in which the naofethe holders stand in the register of
members.
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71.

72.

73.

74.

75.

76.

Incapacity

A member in respect of whom an order has been hpday competent court or official on
the ground that they are or may be suffering froemtal disorder or is otherwise incapable of
managing their affairs may vote, whether on a shbhands or on a poll, by their receiver or
other person authorised in that behalf and sucéopemay vote on a poll by proxy. Evidence
to the satisfaction of the directors of the autiyoof the person claiming to exercise the right
to vote shall be deposited at the office or at sottter place or address as is specified in
accordance with the articles for the deposit oeiftcof forms of appointments of a proxy, not
less than 48 hours before the time appointed fitng the meeting or adjourned meeting at
which the right to vote is to be exercised and @fadlt the right to vote shall not be
exercisable.

Shares not paid up

Unless the directors otherwise determine, no mersbalt be entitled to receive notice of or
to vote at any general meeting, either in persohyoproxy, in respect of any share held by
them unless all moneys presently payable by themaspect of that share have been paid.

Objections to a voter

No objection shall be raised to the qualificatioh amy voter except at the meeting or
adjourned meeting at which the vote objected tenslered, and every vote not disallowed at
the meeting shall be valid. Any objection made ue dime shall be referred to the chairman
whose decision shall be final and conclusive.

Votes on a poll

On a poll votes may be given either personallyyopioxy. A member entitled to more than
one vote need not, if they vote, use all of the@teg or cast all of the votes they use in the
same way.

Errors and disputes

No objection may be raised to the qualificationaofy person voting at a general meeting
except at the meeting or adjourned meeting at wthehvote objected to is tendered, and
every vote not disallowed at the meeting is validy such objection must be referred to the
chairman of the meeting whose decision is final.

Corporate representatives

Any corporation being a member may, by resolutibitsodirectors or other governing body,
authorise such persons as it thinks fit to acttegdpresentative (or, as the case may be,
representatives) at any general meeting of the @agnpr any class meeting of the members
of the Company. A person or persons so authoribatl be entitled to exercise the same
powers on behalf of the grantor as the grantorccenercise if it were an individual member
of the Company and each person so authorised ghatksent at any such meeting, for the
purpose of these articles be deemed to be a meumdent in person at such meeting.

PROXIES

Appointment of proxy

An appointment of a proxy shall, unless otherwisamitted by the directors, be by a notice in
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7.

77.1

77.2

writing in any usual form or in any other form whithe directors may approve (a proxy
notice) and for the avoidance of doubt may be & fttrm of a two way proxy notice and
shall, unless the directors otherwise determineeXaeuted by or on behalf of the appointor.
A corporation may execute a proxy notice underhbad of a duly authorised officer. A
member may appoint more than one proxy (who neet@a member) to attend and to speak
and vote on the same occasion, provided that theimgment of more than one proxy must
relate in each case to specific share(s). Depbsitppoxy notice shall not preclude a member
from attending and voting at the meeting or at adjpurnment of that meeting. A proxy
notice may, if so permitted by the directors, batamed in electronic form in accordance
with these articles, authenticated or executedialm snanner as is specified by the directors.

Lodging proxy notices

A proxy notice and any authority under which it is executed or a copy of such authority

certified notarially or in some other way approved by the directors may:-

(a) in the case of an instrument in writing be deposited at the office or at such other
place within the United Kingdom as is specified in the notice convening the meeting
or in any proxy notice sent out by the Company in relation to the meeting by the
deadline set out in the relevant notice or proxy, which shall not be earlier than 48
hours (which may, at the discretion of the directors, disregard any part of a day that
is not a working day) before the time for holding the meeting or adjourned meeting
at which the person named in the proxy notice proposes to vote; or

(b) in the case of a proxy notice in electronic form, where an address has been specified
for the purpose of receiving electronic communications:-

@) in the notice convening the meeting; or
(ii) in any proxy notice sent out by the company in relation to the meeting; or

(ili)  in any invitation contained in an electronic communication to appoint a
proxy issued by the company in relation to the meeting,

be received at such address by the deadline set out in the relevant electronic
communication which shall not be earlier than 48 hours (which may, at the
discretion of the directors, disregard any part of a day that is not a working day)
before the time for holding the meeting or adjourned meeting at which the person
named in the proxy notice proposes to vote;

(©) in the case of a poll taken more than 48 hours after it is demanded, be deposited or
received as noted above after the poll has been demanded by the deadline specified,
which shall not be earlier than 24 hours before the time appointed for the taking of
the poll; or

(d) where the poll is not taken immediately but is taken not more than 48 hours after it
was demanded, be delivered at the meeting at which the poll was demanded to the
chairman or to the secretary or to any director;

and a proxy notice which is not deposited, deligeoe received in a manner so permitted
shall be invalid.

In this article, “address”, in relation to electronic communications, includes any number or
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79.

80.

81.

82.
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address used for the purposes of such communications.

When two or more valid but differing forms for the appointment of a proxy are delivered in
respect of the same share for use at the same meeting, the one which is last delivered
(regardless of its date or of the date of its execution) shall be treated as replacing and
revoking the others as regards that share. If the Company is unable to determine which was
last delivered, none of them shall be treated as valid in respect of that share.

Effect of notice of determination of authority

A vote given or poll demanded by proxy or by a dalyhorised corporate representative shall
be valid notwithstanding the previous determinatbrthe authority of the person voting or
demanding a poll unless notice of the determinatias received by the Company at the
office or at such other place in the United Kingdasmmmay be specified for the delivery of
proxy notices in the notice convening the meetingtber document sent with it one hour at
least before the commencement of the meeting @uatgd meeting at which the vote is
given or the poll demanded or (in the case of atplikn otherwise than on the same day as
the meeting or adjourned meeting) the time appdifdetaking the poll.

Authority of proxy to demand a poll

The proxy notice for a general meeting shall bersskalso to confer authority (a) to demand
or join in demanding a poll (and for the purposéshese articles a demand by a person as
proxy for a member shall be the same as a dematidebyember); and (b) to vote on a poll
on the election of a chairman and on a proposatijourn a meeting.

Expiry of validity of proxy notice

No proxy notice shall be valid after the expirat@ritwelve months from the date named in it
as the date of its execution, except at an adjoumeeting or on a poll demanded at a
meeting or an adjourned meeting in cases wherentbeting was originally held within
twelve months from such date.

PART 4 - SHARES AND DISTRIBUTIONS
Redeemable ordinary shares

Subiject to the provisions of the Acts and to argcsd rights conferred on the holders of any
shares or class of shares, any shares may withatihaion of a special resolution be issued
which are to be redeemed or are to be liable trebeemed at the option of the Company or
the holder.

Share warrants

The directors may issue share warrants to beam@spect of any fully paid shares under the
seal or in any other manner authorised by the @irec Any share while represented by such
warrant shall be transferable by delivery of therasat relating to it. In any case in which a
warrant is so issued, the directors may providdHerpayment of dividends or other moneys
on the shares represented by the warrant by coupartherwise. The directors may decide,
either generally or in any particular case, that aeal or signature on a warrant may be
applied by mechanical means or printed on it ot tha warrant need not be signed by any
person.

The directors may determine, and from time to twaey, the conditions on which share
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warrants to bearer shall be issued and, in paatictie conditions on which:

(a) a new warrant or coupon shall be issued in placenef worn-out, defaced, lost or
destroyed (but no new warrant shall be issued srifes Company is satisfied beyond
reasonable doubt that the original has been destjpgr

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

(© a warrant may be surrendered and the name of t#ueibentered in the register of
members in respect of the shares specified in treant.

The bearer of such a warrant shall be subjectaactimditions for the time being in force in
relation to the warrant, whether made before @rdfie issue of the warrant. Subject to those
conditions and to the provisions of the Acts, tlearer shall be deemed to be a member and
shall have the same rights and privileges as thmyldvhave if their name had been included
in the register of members as the holder of theesheomprised in the warrant

Purchase of own shares

Subject to the provisions of the Acts, the Compamy enter into any contract for the
purchase of all or any of its shares of any clasdyding any redeemable shares) and any
contract under which it may, subject to any conds#i, become entitled or obliged to purchase
all or any of such shares. Every contract entengmlunder the provisions of this article shall
be authorised by such resolution of the Companyag be required by the Acts, but subject
to this the directors shall have full power to deti@e or approve the terms of any such
contract. Any contract which the Company is augetito enter into by this article, may be
or provide for the purchase of shares by privagatyt, on a stock exchange or otherwise and
neither the Company nor the directors shall be irequto select the shares in question
rateably or in any other particular manner as bemwée holders of shares of the same class
or as between them and the holders of shares obtgy class or in accordance with the
rights as to dividends or capital conferred by alags of shares. Subject to the provisions of
the Acts the Company may agree to the variatiomrof contract entered into under the
provisions of this article and to release any ®fights or obligations under any such contract.
Notwithstanding anything to the contrary contaimethese articles, the rights and privileges
attached to any class of shares shall be deemei et modified or abrogated by anything
done by the Company under this article.

Commissions

The Company may exercise pay commissions as pedniiyy the Acts. Subject to the
provisions of the Acts, the commission may be Batisby the payment of cash or by the
allotment of fully or partly paid shares or partty one way and partly in the other. The
Company may also on any issue of share capitaspely brokerage as may be lawful.

No trusts

Except as required by law, no person shall be m@sed by the Company as holding any
share upon any trust and (except as by theseeartml by law otherwise provided) the
Company shall not be bound by or to recognise (exen having notice of it) any interest in
any share except an absolute right to the entoftiye share in the holder.

Share rights and variation of rights

Subiject to the Acts, all or any of the special tggtor the time being attached to any class of
shares for the time being issued may from timente {whether or not the Company is being
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wound-up) be altered or cancelled with the sanctibra special resolution passed at a
separate general meeting of the holders of suatesh&o any such separate general meeting
all the provisions of these articles as to generattings of the Company shall apply, but so
that the necessary quorum shall be two or moreopsriolding or representing by proxy not
less than one-third of the issued shares of thes @acept where there is only one holder of
the relevant class of shares in which case theugushall be that holder, that every holder of
shares of the class shall be entitled on a pafin® vote for every such share held by them,
that any holder of shares of the class present @rsgm, by proxy or by corporate
representative may demand a poll and that at ajguambd meeting of such holders one
holder present in person, by proxy or by corporaf@esentative (whatever the number of
shares held by them) shall be a quorum.

The special rights conferred upon the holders gfsdrares or class of shares shall not, unless
otherwise expressly provided in the rights attaghoor the terms of issue of such shares, be
deemed to be altered by the creation or issuertifdushares ranking equally with them.

PROVISIONS RELATING TO TITLE TO SHARES
Entitlement to share certificate

Every person (except a stock exchange nomineespeot of whom the Company is not by
law required to complete and have ready for dejiwecertificate) whose name is entered as a
holder of any shares in the register of memberthefCompany shall be entitled, without
payment, to receive within two months after allotiner lodgment of a transfer to them of the
shares in respect of which they are so registevedithin such other period as the terms of
issue shall provide) one certificate for all sublares of any one class or several certificates
each for one or more of such shares of such clams payment for every certificate after the
first of such reasonable out-of-pocket expenseshasdirectors may from time to time
determine. In the case of a share held jointly éyesal persons, delivery of a certificate to
one or several joint holders shall be sufficientiveey to all. A member (except such a
nominee as noted above) who has transferred péneashares comprised in their registered
holding shall be entitled to a certificate for thedance without charge.

Form of share certificate

All forms of certificate for shares and/or loan italor other securities of the Company (other
than letters of allotment, scrip certificates atiteo like documents) shall, except to the extent
that the terms and conditions for the time beinatireg to them otherwise provide, be issued
under seal affixed only with the authority of theabd or in such other manner as the board
having regard to the terms of issue, the Acts dm regulations of the London Stock
Exchange may authorise. The directors may by résaluletermine, either generally or in
any particular case or cases, that any signaturegny such certificates need not be
autographic but may be affixed to such certificatgssome mechanical means or may be
printed thereon or that such certificates needeatigned by any person.

Lost share certificates

If a share certificate is defaced, worn-out, lastiestroyed, it may be replaced without fee but
on such terms (if any) as to evidence and indenanity payment of the exceptional out of
pocket expenses incurred by the Company in invatitigg such evidence and preparing such
indemnity as the directors may determine and whdasedefaced or worn out, after delivery

up of the old certificate to the Company and in amgnt no replacement of a lost certificate
will be issued unless the Company is satisfied hdy@asonable doubt that the original has
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been destroyed.

Shares may be held in CREST

Nothing in these articles shall preclude any sham@her security of the Company from being
issued, held, registered, converted, transferredtioerwise dealt with in an uncertificated
form in accordance with the Regulations and angsrar requirements laid down from time
to time by CREST or any other relevant system dpdraursuant to the Regulations.

In relation to any share or other security whiclinisincertificated form, these articles shall
have effect subject to the provisions of the Retgnria and (so far as consistent with them) to
the following provisions:-

)

(b)

(©)

(d)

the Company shall not be obliged to issue a ceat#i evidencing title to shares and
all references to a certificate in respect of amares or securities held in
uncertificated form in these articles shall be deg@rmapplicable to such shares or
securities which are in uncertificated form andtarmore shall be interpreted as a
reference to such form of evidence of title to utiteated shares or securities as the
Regulations prescribe or permit;

the registration of title to and transfer of anyarEs or securities in an uncertificated
form shall be effected in accordance with the Ratyhs and there shall be no
requirement for a written instrument of transfer;

a properly authenticated dematerialised instrucgiiren in accordance with the
Regulations shall be given effect in accordancé tié Regulations;

any communication required or permitted by thesielas to be given by a person to
the Company may be given in accordance with arahinmanner (whether or not in
writing) prescribed or permitted by the Regulations

If a situation arises where any provision of thagiles is inconsistent in any respect with the
terms of the Regulations in relation to sharesemusties of the Company which are in an
uncertificated form then:-

@)
(b)

(€)

the Regulations will be given effect thereto in@dance with their terms; and

the directors shall have power to implement ang@dares they may think fit and as
may accord with the Regulations for the recordind &ransferring of title to shares
and securities in uncertificated form and for tegulation of those proceedings and
the persons responsible for or involved in theiragion;

the directors shall have the specific powers totelgithout further consultation with
the holders of any shares or securities of the Gomgexcept where such shares or
securities are constituted by virtue of some ofthe®d, document or other source),
that any single or all classes of shares and seszudf the Company become capable
of being traded in uncertificated form in accordamdth the Regulations on CREST
or any other Operator of a relevant system.

Destruction of documents

The Company may destroy:-

(a)

any share certificate which has been cancelled at any time after the expiry of one
year from the date of such cancellation;
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(b) any dividend mandate or any variation or cancellation of such mandate or any
notification of change of name or address at any time after the expiry of two years
from the date such mandate variation cancellation or notification is recorded by the
Company; and

© any instrument of transfer of shares which has been registered and any other
documents on the basis of which any entry in the register of members is made at any
time after the expiry of six years from the date of registration or from the date an
entry in the register of members was first made in respect of it;

91.2 If the company destroys a document in good faith, in accordance with these articles, and
without notice of any claim to which that document may be relevant, it is conclusively
presumed in favour of the company that—

(a) entries in the register purporting to have been made on the basis of an instrument of
transfer or other document so destroyed were duly and properly made;

(b) any instrument of transfer so destroyed was a valid and effective instrument duly
and properly registered;

© any share certificate so destroyed was a valid and effective certificate duly and
properly cancelled; and

(d) any other document so destroyed was a valid and effective document in accordance
with its recorded particulars in the books or records of the company.

91.3  This article does not impose on the company any liability which it would not otherwise have
if it destroys any document before the time at which this article permits it to do so.

91.4 In this article, references to the destruction of any document include a reference to its being
disposed of in any manner.

92. Untraced shareholders

92.1 The Company shall be entitled to sell the shares mEmber or the shares to which a person
is entitled by death, bankruptcy or operation o¥ lay instructing a member of the London
Stock Exchange to sell them at the best price ohitdé if and provide that:

(a) during a period of 12 years all warrants and chequerespect of at least three
dividends declared by the Company in respect ofnleenber's shares sent by the
Company through the post in a prepaid letter adéiedo the member at their
registered address or to the person so entitlédeadddress shown in the register of
members as their address and have become payathleearain unclaimed and
uncashed or have been returned undelivered; and

(b) the Company shall insert advertisements in a natialaily newspaper and a
newspaper circulated in the area in which thekastvn address of the member or the
address at which service of notices in the mana#oaised by these articles may be
effected, giving notice of its intention to seletbaid shares; and

(©) during the said period of 12 years and the perib@ months following the said

advertisements the Company has had no indicatatrstich member or person can be
traced; and
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(d) where any shares in the capital of the Companyisterl or dealt in on the London
Stock Exchange notice is first given to the Lon&bock Exchange of its intention so
to do.

To give effect to such sale the Company may appoigtperson to execute an instrument of
transfer of the share or in the case of a sharthéotime being in uncertificated form to take
such other steps in the name of the holder as maebessary to transfer the shares sold, then
the instrument or steps (as the case may be) lshat effective as if it had been executed or
they had been taken by the registered holder ofeoson entitled by transmission to, the
share. The Company shall account to the membether person entitled to such shares for
the net proceeds of such sale and shall be deemtsltheir debtor and not a trustee for them
in respect of the same and no interest shall bahpeyoy the Company to the member or
other person entitled to such shares.

Any moneys not accounted for to the member or gbeeson entitled to such shares shall be
carried to a separate account and shall be a perndebt of the Company. Moneys carried
to such separate accounts may either be employthe ibusiness of the Company or invested
in such investments (other than shares of the Coynpaits holding company if any) as the
directors may from time to time think fit.

Failure to notify contact details

If the Company sends two consecutive documents to a member over a period of at least 12
months, and each of those documents is returned undelivered, or the Company receives
notification that it has not been delivered, that member ceases to be entitled to receive
notices from the Company.

A member who has ceased to be entitled to receive notices from the Company becomes
entitled to receive such notices again by sending the company a new address to be recorded
in the register of members, or if the member has agreed that the Company should use a
means of communication other than sending things to such an address, the information that
the Company needs to use that means of communication effectively.

Lien

The Company shall have a first and paramount lierewery share (not being a fully paid
share) for all moneys (whether presently payablaaty payable at a fixed time or called in
respect of that share. The directors may at ang tetlare any share to be wholly or in part
exempt from the provisions of this article. The @amy's lien on a share shall extend to all
moneys payable in respect of it.

The Company may sell in such manner as the dieaetermine any shares on which the
Company has a lien if a sum in respect of whichligreexists is presently payable and is not
paid within fourteen days after notice has beeremito the holder of the share or the person
entitled to it by reason of the death or bankrumityhe holder demanding payment of the
sum presently payable and stating that if the moscnot complied with the shares may be
sold.

To give effect to a sale the directors may autleosisme person to execute an instrument of
transfer of the shares sold, or in the case ofeshiar the time being in uncertificated form to
take such other steps in the name of the holderagsbe necessary to transfer the shares sold
to, or in accordance with the directions of, thechaser. The purchaser shall be registered as
the holder of the share and he shall not be bouséd the application of the purchase money.
The title of the transferee to the shares shalbeatffected by any irregularity in or invalidity
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of the proceedings in reference to the sale.

The net proceeds of the sale, after payment otdsés, shall be applied in payment of so
much of the sum for which the lien exists as isprgly payable, and any residue shall, in the
case of shares in certificated form (upon surrendehe Company for cancellation of the

certificate for the shares sold and subject tkea lien for any moneys not presently payable
as existed upon the shares before the sale) betpaide person entitled to the shares
immediately before the date of the sale.

Calls on shares

Subject to the provisions of these articles anthéoterms of issue, the directors may make
calls upon the members in respect of any moneyaidrgn their shares and not by the terms
of issue thereof made payable at a date fixed by @ccordance with such terms of issue
(whether in respect of nominal value or premiumj a@ach member shall (subject to
receiving at least fourteen clear days' notice ifpag when and where payment is to be
made) pay to the Company as required by the ntitem@amount called on their shares. A call
may be required to be paid by instalments. A callnbefore receipt by the Company of a
sum due under it, be revoked in whole or in pad payment of a call may be postponed in
whole or in part. A member shall remain liable ¢afls made upon them notwithstanding the
subsequent transfer of the shares in respect ahvwhe call was made.

A call shall be deemed to have been made at the whren the resolution of the directors
authorising the call was passed.

The joint holders of a share shall be jointly aadesally liable to pay all calls in respect of it.

If a call remains unpaid after it has become dukgayable the person from whom the sum is
due shall pay interest on the unpaid sum from theidbecame due until it is paid at the rate
fixed by the terms of allotment of the share othia notice of the call or, if no rate is fixed, at

such rate not exceeding 15% per year as the discotay determine but the directors may
waive payment of the interest wholly or in partheTCompany may also recover any costs,
charges and expenses incurred by reason of theayonent of any call.

A sum payable in respect of a share on allotmerat @any fixed date, whether in respect of
nominal value or premium or as an instalment odlg shall be deemed to be a call and if it is
not paid the provisions of these articles shallyapp if that sum had become due and payable
by virtue of a call.

Subiject to the terms of allotment the directors mmayhe issue of shares differentiate between
the allottees or holders as to the amount of tallse paid and the times of payment.

The directors may receive from any member williogitlvance the same all or any part of the
money unpaid upon the shares held by them beyomduims actually called up on those
shares as a payment in advance of calls, and sagmgmt in advance of calls shall
extinguish, so far as the same shall extend, #lelity upon the shares in respect of which it
is advanced, and the Company may pay interest tiigomoney so received, or as much of it
as from time to time exceeds the amount of thes ¢tabn made upon the shares in respect of
which it has been received, at such rate as thebmepaying such sum and the directors
agree; but provided that any such payment in advafhcalls shall not entitle the holder of
the shares to participate in respect of those share dividend subsequently declared by
reference to a record date earlier than the duefdathe call. The directors may repay any
amount paid in advance of the call, upon givingritember concerned at least three months'
notice in writing.
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Forfeiture of shares

If a call or instalment of a call remains unpaiderfit has become due and payable the
directors may give to the person from whom it i tot less than fourteen clear days' notice
requiring payment of the amount unpaid togetheh ity interest which may have accrued.
The notice shall name the place where paymentlie tmade and shall state that if the notice
is not complied with the shares in respect of whighcall was made or instalment is payable
will be liable to be forfeited.

If the notice is not complied with any share inpes of which it was given may, before the
payment required by the notice has been made, rieténl by a resolution of the directors

and the forfeiture shall include all dividends dher moneys payable in respect of the
forfeited shares and not paid before the forfeituk®here any share has been forfeited in
accordance with these articles, the Company willes@ notice of forfeiture on the person

who was the holder of the share before forfeitufe accidental omission to give notice or
the non-receipt of notice will not invalidate tharfeiture.

Subiject to the provisions of the Acts, a forfeisdthre may be sold, re-allotted or otherwise
disposed of on such terms and in such manner adiréetors determine either to the person
who was before the forfeiture the holder or to athyer person upon such terms and in such
manner as the directors think fit and at any tinedole a sale, re-allotment or other
disposition the forfeiture may be annulled by theeaors on such terms as they think fit.
Where for the purposes of its disposal a forfe#kdre is to be transferred to any person the
directors may authorise some person to execut@saruiment of transfer of the share, or in
the case of a share for the time being in unceatiéid form to take such steps in the name of
the holder as may be necessary to transfer the shéinat person.

A person any of whose shares have been forfeitall sbase to be a member in respect of
them and, in the case of shares in certificatedhfehall surrender to the Company for
cancellation the certificate for the shares foeibut shall remain liable to the Company for
all moneys which at the date of forfeiture weresprely payable by them to the Company in
respect of those shares with interest at suchasateay be fixed by the terms of allotment of
the share or in the notice of the call or, if nterig fixed, at the appropriate rate (as defined in
the Acts) from the date of forfeiture until paymenit the directors may waive payment
wholly or in part or enforce payment without anjoalance for the value of the shares at the
time of forfeiture or for any consideration recalven their disposal. Forfeiture of a share
shall extinguish all interest and all claims anchdads against the Company in respect of that
share.

A statutory declaration by a director or the semnethat a share has been forfeited on a
specified date shall be conclusive evidence offtleés stated in it as against all persons
claiming to be entitled to the share and the datitam shall (subject to the execution of an
instrument of transfer if necessary) constitut@adgtitle to the share and the person to whom
the share is disposed of shall not be bound taséee application of the consideration, if
any, nor shall their title to the share be affedgdany irregularity in the proceedings in
reference to the forfeiture or disposal of the shar

Disclosure of interest

No member holding shares of any class of capitdiéenCompany, excluding treasury shares,
shall, unless the directors otherwise determinerded:-
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@)

(b)

(©)

in respect of any such shares, to vote (eithelenrsgn or by representative or proxy)
at any general meeting or at any separate meefirtheoholders of any class of
shares, or to exercise any other right conferrechbgnbership in relation to any such
meeting; or

to receive payment of any dividend (including shkairestead of dividend) or other
distribution payable in respect of any such shaes;

to transfer any such shares otherwise than:-
0] following acceptance of a takeover offer;
(ii) through a recognised investment exchange or o#fvegnised market; or

(i) in any other manner which the directors are satisi bona fide and at arm's
length (an "arm's length sale")

if they or any person appearing to be interesteslich shares has been given a Section 793
notice and has failed to give the Company the médion required by that notice within 14
days from the date of the notice provided that ugaeipt by the Company of notice that the
shares have been transferred following any armigthesale or upon all information required
by the Section 793 notice being given, such regiris shall cease to apply in respect of such
shares and any dividend withheld shall be paid.

For the purposes of this article:-

)

(b)
(©)
(d)

(e)

(f)

a person other than the member holding a shar¢ lshdteated as appearing to be
interested in that share if the member has inforthedCompany that the person is, or
may be, so interested, or if the Company (afteintplaccount of any information
obtained from the member or, following a Sectior8 fbtice, from anyone else)
knows or has reasonable cause to believe thattisempis, or may be, so interested,;

"interested" shall have the meaning given by Sact@3 of CA 2006;
"takeover offer" shall have the meaning given bgttea 974 of CA 2006;

"recognised investment exchange" shall have thenmgaiven by Section 285 of the
Financial Services and Markets Act 2000; and

"at arm'’s length" means a transfer to a personiwlmconnected with the members
and with any other person appearing to be intedastéhe shares; and

reference to a person having failed to give the gamyg the information required by a
Section 793 notice includes (i) reference to thawing failed or refused to give all or
any part of it and (ii) reference to their havinganp information which they know to
be false in a material particular or having recéliggiven information which is false
in a material particular.

Any sanctions imposed upon a shareholding in résgfea person having failed to give the
Company the information required by a Section 7&&e will cease to apply 7 days after the
earlier of:-
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(a) receipt by the Company of notice that the sharéhgltas been sold to a third party
in the manner described above; and

(b) due compliance to the satisfaction of the Compuaity, the Section 793 notice.

Nothing in these articles shall limit the powerstidé Company under Section 794 of CA
2006 or any other powers whatsoever.

TRANSFER OF SHARES
Procedure for transfer of shares

Subject to such of the restrictions of these aticds may be applicable, any member may
transfer all or any of their shares.

The instrument of transfer of a share in certigcaform may be in any usual form or in any
other form which the directors may approve and |sh@lexecuted by or on behalf of the
transferor and, unless the share is fully paidptbgn behalf of the transferee.

Nothing in these articles shall require title toy aecurities of the Company to be evidenced
or transferred by a written instrument, the regafet from time to time made under the Acts
so permitting. The board shall have power to imgetany arrangements it may think fit for

such evidencing and transfer which accord withe¢hegulations.

Refusal to register a transfer in certificated form

The directors may, in their absolute discretion avithout giving any reason, refuse to
register the transfer of a share in certificateafavhich is not fully paid or of a share on
which the Company has a lien provided that suchsagfshall not prevent dealings in the
shares taking place on an open and proper basis.

The directors may also decline to recognise amunmnt of transfer in respect of shares in
certificated form unless:-

(a) it is lodged duly stamped at the office or at sother place as the directors may
appoint and is accompanied by the certificate ier $hares to which it relates and
such other evidence as the directors may reasomatplyre to show the right of the
transferor to make the transfer;

(b) it is in respect of only one class of share; and

(©) it is in favour of not more than four transferees.

Refusal to register a transfer in uncertificated fom

In the case of shares for the time being in urfaeated form transfers shall be registered only
in accordance with the terms of the Regulationssbuthat the directors may refuse to register
a transfer which would require shares to be hétdljoby more than four persons.

Procedure if directors refuse to register a transfe

If the directors decline to register a transferytehall within two months after the date on

which the transfer was lodged with the Companynothie case of uncertificated shares the
Operator-instruction was received by the Compamnyl $e the transferee notice of the refusal,
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together with its reasons for the refusal.
No fee on registration

No fee shall be charged for the registration of imsyrument of transfer or other document or
instructions relating to or affecting the titleday share or for otherwise making any entry in
the register of members relating to any share.

Company to retain instruments of transfer

Subiject to article 90, all instruments of transkdrich are registered shall be retained by the
Company, but any instrument of transfer which theeadors refuse to register shall be
returned to the person depositing it.

Renunciation of interest

Nothing in these articles shall preclude the daecfrom recognising a renunciation of the
allotment of any share by the allottee in favous@ie other person.

TRANSMISSION OF SHARES
Death of a shareholder

If a member dies the survivor or survivors whereytivere a joint holder, and their personal
representatives where they were a sole holdereoorty survivor of joint holders, shall be the
only persons recognised by the Company as havigydit to their interest; but nothing in
this article shall release the estate of a deceemsaaber from any liability in respect of any
share held by them solely or which had been joindid by them.

Procedure for transmission of shares

A person becoming entitled to a share in consequehthe death or bankruptcy of a member
or otherwise by operation of law may, upon sucldente being produced as the directors
may properly require, elect to become the holdethefshare or in the case of certificated
shares alternatively elect to have some personmaiad by them registered as the transferee.
If they elect to become the holder they shall gieéce to the Company to that effect. If they
elect to have another person registered they shaltute an instrument of transfer of the
share to that person. All the provisions of thasielas relating to the transfer of shares shall
apply to the notice or instrument of transfer ai Were an instrument of transfer signed by
the member and the death or bankruptcy of the meime not occurred. Nothing in these
articles shall preclude the transfer of shares ftirero securities of the Company in
uncertificated form in accordance with the termaicle 90, and any references contained in
these articles in relation to the execution of arstrument of transfer or the registration of
any transfer of shares or other securities of tom@ny in uncertificated form shall be read
in accordance with the terms of article 90.

Rights of person to whom shares have been transneid

A person becoming entitled to a share by reasaheofleath or bankruptcy of a member or
otherwise by operation of law shall (upon such enk being produced as may be required
by the directors as to their entitlement) haveriplets to which they would be entitled if they

were the holder of the share, except that they sbglbefore being registered as the holder of
the share, be entitled in respect of it to attandote at any meeting of the Company or at any
separate meeting of the holders of any class aksha the Company. The directors may at
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any time give notice requiring the person to elgither to be registered themselves or to
transfer the share and if the notice is not cordpligth within 60 days the directors may

withhold payment of all dividends and other morpegable in respect of the share until the
requirements of the notice have been complied with.

ALTERATION OF CAPITAL
Procedure for altering capital
The Company may from time to time by ordinary raoh:-
increase the share capital by new shares of suobraras the resolution prescribes;

consolidate and divide all or any of its shares stiares of a larger amount than its existing
shares;

subject to the provisions of the Acts, sub-divitke shares, or any of them, into shares of
smaller amount than is fixed by the articles ofoaggtion and the resolution may determine

that, as between the holders of the shares regiittim the sub-division, one or more of the

shares may have any such preferred or other spagha$ over, or may have such deferred
qualified rights or be subject to any such restoig as compared with, the others as the
Company has power to attach to its shares; and

Fractions of shares

Whenever as a result of a consolidation, divisionsab-division of shares any members
would become entitled to fractions of a share,dinectors may, on behalf of those members,
sell the shares representing the fractions fob#st price reasonably obtainable to any person
(including the Company) and distribute the net peats of sale in due proportion among
those members (except that any amount otherwisg¢alaemember, being less than £3 or
such other sum as the Board may from time to tigterthine, may be retained for the benefit
of the Company). The directors may authorise spewson to execute an instrument of
transfer of the shares, or in the case of sharethéotime being in uncertificated form to take
such other steps in the name of the holder as mayebessary to transfer such shares. The
transferee shall not be bound to see to the apiglicaf the purchase money nor shall their
title to the shares be affected by any irregulanityor invalidity of the proceedings in
reference to the sale.

Reduction of capital

Subject to the provisions of the Acts, the Compiauay by special resolution reduce its issued
share capital, any capital redemption reserve aalgdshare premium account in any way.

DIVIDENDS, RESERVES AND CAPITALISATION OF PROFITS
Declaration of dividends
Subject to the provisions of the Acts the Compargy by ordinary resolution declare
dividends to be paid to members in accordance thatrespective rights and their interests in

the profits available for distribution, but no dieind shall exceed the amount recommended
by the directors.
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Interim dividends

Subject to the provisions of the Acts and of thadgles, the directors may pay interim

dividends if it appears to them that they are figstiby the profits of the Company available

for distribution. If the share capital is dividedta different classes, the directors may pay
interim dividends on shares which confer deferrechon-preferred rights with regard to

dividend as well as on shares which confer preferenghts with regard to dividend, but no

interim dividend shall be paid on shares carryiefeded or non-preferred rights if, at the

time of payment, any preferential dividend is irear. The directors may also pay at intervals
settled by them any dividend payable at a fixe@ thtit appears to them that the profits

available for distribution justify the payment. Rided the directors act in good faith they
shall not incur any liability to the holders of sbs conferring preferred rights for any loss
they may suffer by the lawful payment of an intedimidend on any shares having deferred
or non-preferred rights.

Dividend to be payable according to amount paid up

Except as otherwise provided by the rights attadioedr the terms of issue of shares, all
dividends shall be declared and paid on the shapéat of the Company according to the
amounts paid up on such shares otherwise thanvienad of calls on which the dividend is
paid. Subject to the above, all dividends shalbpportioned and paid proportionately to the
amounts paid up on the shares otherwise than ianaevof calls during any portion or
portions of the period in respect of which the dend is paid.

Calls may be deducted from dividends

The directors may deduct from any dividend or otheneys payable to any member on or in
respect of any share any moneys presently payabthdm to the Company on account of
calls or otherwise in respect of shares of the Gomip

Dividends may be satisfied in specie

A general meeting declaring a dividend may, up@rétommendation of the directors, direct
that it shall be satisfied wholly or partly by tHistribution of specific assets and in particular
of paid-up shares or debentures of any other coypad, where any difficulty arises in
regard to the distribution, the directors may settle same and in particular may issue
fractional certificates or authorise any persosét and transfer any fractions or may ignore
fractions altogether and may fix the value formilsition purposes of any such specific assets
and may determine that cash shall be paid to amgbaeupon the basis of the value so fixed
in order to secure equality of distribution and reagt any such specific assets in trustees.

Dividends may be satisfied in shares

The directors may, with the sanction of an ordin@solution of the Company, offer holders
of ordinary shares the right to elect to receivedspect of all or part of their holdings of
ordinary shares additional ordinary shares in tben@any, credited as fully paid, instead of
cash in respect of all or part of such dividenddoiidends whether interim or final and
(subject to the following provisions of this ar&Elupon such terms and conditions and in such
manner as may be specified in such ordinary resol&nd otherwise as the directors may
determine. Any such resolution may specify a paldicdividend and/or all of any dividends
(or part of such dividends) declared or paid withiapecified period, but no such period may
end later than the beginning of the annual gemeedting in the calendar year next following
the date on which such ordinary resolution is passe

When any such right of election is offered to tloédirs of ordinary shares under this article,
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116.4

116.5

116.6

116.7

116.8

the directors shall make such offer to such holdensriting (conditionally if the necessary
ordinary resolution has yet to be passed, upon sesblution being passed) and shall make
available to or provide such holders with formsl&ction (in such form as the directors may
approve) on which such holders may exercise suytt &nd shall notify such holders of the
procedure to be followed and of the place at whicth the latest date and time by which, duly
completed forms of election must be lodged in otddye effective.

Each holder of ordinary shares who elects to receidditional ordinary shares in the

Company under a right offered to them under thilarshall be entitled to receive such

whole number of additional ordinary shares as isnearly as possible equal in value

(calculated on the basis of the market value o&dditional ordinary share in the Company)

to (but not in excess of) the cash amount that swdter would otherwise have received by

way of dividend. For the purposes of this artithes "market value" of an additional ordinary

share in the Company shall be the average of tleegpat which business is done in the
ordinary shares (derived from the Daily OfficiastLbf the London Stock Exchange) on such
five consecutive dealing days as the directors| stetermine (save that the first of such

dealing days shall be on or after the day whendsiged ordinary shares in the Company are
first quoted "ex" the relevant dividend, unlesshusiness is done during such dealing days,
when in that case the first of such dealing daysukhbe the latest practicable date at least
five days before the date when the issued ordishares in the Company are first quoted
"ex" the relevant dividend when business is donénordinary shares) or the nominal value
of an ordinary share in the Company (whichevenéstigher).

Following an election by holders of ordinary shamsaccordance with this article, the
relevant dividend (or that part of a dividend ispect of which a right of election has been
offered) shall not be payable on the ordinary shasued under the election but in place of it
the directors shall capitalise out of any undisirdlal profits of the Company not required for
paying any preferential dividend (whether or naytlare available for distribution) or out of
any sum standing to the credit of the Company'sesheemium account or capital reserves
(including any capital redemption reserve), asdinectors may determine a sum equal to the
aggregate nominal value of the number of additiendinary shares required to be allotted to
the holders of ordinary shares who have made sledtian and shall apply such sum in
paying up in full such number of additional ordnahares and shall allot and distribute the
same to and amongst such holders on the basisitsiet article 116.3 save that the provisions
noted above shall be subject to any right of threatlors under these articles to retain any
dividend or other monies payable on or in respdcthe ordinary shares of a particular
member.

The additional new ordinary shares so allottedlshak equally with the fully paid ordinary
shares in the Company then in issue save thatghaly not be entitled to participate in the
dividend in relation to which the relevant electivas made.

A resolution of the directors capitalising any paifrthe reserves or profits mentioned above
shall have the same effect as if such capitalisdtad been declared by ordinary resolution of
the Company in accordance with these articles anélation to any such capitalisation the

directors may exercise all the powers, other thHaen powers to allot fractional shares,

conferred on them by article 120 without the nesdahy such ordinary resolution.

The directors may at their discretion make anytsghf election offered under this article
subject to such exclusions or arrangements asrttegy consider necessary or expedient to
deal with any legal or other difficulties which wdwr may otherwise arise under the laws of,
or the requirements of any recognised regulatodylmy any stock exchange in, any territory.

Every duly effected election shall be binding oermgvsuccessor in title to the ordinary shares
or any of the members who have effected the same.
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Payment of dividends in cash

The following provisions shall apply to the paymehtny dividend or other monies payable
in cash:

The Company may pay any dividend, interest or otheneys payable in cash in respect of
shares, by direct debit, bank transfer, chequédelnd warrant or money order. In respect of
shares in uncertificated form, where the Comparautborised to do so by or on behalf of the
holder or joint holders in such manner as the Camphall from time to time consider
sufficient, the Company may also pay any such divit interest or other moneys by means
of the relevant system concerned (subject alwaythdofacilities and requirements of that
relevant system).

Every such cheque, warrant or order may be remitgdost directed to the registered
address of the holder or, in the case of joint éddto the registered address of the joint
holder whose name stands first in the Registeto @uch person and to such address as the
holder or joint holders may in writing direct. Eyesuch cheque, warrant or order shall be
made payable to or to the order of the person tomvi is sent, or to such other person as the
holder or joint holders may in writing direct.

Every such payment made by direct debit or bamstea shall be made to the holder or joint
holders or to or through such other person as elaeh or joint holders may in writing direct.

In respect of shares in uncertificated form, ewgrgh payment made by means of the relevant
system referred to in paragraph 117.1 of this larsball be made in such manner as may be
consistent with the facilities and requirementshaf system concerned. Without prejudice to
the generality of the foregoing, in respect of skdn uncertificated form, such payment may
include the sending by the Company or by any pemoits behalf of an instruction to the
Operator of the relevant system to credit the easmorandum account of the holder or joint
holders.

The Company shall not be responsible for any Iés:g such cheque, warrant or order and
any payment made by direct debit, bank transfdayameans of a relevant system shall be at
the sole risk of the holder or joint holders. Vdith prejudice to the generality of the

foregoing, if any such cheque, warrant or order tvashall be alleged to have been lost,
stolen or destroyed, the directors may, on requésthe person entitle to it, issue a

replacement cheque, warrant or order subject topliante with such conditions as to

evidence and indemnity and the payment of out afkpb expenses of the Company in

connection with the request as the Directors mankffit.

Payment of such cheque, warrant or order; the aale of funds from or transfer of funds by

a bank in accordance with such direct debit or b@aksfer or, in respect of shares in
uncertificated form, the making of payment by meahthe relevant system concerned, shall
be a good discharge to the Company.

Any one of two or more joint holders may give efted receipts for any dividends or other
moneys payable in respect of the share held by #sjoint holder.

Unclaimed dividends

All unclaimed dividends or other moneys payableooim respect of a share may be invested
or otherwise made use of by the directors for theefit of the Company until claimed. No
dividend or other moneys payable in respect of arestshall bear interest against the
Company unless otherwise provided by the rightchtd to it.

Any dividend which has remained unclaimed for tveejeears from the date of declaration of
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such dividend or (if later) the date such dividdmetame due for payment shall, if the

directors so resolve, be forfeited and shall ret@rthe Company and the payment by the
directors of any unclaimed dividend, interest dreotsum payable on or in respect of a share
into a separate account shall not constitute thapg2my a trustee in respect of such sums.

119. Reserves

The directors may before recommending any dividemdether preferential or otherwise,
carry to reserve out of the profits of the Compéingluding any premiums received upon the
issue of debentures or other securities of the Goyjpsuch sums as they think proper as a
reserve or reserves, which shall, at the discretibthe directors, be applicable for any
purpose to which the profits of the Company maypprty be applied and, pending such
application, may at the like discretion either Ingpioyed in the business of the Company or
be invested in such investments (subject to theigions of the Acts) as the directors may
from time to time think fit. The directors may alsaithout placing the same to reserve, carry
forward any profits which they may think prudent tedistribute.

120. Capitalisation of profits
The directors may with the authority of an ordineggolution of the Company:-

(@ subject as provided below, resolve to capitalise any undistributed profits of the
Company not required for paying any preferential dividend (whether or not they are
available for distribution) or any sum standing to the credit of the Company’s share
premium account or capital redemption reserve;

(b) appropriate the sum resolved to be capitalised to the members in proportion to the
nominal amounts of the shares (whether or not fully paid) held by them respectively
which would entitle them to participate in a distribution of that sum if it were then
distributable and it were distributed by way of dividend and apply such sum on their
behalf either in or towards paying up the amounts, if any, for the time being unpaid
on any shares held by them respectively, or in paying up in full new shares or
debentures of the Company of a nominal amount equal to that sum, and allot the
shares or debentures credited as fully paid to those members, or as they may direct,
in those proportions, or partly in one way and partly in the other but the share
premium account, the capital redemption reserve, and any profits which are not
available for distribution may for the purposes of this regulation, only be applied in
paying up new shares to be issued to members credited as fully paid;

©) resolve that any shares so allotted to any member in respect of a holding by them of
any partly paid shares shall so long as such shares remain partly paid rank for
dividend only to the extent that the latter shares rank for dividend;

(d) where any difficulty arises in regard to any distribution under this article the
directors may settle the same as they think expedient and in particular may issue
fractional certificates or authorise any person to sell and transfer any fractions or
may resolve that the distribution should be as nearly as may be practicable in the
correct proportion but not exactly so or may ignore fractions altogether, and may
determine that cash payments shall be made to any members in order to adjust the
rights of all parties, as may seem expedient to the directors;

(e) authorise any person to enter on behalf of all the members concerned into an
agreement with the Company providing for the allotment to them respectively,
credited as fully paid, of any further shares or debentures to which they are entitled
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upon such capitalisation, any agreement made under such authority being binding on
all such members; and

® generally do all acts and things required to give effect to such resolution as noted
above.

PART 5 - MISCELLANEOUS PROVISIONS

THE SEAL

Using the seal

The Company may (but is not required to) have & déa does so the directors shall provide
for the custody of every seal. The seal shall telyised by the authority of the directors or of
a committee of directors authorised by the directimr that purpose. The directors may
determine who shall sign any instrument to whiah ¢bal is affixed and unless otherwise so
determined it shall be signed by a director andhgysecretary or by a second director. The
directors may determine that specific documentslasses of documents may be printed in
any way, with a copy or representation of such aigres. Any instrument to which an
official seal is affixed need not, unless the dioes for the time being otherwise determine or
the law otherwise requires be signed by any person.

NOTICES
Method of serving notices and delivering documents
Any notice to be given or document to be delivarader these articles shall be in writing and
the Company may send any such notice or documeatrb@mber by any of the following
methods:-
(@) personally; or
(b) in electronic form, provided that:
0] the member has agreed either generally or in respecspecific matter (or is
deemed to have agreed by a provision in the CA R0t documents or
notices can be sent in electronic form;

(ii) the documents are documents to which the agreespeties; and

(i) copies of the documents are sent in electronic forthe address notified by
the member to the Company for that purpose; or

(© by means of a website provided that:-

0] the member has expressly agreed (generally orfajadlgi that documents or
notices may be sent by means of a website to theime cas been asked
(individually) to agree that documents and noticas be sent by means of a
website and the Company has received no resportbattoequest within 28
days from the date on which the request was sent;
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(ii) the documents are documents to which the agreespeties; and

(iir) the member is notified of the presence of the dasumon the website, the
address of the website, the place on the websiezentine documents may be
accessed and how they may be accessed; or

(d) by sending it by post in a prepaid envelope addrbg® the member at their
registered address or by leaving it at that address

In the case of joint holders of a share, all natiskall be given to the joint holder whose name
stands first in the register of members in respéthte joint holding and notice so given shall
be sufficient notice to all the joint holders;

Where communication is via the Company’s websitgudhents must be available on the
website for a period of not less than 28 days ftbm date of notification unless the Acts
make provision for any other time period. If theedments are published on the website for a
part only of the period of time referred to in thasticle, they will be treated as being
published throughout the period if the failure toblish throughout that period is wholly
attributable to circumstances which it would notréasonable to have expected the Company
to prevent or avoid.

Overseas shareholders

A member whose registered address is not withinJiiéed Kingdom and who gives to the
Company an address within the United Kingdom aftctvimotices may be given to them shall
be entitled to have notices given to them at tdatess, but otherwise no such member shall
be entitled to receive any notice from the Company.

Notice deemed to have been received

A member present, either in person or by proxyarat meeting of the Company or of the
holders of any class of shares in the Company bleatleemed to have received notice of the
meeting and, where requisite, of the purposes fochit was called.

New shareholders

Every person who becomes entitled to a share beablound by any notice which, before
their name is entered in the register of membaeas, been given to the person from whom
they derive their title.

Suspension of post or e-mail

If at any time by reason of the suspension or dorémt of postal services or an electronic
communication system within the whole or any pédrthe United Kingdom the Company is
unable effectively to convene a general meetingnbtices sent through the post or by
electronic communication, a general meeting magdweened by a notice advertised on the
same date in at least one leading national dalyspaper with appropriate circulation and
such notice shall be deemed to have been dulygenveall members and persons entitled by
transmission who are entitled to receive it at noorthe day when the advertisement appears.
In any such case the Company shall send confirmatapies of the notice by post if at least
seven days before the meeting the posting of reotweaddresses throughout the whole or any
part of the United Kingdom again becomes practeabl
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Time at which notice deemed to be served

A notice sent by the Company by first-class postldbe deemed to have been given at the
expiration of 24 hours after the envelope contgnirwas posted and if sent by second class
post shall be deemed to have been given at theatxm of 48 hours after the envelope
containing it was posted and proof that the enwelopntaining the notice was properly
addressed, prepaid and posted shall be conclusideree that the notice was given. A
notice given by advertisement shall be deemed te baen served on the day on which the
advertisement appears. Any notice delivered araleé registered address otherwise than by
post shall be deemed to have been given on thé& das so delivered or left. Any notice or
document sent using electronic communication dfallieemed to be served 24 hours after it
was sent, and in proving such delivery or senyceof that a notice or document contained in
an electronic communication was sent in accordantteguidance issued by the Institute of
Chartered Secretaries and Administrators shall declasive evidence that the notice or
document was served or delivered.

Incapacity of shareholder

A notice or other document delivered or sent byt pwshe registered address of a member or
sent by electronic communication to an addresgh®time being notified to the Company by
any member under these articles shall, notwithétgndhat the member be then dead,
bankrupt, suffering mental disorder or that anyeotbvent has occurred and whether or not
the Company has notice of the death, bankruptcytahdisorder or other event be deemed to
have been given in respect of any share registerde name of such member as sole or joint
holder unless before the day of posting (or i§ihot sent by post before the day of service or
delivery) of the notice or document, their name hasn removed from the register as the
holder of the share. A notice so given shall bermd=k a sufficient notice to all persons
interested (whether jointly with or as claimingdbgh or under the member) in the share.

Articles shall not limit other means of serving noices

Nothing in these articles shall prevent or resttie Company from using any method of
sending, or giving access to any particular off@tjce or other document which the Acts or
any other provision of these articles permits ai@es the Company to use.

ACCOUNTS
Access to accounting records

The accounting records shall be kept at the officgsubject to the provisions of the Acts) at
such other place as the directors think fit, andllshlways be open to inspection by the
officers of the Company. No member (other thanreatior) shall have any right of inspection
of any account or book or document of the Compaxgegt as conferred by statute or
authorised by the directors or by the Company imega@l meeting.

WINDING UP
Distribution of assets

If the Company is wound up, the liquidator may,hatlhe sanction of a special resolution of
the Company and any other sanction required byAitts, divide among the members in

specie the whole or any part of the assets of tpgany and whether or not the assets
consist of property of one kind or of propertiesddferent kinds may, for that purpose value
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any assets and determine how the division shaltdvged out as between the members or
different classes of members. The liquidator mash #he like sanction, vest the whole or any
part of the assets in trustees upon such trusthddoenefit of the members as he with the like
sanction determines, but no member shall be coethédl accept any assets upon which there
is a liability.

INDEMNITY
Directors’ right to be indemnified

Every director or other officer of the Company $le indemnified out of the assets of the
Company against all costs, charges, expenses,slamsé liabilities including, without
limitation, any liabilities in connection with amegligence, default, breach of duty or breach
of trust by them (“losses and expenses”) which lag mcur in the execution or purported
execution of their office or otherwise in relatithrereto, save for any liability incurred by a
director or officer of the Company:-

(@) to the Company or any associate company of the Goyp

(b) to pay a fine imposed in criminal proceedings osumn payable to a regulatory
authority by way of a penalty in respect of non-ptiance with any requirement of a
regulatory nature (however it arises);

(© in defending any criminal proceedings in which thene convicted or any civil
proceedings brought by the Company or another coynpéthin the Group in which
judgment is given against the director; or

(d) in connection with any application under sectiod (B4 or (4) of CA 1985 or section
1157 of CA 2006 in which the court refuses to gthein relief,

where in the case of (c) or (d) above, such coiovicjudgment or refusal to grant relief is
final. Such indemnity shall extend to liabilitiagsing after a person ceases to be a director or
an officer in respect of acts or omissions whikeytlvere a director or an officer.

The Company may purchase and maintain insuranioeléonnify any director or other officer
of the Company or an associate company of the Coynpgainst any losses and expenses
any of them may incur in the execution of theiicgfor otherwise in relation thereto.

The Company may provide a director or former doecf the Company with funds to meet
expenditure incurred or to be incurred by them:-

(a) in defending any criminal or civil proceedings whicelate to anything done or
omitted or alleged to have been done or omittedhieyn as such a director of the
Company in the actual or purported execution andismharge of their duties; or

(b) in connection with any application under the prmns mentioned in Section 205(5)
of CA 2006,

or do anything to enable a director to incurring axpenditure in relation to 132.3(a) and
132.3(b) provided that the terms on which it is smad done will result in the loan falling to
be repaid, or any liability of the Company undey &ransaction connected with the thing in
question falls to be discharged, not later than:-

(©) in the event of a director being convicted in pemiags, on the date when the
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(d)

(e)

conviction becomes final; or

in the event of judgment being given against therthe proceedings, the date when
the judgment becomes final, or

in the event of the court refusing to grant thelief@n the application, the day when
the refusal of relief becomes final.

132.4 In this article, a conviction, judgment or refusérelief becomes final:-

(@
(b)

if not appealed against, at the end of the peodifinging an appeal; or

if appealed against, at the time when the appeair(p further appeal) is disposed of
and disposed of shall mean:-

0] if it is determined and the period for bringing doyther appeal has ended; or

(ii) if it is abandoned or otherwise ceases to haveteffe
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