Company No: 07514939

THE COMPANIES ACT 2006
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

(adopted pursuant to a special resolution passed on 22 November 2012, as amended by a special resolution passed
on 27 June 2019)

of

OPEN ORPHAN PLC!

PRELIMINARY

1 EXTENT OF ARTICLES

No regulations for the management of the Company set out in any schedule or otherwise contained or incorporated
in any statute or other instrument having statutory force shall apply to the Company and the following shall be the
Articles of the Company.

2 DEFINITIONS AND INTERPRETATION

21 In these Articles, the words and expressions set out in the first column below shall have the meanings set
opposite to them respectively (if such meaning is not inconsistent with the subject or context in which the
word or expression is used):

"the Act" the Companies Act 2006 (including any modifications or re-enactments for
the time being in force),

"Address" in relation to Electronic Communications includes any number or address
used for the purposes of such communications,

"these Articles" these Articles of Association as from time to time
altered,
"Associate" (a) in relation to a body corporate, means a Director of

that body corporate or a body corporate which is a
member of the same group as that body corporate,
and

(b) in relation to an individual, the following persons shall
be regarded as Associates of each other, namely:

(i) any individual and that individual's husband
or wife and any relative, or husband or wife
of a relative of that individual or of that
individual's husband or wife,

(i) any individual and any body corporate of
which that individual is a Director,

(iii) any person in his capacity as trustee of a
settlement and the settler or grantor and
any person associated with the settler or
grantor,

' Name changed to Open Orphan plc from Venn Life Sciences Holdings plc by special resolution passed on 27 June 2019.



"Board"

"Clear days"

"Company"

"Communication

"Control"

"Deferred Shares"

(iv) persons carrying on business in partnership
and the husband or wife and relatives of any
of them,

(v) any two or more persons acting together to
secure or exercise control of a body corporate
or other association or to secure control of
any enterprise or assets,

the board of Directors from time to time of the Company or the Directors
present at a duly convened meeting of the Directors at which a quorum is
present,

in relation to a period of notice means that period excluding the day when
the notice is given or deemed to be given and the day for which it is given or
on which it is to take effect,

Open Orphan plc?,

includes a communication comprising images and a communication
effecting a payment,

(a) in relation to a body corporate, a person controls a body corporate
if:
(i) he has a controlling interest in the body, or
(i) (although not having such an interest in the

body) he is able, by virtue of the holding of
shares or the possession of voting power in or
in relation to the body or any other body
corporate, to secure that the affairs of the
body are conducted in accordance with his
wishes, or

(iii) he has the power, by virtue of any powers
conferred by the articles of association or
other document regulating the body or any
other body corporate, to secure that the
affairs of the body are so conducted,

and for this purpose a person has a controlling interest
in a body corporate if he holds, or is beneficially entitled
to more than 50 per cent of the equity share capital in
that body, or possesses more than 50 per cent of the
voting power in it,

(b) in relation to any body other than a body corporate, means the
power of a person to secure, by virtue of the rules regulating that
or any other body, that the affairs of the first mentioned body are
conducted in accordance with the wishes of that person,

means deferred shares of 0.1p each in the capital of the Company,

2 Name changed to Open Orphan plc from Venn Life Sciences Holdings plc by special resolution passed on 27 June 2019.
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"Director”

"Electromic Communication”

"Electronic Form™ and
“Electronic Means"
"holder”

"ICSA Guidelines”

“the L.ondon Stock Exchange
"Membes"

‘Imo"thll
“Office”

"Ordmnary Shares"

"paid”

"present in person”

"Recognised Person”

"Reglster"

"Regulations”

"Seal”

"Sgcunties Seal”
"share warrant”

"Shares"
"Statutes™

“Transfer Office”

"the United Kingdom"

"in wnting”

a director for the time bemng of the Company,

means & Communication in Electronic Form and
any other form of electronic communication as
defined by the Electronic Commurications Acl
2000,

have the meanings given o them in Section 1168
of the Act

in relation 1o shares the Member whose name 1S
entered i the Register as a holder of those shares,

means the staterments recommended best practice
in the memerandum headed “ICSA Guidance on
Electromc Communications with Shareholders 2006
published by the Inshiute of Chartered Secretanes
and Administrators in 2007 and any Modification,
extension or replacement for the tme being in
force,

London Stock Exchange plc

a member of the Company whose name 15 entered
in the Regster,

calendar month,

the registered office of the Company for the time
being,

ordinary shares of ¢ 1p each in the capial of the
Company,

paid or credited as paid,

includes the presence of a company by a duly
authonsed representative,

a recognised clearng house or a nominge of a
recognised cleanng house or of a recognsed
investment exchange who I1s designated for the
purposes of Section 185(4) of the Act,

the register of members of the Company,

means the uncertified Secunties Regulations 2001
as amended or replaced from time to ime and any
subordinate legislation or rules made under them
for the time being in force

the Common Seal of the Company,

an official seal kept by the Company by virtue of
Section 45 of the Act,

a wamant to bearer in respect of shares of the
Company, 1ssued by the Company.,

shares of any class in the capital of the Company,

every statute (including any orders, regulations or
other subordinate legislation made under them) for
the time being in force concerming companies and
affecting the Company,

the place where the Register s kept for the time
being,

Great Bntain and Northemn Ireland,

wrntten or produced by any substitute for wnting or
parily one and partly another,
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“year" calendar year,

The expressions "debenture” and "debenture hoider” shall respectively include “debenture stock” and
*debenture stockholder”

The expressions "recognised cleanng house™ and “recognised investment exchange” shall mean any
cleanng house or any investment exchange granted recogniticn under the Financial Services Act 1986

The expression "Secretary” shall include any person appointed by the Directors to perform any of the
duties of the Secretary including, but not hmited to, a joint, assistant or deputy Secretary

The words "shareholder’ and "holder” shall include {subject to the provisions of these Articles and except
where the context In which such word 1s used requires otherwise) the bearer of any share warrant

Words denoting the singular shall include the plural and vice versa Words denoting the masculine shall
nclude the femune  Words denoting persons shall include bodies corporate and uningorporated
associations

References to any statute or statutory prowsion shall be construed as relating to any statutory modification
or re-enactment of the same for the time being in force (whether coming into force before or after the
adoption of these Anticles)

Any words or expressions defined in the Act shall {subject as set out In the preceding provisions of this
Arlicle) have the same meanings In these Articles (if such meaning 18 not Inconsistent with the subject or
the context n which the word or expression 15 used)

A special resclution shall be effective for any purpose for which an ordinary resolution 18 required under
these Articles

The hability of the Members 1s imited 1o the amount, i any, which 1s unpaid on the shares held by them

SHARE CAPITAL

Subject to the prowisions of the Statutes, to these Ariicles and to any nghts attached to any other Shares,
any Share may be ssued with such nghts or restnctions as the Company may from time to time by
ordinary resolution determie (or, in the absence cf any such determination, as the Board may determine}
including shares which are to be redeemed or are hable to be redeemed al the option of the Company or
the holder 1n accordance with the terms of 1ssue The Company shall not have an authcnsed share
capital

Deferred Shares
Notwithstanding anything contained within these Articles, the Deferred Shares in the capital of the

Company shalt have no nghis, powers or benefits altached to them whatscever and, without hmitation,
shall not confer on the holders of Deferred Shares any nght

1) to receive notice of any general mesting of the Company, or
(1) to be able to attend, speak or vote at any general meeting, or
() to share in a dividend declared by the Company, or

(v) to appoint a director,

save that on a return of capital on a winding-up or otherwise the surplus assets of the

Company remaining after payment of its habilities shall be apphed first in repayment to the holders of
the Ordinary Shares of the amount paid up on such Ordinary Shares logether with a premium of
£10,000 per Ordinary Share, second in repayment to the holders of the Deferred Shares of the amount
paid up on such Deferred Shares and the balance of such assets shall be distnbuted among the
holders of the Ordinary Shares

The Deferred Shares will not be listed on any stock exchange and no share certficates will be 1ssued
for the Deferred Shares
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The Company may reduce the share capital paid up or treated as paid up on the Deferred Shares in
any way (In accordance with the Act) Any such reduction will be 1n accordance with the nghts attaching
1o the Deferred Shares and will not involve a varniation of those rights The Company may reduce Hs
capital (in accordance with the Act) a1 any time without the consent of the holders of the Deferred
Shares

{a) The passing by the Company of any special resolution for the canceltation of the Deferred Shares for
no consideration by means of a reduction of share capital shall not constitute a modification or
abrogation of the nights or privileges attaching to the Deferred Shares and accordingly the Deferred
Shares may at any time be cancelled for no consideration by means of a reduction of capital effected in
accordance with the Act without any such sanction on the part of the holders of the Deferred Shares as
1$ required by Article 4
{@) Article 3 2 shall remain in force until there are no longer any Deferred Shares in existence,
netwithstanding any provision in these Ariicles to the contrary Thereafter Article 3 2 shall be and shall
be deemed to be of no effect (save to the extent that the provisions of Article 3 2 are referred to in other
Articles) and shall be deleted and replaced with the wording “Article 3 2 has been deleted”, and the
separate register for the holders of Deferred Shares shall no longer be required 1o be maintained by the
Company but the validity if anything done under Article 3 2 before that date shall not otherwige be
effected and any achions taken under Article 3 2 before that date shall be conclusive and shall not be
open to challenge on any grounds whatsoever
() The Company shall have irrevocable authorty at any time after the adoption of this Article
() to appoint any person on behalf of any holder of Deferred Shares to enter into an agreement
to transfer and 1o execute a transfer of the Deferred Shares to such person as the Directors
may determine and to exscute any other documents which such person may consider
necessary or desirable lo effect such transfer or to give instructions to transfer any Deferred
Shares held in uncertificated form to such person as the Directors may determine, in each
case without obtaining the sanction of the holder(s) of them and without any payment being
made in respect of that transfer,

{n) to acquire all or any of the Deferred Shares (in accordance with the provisions of the Act) and
in connection with any such acquisition lo appoint any person on behalf of any holder of
Deferred Shares to enter into any agreement to transfer and to execute a transfer of the
Deferred Shares n favour of the Company and to execute any other documents which such
person may consider necessary or desirable to effect such transfer or to give instructions to
transfer any Deferred Shares held in uncertificated form to the Company, in each case withoul
obtaining the sanction of holder(s) of them and for the payment of not more than £1 00 for all
of the Deferred Shares which are
the subject of such acquisilion, and to cance! the same, without any payment to the holders
thereof, or

() to cancel all or any of the Deferred Shares for no consideration by means of a
reduction n capital effected in accordance with the prowsions of the Act or to create Or Issue
furiher shares In the capital of the Company which rank equally or in priority to the Deferred
Shares, without sanction on the part of the holders of the Deferred Shares or otherwise in
accordance with the Act, and

(v} pending any such transfer or cancellation or acquisition to retain the certificate (if any) for any
Deferred Shares held in certificated form

(q) Save as set out in this Article 3 2 the Ordinary Shares and Deferred Shares shall rank pan passu
VARIATION OF RIGHTS
4 MANNER OF VARIATION OF RIGHTS
41 Whenever the share capital of the Company 15 dmded nto different classes of Shares, the special nghts

atached 1o any class may, subject to the provimions of the Statutes and these Articles, be varied or
abrogated either with the consent in wnting of the holders of at least three-quarters in norinal value of the
issued shares of that class or with the sanction of a special resolution passed al a separate meeting of the
holders of the shares of that class (but not atherwise} to which the provisions of Section 334 of the Act shall
apply (but not otherwise) and may be so vaned or abrogated either whilst the Company 18 a going concern

5




or during or in contemplation of a winding-up

42 The preceding provisions of this Aricle shall apply to the vanation or abrogation of the nghts atiached to
some only of the shares of any class as  the shares concerned and the remaining shares of such class
formed two separate classes, the rights of which are in each case to be vaned

43 The nghts attached lo any class of shares shail not, unless otherwise expressly prowded in the nghts
attached to, or the terms of 1ssue of, such shares, be deemed tc be vaned by the creation or issue of
further sheres ranking as regards participation in the profits or assets of the Company n no respect In
pronty to them or by the purchase or redemption by the Company of its own shares in accordance with the
provisions of the Statutes and these Articles

ALTERATION OF SHARE CAPITAL
INCREASE OF SHARE CAPITAL

The Company may from iime to tme by ordnary resclution increase #s capdal by such sum to be divided into
Shares of such amounts as the resolution shall prescnbe  All new Shares shall be subject 1o the provisions of the
Statutes and of these Articles In relation to allotment, payment of calls, hen, transfer, transmission, forfeiure and
other matters

CONSOLIDATION, SUBDIVISION AND CANCELLATION
61 The Company may by ordinary resolution

611 consohdate and divide all or any of its share capital into shares of larger amount than s existing
shares,

6§12  cancel any shares which, at the date of the passing of the resoiution, have not been taken, or
agreed 10 be taken, by any person and diminish the amount of its capital by the amount of the
shares so cancelled,

613 sub-divide its shares, or any of them, into shares of smaller amount than 1S fixed by the
Memorandum of Association (subject to the provisions of the Statutes) The resolution
providing for the sub-dwvision of any share may also provide that, as between the holders of the
shares resulting from such sub-dmsion, one or more of the shares may, as compared with the
others, have any such preferred, deferred or other special nghts, or be subject to any such
restnctions, as the Company has power to attach to unissued of new shares

62 Where any difficulty anses i retaton to any consolidation or sub-division under Article § 1, the Directors
may settle the same as they think expedient and In particular may make such provision as they think fit for
any fractional entitiements which may or would anse, including amangements under which fractional
entitlements are disregarded or the benefit of the same accrues to the Company rather than to the
members concerned

PURCHASE OF OWN SHARES

71 Subject to the provisions of the Statutes and to any nghts for the time being attached to any shares and to
any confirmation or consent required by law, the Company may purchase, or may enter into a contract
under which it will or may purchase, any of its own shares of any class (including any redeemable sharas),

72 Neither the Company nor the Board shall be required to select the shares to be purchased rateably or in
any other parlicular manner as between the holders of, or persons entitled by fransmission to, shares of
the same class or as between them and the helders of, or persons entitled by transmission to, shares of
any other class or in accordance with the nghts as o dividends or capita) conferred by any class of shares

REDUCTION OF CAPITAL

Subject to the prowvisions of the Act and to any nghts for the tme being attached to any shares and to any
confirmation or consent required by law, the Company may by special resolution reduce its share capdal or any
capital redemption reserve, share premum account or other undistrnibutable reserve In any way
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SHARES

RIGHTS ATTACHING TO SHARES ON ISSUE

91 Without restricting or reducing In any way any special nghts previously conferred on the holders of any
Shares or class of shares for the ime beng in tssue, any Share in the Company may be 1ssued at any ime
with such preferred, deferred or other special nghts, or subject to such restnctions, whether as regards
dividend, return of captal, voting or otherwise, as the Company may from tme to time by ordinary
resolution determine (or, in the absence of any such determination, as the Directors may determine)

92 Subject to the provisions of the Statutes, the Company may 1ssue any shares which are, or at the option of
the Company or the holder are hable, to be redeemed Any such redemption may be on such terms and In
such matter as the Company may by ordinary resolution determine, or in the absence of any such
determination or In so far as such ordinary resolution does not make specific proviston, as the Board may
determine

AUTHORITY TO ALLOT

101 Subject to the authonty of the Company in general meeting required by the Statutes, the Directors shall
have unconditiona!l authonty to allet (with or without confemng nghts of renunciation), grant options over,
offer or otherwise deal with or dispose of any umissued Shares of the Company (whether forming part of
the onginal or any increased capital) or nghts to subscnbe for or convert any secunty into Shares 1o such
persons, at such times and for such consideration and generally upon such terms and conditions with such
nghts and privileges attached to them and subject to such restnctions as the Directors may determine (but
so that no Shares shall be issued at a discount)

102  For the purposes of these Articles, a Share in the capital of the Company 1s deemed paid up (as to its
nominal value and any premium on i) in cash, or allotted for cash, If the consideration for the payment up
or alloiment 1s cash receved by the Company, or 1s a cheque received by it in goed faith which the
Directors have no reason for suspecting will not be paid, or 15 a release of a liability of the Company for a
hquidated sum, or 1 an undertaking to pay cash to the Company at a future date

COMMISSIONS ON ISSUE OF SHARES

In addition to all other powers of paying commissions, the Company may exercise the powers conferred by the
Statutes of paying commissions to any person in consideration of his subscnbing or agreeing to subscribe, whether
absolutely or conditionally, for any Shares in the Company or procunng or agreeing to procure subscnptions,
whether absolute or condiional, for any Shares in the Company Subject o the provisions of the Statutes, such
commission may be satisfied by payment of cash or by the aiictment of fully or partly paid Shares or the grant of an
option o call for an allotment of Shares or by any combination of such methods The Company may also on any
issue of shares pay such brokerage as may be lawful

RENUNCIATION OF ALLOTMENT

The Directors may at any time after the allotment of any Share but before any person has been entered in the
Register as the holder of such share recognise a renunciatton of the atiotment by the allottee i favour of some
olher person and may give to any allcttee of a share a right to effect such renunciation upon and subject to such
terms and conditions as the Directors may think fit 1o impose

EQUITABLE INTERESTS NOT RECOGNISED

Except as required by law, no person shall be recognised by the Company as helding any Share upon any trust, nor
shall the Company be bound by or compelled in any way lo recognise any equitable, contingent, future or partal
interest 1n any Share, or any interest in any fractionat part of a Share, or (excep! only as may be provided for by
these Articles or by law) any other right In respect of any Share, except an absolute right to the entirety of the same
in the registered holder or, in the case of a share warrant, in the bearer of the share warmant for the time being
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SHARE CERTIFICATES

GENERAL

141 Notwithstanding any other arlicle or regulation, the Board may trom time to tme determne, either generally
or n any particular case, the method by which any share certificate 1ssued by the Company in respect of
the Company's shares, debeniures or other secunties shall be authenticated or executed by or on behalf of

the Company and, in particular

1411 the Board may dispense with the need to affix the common seal, or any official seal, of the
Company to such certficate,

1412 the Soard may determine the manner, and by whom, any such certficate I1s to be signed, and
may dispense with the need for such certificate to be signed or executed in any way,

1413  the Board may penmit the signature or a facsimile of the signature of any person to be apphed to
such share certificate by any mechanical or electronic means in place of thal person's actual
signalure,

142 Every share certificate shall be issued under the Seal (or under a Secunties Seal or, In the case of shares
on a branch register, an official seal for use in the relevant termtory) and shall specify the number and class
of Shares to which it relates and the amount paid up on such Shares No certificate shall be 1ssued
representing shares of more than one class No certficate shall normally be 1ssued i1 respect of shares
held by a recognised cleanng house or a nominee of a recognised cleanng house or of a recogmised
investment exchange

JOINT HOLDERS

151 Where a Share 1s held jointly by several persons, the Company shall not be obliged to issue more than cne
certificate for such Share and defivery of a certificate to one of the joint holders shall be sufficient delivery
1o all

152 The Company shall not be bound to register more than four persons as the joint holders of any Share
ISSUE OF SHARE CERTIFICATES

Any person (subject as provided in Articles 14 and 15) whose name 1s entered in the Register shall, upon the 1ssue
or transfer to him of any shares of any class, be entitled without payment to a certificate for the same (in the case of
issue) within one month (or such longer period as the terms of 1ssue shall provide) after allotment or (in the case of
a transfer of fully-paid Shares) within 14 days, or {in the case of a transfer of parily-paid Shares) within two months,
afler the relevant transfer has been lodged

BALANCE CERTIFICATES

Where some only of the Shares compnsed in a share certficate are lransferred, the old certificate shall be
cancelled and a new certificate issued for the Shares not transferred without payment

REPLACEMENT OF SHARE CERTIFICATE

181 Any two or more certificates representing shares of any one class held by any member may, at his request,
be cancelled and a single new certficate for such shares 1ssued in heu without charge

182 If any member surrenders for cancellation a share cenificate representing Shares held by him and
requests the Company to 1ssue :n lleu two or more share certificates representing such Shares in such
proporions as he may specify, the Directors may, i they think fit, comply with such request and may
charge to the member any expenses or fees thereby incurred

183 If a share certificate has been damaged or defaced or is alleged to have been lost, stolen or destroyed, a
new certificale representing the same Shares may be i1ssued to the holder, upon his request and upon
dehvery up of the old certificate or (If it 1s alleged that the old certificate has been lost, stolen or destroyed)
comphance with such conditions as to evidence and indemnity and the payment of any exceptional
out-of-pocket expenses of the Company in connection with the request as the Directors may think fit

184 Any such request may be made by any one of the joint holders where the Shares are held jointly by several
persens




19 UNCERTIFICATED SECURITIES

191 In this article, “the retevant rules” means
(a) any applicable provision of the Act about the holding, ewidencing of tile to, or transfer of
securities other than in certificated form, and
(b} any apphcable legislation, rules or other arrangements made under or by virtue cf such
provision

192  Subject to the relevant rules, any secunty or class of securties of the Company may be 1ssued or heid
on such lerms, or in a such a way, that title to it or them 1s not, or must not be

(8} evidenced by, or
(b} transferred wholly or partly by means of, a certificate
193  Any provision of the articles which 18 inconsistent with the relevant rules shall be disregarded

194 Subject to the relevant rules and notwithstanding any provision of the articles, the directors shall have
power to lake such steps as they think fit in relalion to

1941 the evidencing and transfer of title to uncentificated securihes (ncluding any records relating
1o the holding of such securities),

1942 the conversion of certificated shares into uncertificated secunties, or

1943  the conversion of uncerificated shares mnto certificated secunties, with a view to enforcing
any person’s nights in relation to such secunties, whether under the articles of otherwise

195  Subject to the relevant rules, the Company may by notice to the holder of an uncertificated secunty
require that securty to be converted into cerlificated form lo enable it to be dealt with in accordance
with the articles

196 Subject to the relevant rules, If
196 1 a secunity 1s uncertificated, and

1962 the Dwectors could, f that securiy was certificated, require its holder to execute an
instrument of transfer. or appoint another person to do so, the Directors may either by notice
to the hoider of the secunty require the holder within a specffied penod to gve any
instruclions necessary to transfer title to it, or appoint any person lo take any slep necessary
to effect such a transfer

197  Subject to the relevant rules, the directors may take any other acton which the Directors consider
appropnate 1o achieve the sale, transfer, disposal, forfeiture, reallotment or surrender of an
uncertificated security or otherwise to enforce a lien in respect of it

198 Unless the Directors otherwise determine, secunties which a member hofds in uncertificated form shall
be treated as separate holdings from any secunties which that member holds in certificated form

169 A class of secunhes shall not be treated as two classes simply because some secuntes of that class
are hetd In certificated form and others are held in uncertificated form

CALLS ON SHARES

20 POWER TO MAKE CALLS

The Directors may (subject to the terms of allotment) from time to tme make calls as they think fit upon the
members 1n respect of any moneys unpaid on their Shares (whether on account of the norminal value of the shares
of, when permitted, In respect of any premum) A call shall be deemed to have been made at the time when the

g
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resolution of the Directors authonsing the call was passed and may be made payable by instalments

LIABILITY FOR CALLS

Each member shall (f he has received at least 14 days’ notice specifymg the time or hmes and place of payment)
pay to the Company al the time or times and place so specified the amount called on his Shares The jont holders
of a Share shall be jointly and severally hable to pay all calls in respect of such Share A call may be revoked or
posiponed if and as the Directors may determing

INTEREST ON OVERDUE AMOUNTS

if a sum called in respect of a Share 1s not paid before or on the day specified for payment, the person from whom
the sum s due shall pay interest on that sum from the day specified for payment to the time of actual payment at
such rate (nol exceeding 25 per cent per annum) ag the Directors may deterrine  The Directors may In any case
or cases walve payment of all or part of such interest wholly or in pan

OTHER SUMS DUE ON SHARES

Any sum (whether on account of the nominal value of the Share or in respect of any premium) which, by the terms
of allotment of a Share, becomes payabte upon allotment or at any fixed date shall, for all the purposes of these
Articles, be deemed !0 be a call duly made and payable on the date on which by the terms of aliotment the same
becomes payable If such sum s not paid, all the relevant provisions of these Articles as to payment of interest and
expenses, forfeiture or otherwise shall apply as If such sum had become payable by vifue of a call duly made and
notified

POWER TO DIFFERENTIATE BETWEEN HOLDERS

The Directors may, on the allotment of shares, differentiate between the holders as to the amount of calls to be pad
and the times of payment

PAYMENT OF CALLS IN ADVANCE

The Directors may, If they think fit, receive from any member wiling to advance the same all or any part of the
moneys (whether on account of the nominal value of the Shares or in respect of any premium) uncalled and unpaid
upon the Shares held by him  Such payment in advance of calls shall extinguish, 1o that extent, the habiiity upon the
Shares in respect of which it 1s made The Company may pay interest at such rate as the member paying such sum
and the Directors may agree on the moneys &0 receved (unbl and to the extent that the same would but for such
advance become payable) PROVIDED THAT no dividend shall be payable on any amount patd up on a Share In
excess of the amount for the time being called up on such Share

FORFEITURE AND LIEN
NOTICE ON FAILURE TO PAY A CALL

261 If a member or person entitied to a Share by transmission fails to pay in full any call or instalment of a call
on or before the due date for payment, the Direciors may, at any time after the due date for paymeni, serve
a notice on him requinng payment of so much of the call or instalment as s unpaid together with any
interest which may have accrued on the unpaid amount and any expenses incurred by the Company
because of such non-payment No Member shall be entitled 1o receive any dwvidend or to be present and
vole at any general meeting erther personally or (save as proxy for another Member) by proxy, or be
reckoned in a quorum or to exercise any other pnviiege as a Member unless and until he shall have paid all
calls for the time being due and payabie on every share held by him, whether alone or jontly with any other
person, together with interest and expenses (If any)

262 The notice shall specify a further day (which must be at least 7 days from the date of service of the notice)
on or before which, and the place where, the payment required by the notice 1s to be made The notice
must also state that, if the amount specified In the notice 1s not paid as required by the nolice, the Shares
on which the call has been made will be liable to be forferled

FQRFEITURE FOR NON-COMPLIANCE

If the requirements of any notce given under Aricle 25 are not complied with, at any tme after such non-
compliance and before payment has been made of all calls and mterest and expenses due in respect of any Share
in respect of which such nolice has been given, any such Share may be forfeied by a resolution of the Directors to
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that effect Such forferture shall inciude all dividends declared in respect of the forferted Share and not aclually paid
before forfeiture  The Directors may accept a surrender of any Share hable to be forfeited under these Articles
When any share has been forferted, notice of the forfeiture shall be served upon the person who was, before the
forfeiture, the holder of the share, but a forferure shall not be invalidated by an failure 10 give such notice  An entry
of such notice and an entry of the forfeiture with the date thereof shall forthwith be made in the Register in respect of
such share However, no forfeilure shall be invalidated by any omission to make such entries as aforesaid The
Board may at any tme before any share so forfeted has been cancelled or sold, re-allotted or otherwise disposed
of annul the forfeiture on the terms that payment shall be made of all calls and inlerest due therecn and all
expenses ncurred in respect of the share and on such further terms (if any) as the Board shall see fit

DISPOSAL OF FORFEITED SHARES

Subject to the provisions of the Statutes, a Share which has been forferted or surrendered shall become the
property of the Company and may be sold, re-allotted or ctherwise disposed of either to the person whe was, before
such forfetture or surrender, the holder of or entitled o the same or to any other person upon such terms and in
such manner as the Directors may think fit The Directors may, if necessary, authonse some person to transfer a
forfeited or surrendered Share to any such other person  In the case of shares held in uncertficated form, authonse
and nstruct a person (which may include the holder prior to the forfeiture of the shares concerned), subject to the
System's Rules, to send a transfer insiruction and/or to take such other steps as may be necessary to give effect to
such a sale or other disposal in accordance with the Regulations  Any Share not disposed of within a penod of
three years from the date of its forferture shall be cancetled n accordance with the provisions ofthe Act Atanylme
before a sale, re-allotment or disposal, the forfeiture or surrender may be cancelled on such terms as the Directors
think fit If the forfeited share 18 an uncertified share, the Directors may do everything necessary (o transfer the
forteited share under the Regulations

HOLDER TO REMAIN LIABLE DESPITE FORFEITURE

A member or person entitled to a Share by transmission whose Shares have been forfeited or surrendered shall
cease to be a member or shall cease to be enttled to be registered as & member In respect of those Shares and
shall surrender to the Company for cancellalion the certficate for such Shares Such member shall, despite the
foderture or surrender, remain Lable to pay to the Company all moneys which, at the date of the forfeiture or
surrender, were presently payable by him to the Company 1n respect of the Shares together with interest on such
sum at 25 per cent per annum (or such lower rale as the Directors may determine) from the date of forferture or
surrender until the date of payment The Directors may, in their absolute discretion, enforce payment without any
aflowance for the value of the shares at the tme of forfeiture or surrender or for any consideratton received on their
disposal or may waive payment in whale or in pant

LIEN ON PARTLY-PAID SHARES

Tne Company shall have a first and paramount lien on every Share which is not fully-paid for all moneys (whether
then payable or not) called or payable at a fixed time in respect of such Share The Directors may waive any hien
which has ansen and may resoive that any Share shall, for some imited period, be exempt wholly or partially from
the provisions of this Article

SALE OF SHARES SUBJECT TO LIEN

311 The Company may sell In such manner as the Directors think fit any Share on which the Company has a
lien No sale shall be made unless

3111  some sum in respect of which the lien exists Is then payable, and

3112 a notice in wnting has been given to the holder for the time beng of the Share or 1o the person
otherwise entiled to the same stating, and demanding payment of, the sum then payable within
14 days of the delivery of such notice and giving notice of the intention to sell because of the
default, and

PROCEEDS OF SALE OF SHARES SUBJECT TO LIEN

The net proceeds of such sale {afler payment of the costs of such sale) shall be used to pay the amount In respect
of which the lien exists so far as the same s then payable Any balance remaining shall, upon surrender fo the
Company for cancellaion of the certificate for the Shares sold, be paid to the person entitted to the Shares at the
time of the sale If and to the extent that no lien still subsists for sums not yet payable in relation to the Shares sold
To effect any such sale, the Directors may authonse some person to transfer the shares sold to, or in accordance
with the directions of, the purchaser

"
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EVIDENCE OF FORFEITURE

A stalutory declaration in wniting that the declarant 1s a Director or the Secretary and that a Share has been duly
forfeited or sumendered or soid to satisfy a lien of the Company on a date stated n the declaration shall be
conclusive evidence of the facts stated in such declaration, aganst all persons claiming to be entitled to the Share
Such declaration shall (subject to the execution of a transfer if the Share 1s to be transferred) constitute a good title
to the Share and title to the Share shall not be affected by any iregulanty or invalidity in the proceedings relating to
the forfeiture, sale, re-allotment or dispesal of the Share The person to whom the share I1s sold, re-allotted or
disposed of shall not be obliged to investigate to whom or where or how the consideration (if any) 1s paid nor shall
his itle 1o the share be affected by any wregulanty or mvalidiy in the proceedings relating to the forfeiture,
surrender, sale, re-allotment or disposal of the share

TRANSFER OF SHARES

FORM OF TRANSFER

Any Share not represented by a share wamrant may be transferred by using a wntten transfer in any usual or
common form or 1n any other form acceptable to the Directors  The form of transfer need not be executed as a
deed but must be signed by or on behalf of the transferor and, if the relevant Share 1s not fully pard, also by or on
behalf of the transferee  The transferor shall remain the holder of the Share concerned until the name of the
transferee Is entered in the Register as the holder of that Share

RIGHT TO REFUSE REGISTRATION
351 The Directors may refuse to register a transfer

3511 of a Share which 1s subject to transfer restnctions in relation to a notice served under Section 793
of the Act,

3512 of aShare which s not fully paid up PROVIDED THAT, if at any tme any partly paid shares have
been admitied to the London Stock Exchange Official List or to trading on AIM or ISDX the
Directors shall not exercise their nght to refuse to register transfers of such shares in such a
way as to prevent dealngs in such shares from taking place on an open and proper basis,

3513 of aShare on which the Company has a lien,

3514  whichisin respect of more than one class of share,

3515  whichis in favour of more than four joint holders as transferees,
3516 it isn favour of a minor, bankrupt or person of mentat il health,
3517 whichis not duly stamped (if 30 required), or

3518 which, in respect of a share held in uncertificated form, 1s not lodged (duly stamped If required) at
the Transfer Office, together with the relative share certficate(s) and, subject to Article 35 4,
such other evidence as the Directors may reascnable require to show the nght of the transferor
to make the transfer (and, if the form of transfer 1 executed by some other person on his behalf,
the authority of the person s0 o do) without prejudice to the foregoing, in the case of shares
held in uncertificated form, in any other circumstances permitted by the Regulations and/or the
Syslem's Rules

352  Mihe Directors refuse to register a transfer of a share they shall within two months after the date on which
the transfer was lodged with the Company send notice of the refusal to the transferee The Board must
also provide the transferee with such further information about the reasons for the refusal as the transferee
may reasonably request

353 Nothing 1n these Aricles shall preclude the Directors from allowing the aliotment of any share to be
renounced by the allottee in favour of some other person but, for the purposes of this Article, such
renunciation shall be deemed to be a transfer and the Directors shall have the same power of refusing to
gwe effect to d as if the renunciation were a transfer

354 in the case of a transfer by a recogrised cieanng house or a nominee of a recognised clearing house or of
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a recognised Investment exchange, share certificates need only be lodged if and to the extent that
certificates have been 1ssued for the shares in question

RETENTION OF TRANSFERS

All forms of transfer which are registered may be retained by the Company

NQ FEE ON REGISTRATION

No fee will be charged by the Company m respect of the registration of any form of transfer or other document
relating to or affecting the tile to any Shares or otherwise for making any entry In the Register affecting the title 1o
any Shares

CLOSURE OF REGISTER

The registration of transfers may be suspended at such times and for such penods (not exceeding 30 days in any
year) as the Directors may from time to time determine  Any such suspension may be a general one for all Shares
or may reiate only to a particular class of Shares

BRANCH REGISTER

Subject to and to the extent permitted by the Statutes, the Company, or the Directors on behalf of the Company,
may arrange for a tranch register to be kept in any termtory, of members resident in such temtory The Directors
may make, and vary, such regulations as they may think fit regarding the keeping of any such register

T ISSION OF SHARES

PERSONS ENTITLED ON DEATH

If a shareholder dies, the survivors or survivor where the deceased was a joint holder, and the executors or
administrators of the deceased where he was a sole or only surviving holder, shall be the only persons recognised
by the Company as having any title 10 tis interest in the Shares However, nothing In this Article shall release the
eslate of a deceased holder (whether sole or jont) from any hability in respect of any Share held by him

ELECTION BY PERSONS ENTITLED BY TRANSMISSION

A person becoming entitled 1o a share as a result of the death or bankruptcy of a member or through the operation
of law may (subject 1o the provisions set oul below), upon supplying to the Company such evidence as the Directors
may reasonably require to show his title to the share, ether be registered himself as holder of the share (f he
notifies the Company accordingly) or transfer such share to some other person  All the provisions of these Articles
relating to the nght to transfer and the registration of transfers of shares shall apply 10 any such notification or
transfer which shall be treated as if i were a transfer executed by the member registered as the holder of any such
share The Directors may at any time give notice requinng any such person to elect as menttoned above and, if
such notice 1s not compled with within 80 clear days, the Direclors may afterwards withhold payment of all
dividends and other moneys payable in respect of such share untl compliance with such notice

RIGHTS QF PERSONS ENTITLED BY TRANSMISSION

Except where stated to the contrary in these Articles, a person becoming entitled to a share as a result of the death
or bankrupicy of a member or through the operation of faw shall (upon supplyng to the Company such evidence as
the Directors may reasonably require 1o show tis titie to the share) be entitled to the same dividends and other
advantages as those to which he would be entitled If he were the registered holder of the share However, such
person shall not be entitted {except with the permission of the Directors) to exercise any nght conferred by
membership In relation to shareholders' meetings untit he has been registered as a member in respect of the share

SHARE WARRANTS

431 The Company may issue, with respect to any of its fully-paid shares, share warrants stating that the bearer
1S entitied 1o the Shares specified in the share warrant, and may provide, by coupons or otherwise, for the
payment of fulure dividends or other moneys on or in respect of the Shares included n such share
warranis

432 A share warrant shall entitle the bearer of the same to the Shares included init  Those Shares may be
transferred by the delivery of the share warrant and the provisions of these Articles regarding the transfer
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and transmission of Shares shall not apply to the same Each share warrant shall be 1ssued under the
Seal (or under a Secunties Seal or, In the case of shares on a branch register, an official seal for use in the

relevant terntory)}

The Directors shall be entitled to accept a certrficate (in such form and from such person as the Directors
may approve) lo the effect that a specified person 1s shown in the records of the person 1ssuing such
certificate as being entitied 10 the shares compnsed in a specified share warrant as sufficient evidence of
the facts stated in such certficate The Directors shall also be entiled o treat the deposit of such
certificate at the Transfer Office (or any other place specified from tme to tme by the Directors) as
eguivalent to the deposit there of the share warrant, and may allot to the person named in such certificate
any shares to which the bearer of the share warrant referred to in such certificate may be entiled  The
nght of the allcttee to the allotment shall not, after any such allotment, be questioned by any person

The Directors may determing, and from time to ime vary, the conditions upon which share warrants shall
be 1ssued, including, without hmitation, those upon which

4341 a new share warrant or coupcn will be i1ssued in the place of one worn out, defaced, lost or
destroyed (but no new share wamrant may be 1ssued to replace cne that has been fost or
destroyed unless the Directors are satisfied beyond reasonable doubl that the onginal share
warrant has been destroyed),

4342 (subject as set out below) the bearer of a share warrant shall be entitled to attend, vote and
demand a poli at Generai Meetings, and

4343 a share wamrant may be surrendered and the name of the holder entered in the Register in
respect of the shares specified in such share warrant

The condittons for the time being 1n force relating to share wamrants (whether made before or afler the
issue of any particular share warrant) shall apply to the bearer of a share wamrant unless stated to the
conirary in any such conditions or in these Articles

44 UNTRACED SHAREHOLDERS

44 1

The Company shall be entilled to sell, at the best pnce reasonably obtainable at the tme of sale, the
Shares of a member or the Shares 1o which a person i3 entitled through transrmission on death or
bankrupicy or by the operation of law if

44 11 so far as any Director or the Secretary at the end of the relevant penod 1s then aware, dunng the
pencd prior to the date of the publication of the adverlisements referred to in Article 44 1 2 {or, If
published on different dates, the first such date) no communrcation has been received by the
Company from such member or perscn, no cheque or warrant sent by the Company through the
post in a pre-paid letter addressed to such member or person at his address on the Register or
any other last known address given by such member or person to which cheques and warrants
are to be seni has been cashed and at least three dividends in respect of the Shares have
become payable and no dividend in respect of those Shares has been clamed, and

4412 the Company shall, on or after the expiry of a penod of 12 years, have inserted adverisements in
both a leading national dailly newspaper and in a newspaper circulating in the area in which the
last known address of such member or person or the address at which service of notices may
be effected in the manner authonsed by these Articles 1s located giving notice of its intention to
sell the relevant Shares, and

4413 duning the penod of three months following the publication of such adverisements, so far as the
Board 1s aware the Company shall have received no communication from such member or
person, and

4414 nolce shall have been given 1o the London Stock Exchange of the Company's intention to make
such sale

In the case of shares held in uncertificated form, subject to the System’s Rules, to send a transfer
instruction andfor to lake such other steps as may be necessary to give effect to such a sale in accordance
with the Regulations To effect any such sale, the Company may appoint any person to execute, as
transferor, a form of transfer of the relevant Shares Such form of transfer shall be as effective as if it had
been executed by the registered holder of, or person entitled by transmission te, such Shares and the title
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of the transferee shall not be affected by any wregulanty or nvalidity in the proceedings relating 1o the
transfer of the relevant Shares To give effect to any such sale of an uncertified share, the Board may do
whatever 1 considers necessary to transfer the share and such action shall be as affective as if it had been
done by the holder or person entitled by transmission to the share The net proceeds of sale shall belong
to the Company but the Company shall be obliged to account to the former member or other person
previously entiled to the relevant Shares for an amount equal to such net proceeds and shall enter the
name of such former member or other person In its books as a creditor for such amount Such amount
shall be a permanent debt of the Company No trust shall be created n respect of such debt, nor shall any
Interest be payable 1n respect of the same The Company shall not be required to account for any money
earned on the net proceeds, which may be employed in the business of the Company or invested in such
nvestments (other than Shares of the Company or its holding company, if any) as the Directors may from
time to time think fit

GENERAL MEETINGS

ANNUAL GENERAL MEETINGS

An Annual General Meeting shall be held once in every year, al such ime (but not more than 15 months after the
holding of the last preceding Annual General Meeting) and place as may be determined by the Directors Except as
provided by statutes, the Company must hold an Annual General Meeting within six months from the day following
the Company's accounting reference date in each year All other general meetings shall be called General
Meetings

CONVENING OF GENERAL MEETINGS

The Directors may whenever they think fit and shali, on requisition in accordance with the Statutes, proceed with
proper expedition to convene a General Meeting Any meeting convened under this Article by requisiionists shall
be convened in the same manner as nearly as possible as that in which meetings are 10 be convened by the
Dweciors If at any time there are not within the United Kingdom sufficient Directors capable of acting together to
form a quorum, any Director may convene a General Meeting

MANNER IN WHICH NOTICE TO BE GIVEN
47 1 Subject to the provisions of these Arlicles, notice of a general meeting of the Company may be given

47 11 hard copy form,

4712 inelectronic form,

4713 by means of a websits, or

4714 parly by one such means and parly by another and the provisions of Articles 180 to 166
(inclusive) {Communications) shall apply accordingly

SENDING DOCUMENTS RELATING TQ MEETINGS IN ELECTRONIC FORM

Subjec! to any conditions or imitations specified in the notice, where the Company has given an electronic address
in a notice caling a meeting, any document or information relating 1o proceedings at the meeting may be sent by
elactronic mans to that address

NOTICE OF GENERAL MEETINGS
LENGTH OF NOTICE FOR GENERAL MEETINGS

481 An Annual General Meeting shall be called by at least 21 clear days’ notice in wnting  Any other General
Meeling shall be called by at least 14 clear days' notice n wnting The notice shall be given in the manner
provided for in these Articles to all members other than those who are not, under the provisions of these
Articles, entitled to recewve such notices from the Company The accidental omission to send & notice or
any accompanying crreular, or where required by these Articles, a proxy form with a notice and such
circular to, or the non-recept of any notice or circular or proxy form by, any member, any Director or the
Audttors shall not invalidate the proceedings at any General Meeting

492 A General Meeting shall be deemed lo have been duly called even if the notice given s less than that
specified in Article 49 1.1 1t1s so agreed,

493  nthe case of an Annual General Meeting, by all the members entitled to attend and vote at thal meeting,
and
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494 nthe case of a General Meeling, by a maority in number of the members having a nght to attend and vote
at that meeting, being a majonty together holding not less than 95 per cent In nomial vatue of the shares
giving that nght

CONTENTS OF NOTICE OF GENERAL MEETINGS

501 Every notice calling a General Meeting shall specify the place and the day and hour of the meeting The
notice shall also state reasonably prominently that a member entiled to aftend and vole 15 entitled to
appomnt a proxy or proxies to atlend and to vote instead of tim and thal a proxy need not be a member of
the Company

502 The notice shall specify the general nature of the busmness to be transacted at the meeting If any
resolution 1s to be proposed as a special resolution, the notice shall contain a statement to that effect

503  Inthe case of an Annual General Meeting, the notice shall also specify the meeting as such
CHAIRMAN

The Chairman of the Board, or faling him the Deputy Chairman of the Board, shall preside as charman at a
General Meeting  If there 18 no such Chaiman or Deputy Chairman or i, at any meeting, netther 1s present within
five minutes after the time appotnted for holding the meeting and willing to act, the Directors present shall choose
one of their number to be chairman of the meeting  If no Director 15 present or if all the Directors present decline to
take the charr, the members present and enttled to vote shall cheose one of thewr number to be charman of the
meeting

QUORUM

No business other than the appointment of a chairman shall be transacted at any General Meeling unless a quorum
1s present at the time when the meeting proceeds to business Two members present in person or by proxy and
entitled 1o vote shall be a quorum for all purposes

LACK OF QUORUM

if wathin half an hour from the bme appointed for a Genera! Meeting (or such longer interval as the chairman of the
meeting may think fit to wait) a quorum 1s not present of if, during the meeting a guorum ceases to be present, the
meeting, If convened on the requisition of members, shall be dissolved In any other case, it shall be adjoumed 1o
such other day and such bme and place as may have been specified for

that purpose in the notice convening the meeting or, if not so specified, as the charman of the meeting may
determine

ADJOURNMENT

54 1 The Charrman of any General Meeting may at any time, without the consent of the meeting, adjourn any
meeting (whether or not it has commenced or a quorum s present) lo another ime and place, where it
appears to him that the members wishing to atlend cannot be conveniently accommodated in the place
appoinied for the meeting, the conduct of persons present prevents or 18 likely to prevent the ordery
contnuation of business or an adjournment i3 otherwise necessary 5o that the business of the meeling
may be properly conducted

542  The chawrman of any General Meeting at which a quorum i1s present may, with the consent of the meeting,
(and shall if so directed by the meeting) adjourn the meeting to another tme (or indefinitely, to no fixed
time) and ancther place No busimess shall be transacted at any adjourned meeting except business
which might lawfully have been transacted at the meeting from which the adjournment took place Where
a meeling i1s adjourned indefinitely, the tme and place for the adjoumned meeting shaill be fixed by the
Dreclors  VWhen a meeting is adjourned for 30 days or more or indefiniely, at least seven days' notice of
the adjourned meeting shall be given in the same manner as the notice for the original meeting

NOTICE OF ADJOURNED MEETING

Except as required by any other Article, it shall not be necessary to give any notice of an adjournment or ¢of the
business to be transacted at an adjourned meeting

AMENDMENTS TO RESOLUTIONS
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If an amendment 1s proposed to any resolution under consideration but in good faith 1s ruled out of order by
the chairman of the meeting, the proceedings on the main resclution shall not ba invalidated by any error in
such rulng No amendment (other than a mere clercal amendment lo correct a patent errory o a
resolution duly proposed as a special or extraordinary resolution may In any event be considered or voted
upon

In the case of a resolution duly proposed as an ordinary resolution no amendment to that resolution {other
than an amendment 1o correct 8 patent error) may be considered or voled upon uniess at least forly-eight
hours pnor to the time appainted for holding the meeting or adjoumed meeting at which such ordinary
resolution 15 to be proposed, notice in witing of the terms of the amendment and of the intention 1o move
the amendment has been lodged at the Office or the chairman in his absolute discretion decides that it
may be considered and voted upon

DIRECTORS' RIGHT TO ATTEND AND SPEAK

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

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

58 1
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A general meeting or adjourned meeting may be held at more than one place including via a webcast

The notice of meeling will specify the place at which the chaiman will be present (the “Principal Place™)
and, if applicable, a letter accompanying the notice will specify any other ptace(s) at which the meetting will
be held simulaneously, including, If relevant, the details to participate in the meeting via a webcast

A general meeting or adjourned meeting will be held in one room or a senes of rooms al the place
specified in the notice of meeting or any other place at which the meeting 1s to be held simultaneously,
Including via a webcast

If the meeting 15 held In more than one place and/or m a senes of rooms it will not be validly held unless all
persons entitied to attend, speak and vote at the meeting are able

5841 If excluded from the Principal Place or the room in which the chairman 1s present, to attend at one
of the other places or roems and vete, and
5842 tocommunicate with one ancther audic-visually throughout the meeting

If arrangements are put in place for the mesting to be held via a webcast, the meeting will not be valdly
held unless the members who participate in the meeting in such a way are able to

5851 vote, and
5852 submit questions

The Board may make such arrangements as it thinks fit for simultanecus attendance and participation at
the meeting and may vary any such arrangements or make new arrangements Armangements may be
notfied n advance or at the meeting by whatever means the Board thinks appropnate to the
crcumstances Each person entilled to attend the meeting will be bound by the arangements made by
the Board

Where a meeling 15 hetd in more than one place and/or a seres of rooms and/or via a webcast, then for
the purpose of these Arlicles the meeting shall consist of all those persons enttled to attend and participate
in the meeting who attend at any of the places or reoms or via a webcast

The Board may direct that Members or proxigs wishing to attend any general meeting shoufd submit to
such searches or olher security arangements or restnichons as the Beard shall consider appropnate 1n the
circumstances and shall be entitled 10 its absolute discretion to refuse entry to such general meeting to any
Member or proxy who falls to submit to such searches or to otherwise comply with such secunty
arrangements or resinctions

POLLS

DEMAND FOR POLL
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591 At any General Meeting a resolution put to the vote of the meeting shall be decided on a show of
hands unless a poll 1s (before or on the declaration of the result of the show of hands}) demanded by

5911 the chairman of the meeting, or
5912 alleast five members present in person or by proxy and entifled to vote, or

5913 amember or members present in person or by proxy and representing not less than one-tenth of
the total voting rights of all the members having the nght to vote at the meeting, or

5814 a member or members present in persan or by proxy and holding shares in the Company
confernng a nght to vote at the meeting on which an aggregate sum has been paid up equal to at
least one-tenth of the total sum paid up on all the shares confernng that nght

59 2 A demand for a poll may, before the poll 1s taken, be withdrawn but only with the consent of the
charman A demand so withdrawn shall not invalidate the result of a show of hands declared before the
demand was made

PROCEDURE ON A POLL

A poll shall be taken in such manner (including the use of baliot or voting papers or tickets) as the chairman of the
mesting may direct  The result of the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded The charman of the meeting may (and if so drected by the meeting shalf) appomnt scrutineers (who
need not be members) and may adjoumn the mesting to some place and time fixed by him for the purpose of
declanng the rasult of the poll

VOTING ON A POLL

On a poll, votes may be given either personally or by proxy A person entitied to more than one vote need
not use all his votes or cast all the votes he uses in the same way

TIMING QF POLLE

A poll demanded on the choice of a chairman or on a question of adjournment shall be taken iImmediately A poll
demanded on any other question shall be taken either immediately or at such subsequent time {(within a perod of
30 days from the date of the meeting) and place as the charman may direct The demand for a poll shall not
prevent the contuance of the meeting for the transaction of any business other than the question on which the poll
has been demanded

VOTES
VOTES ATTACHING TO SHARES

Subyect to any special nghts or restrictions as ta voting attached by, pursuant to or in accordance with these Articles
to any class of Shares, on a show of hands every member who 18 present in person or by proxy shall have one vote
and on a poll, every member who 15 present in person or by proxy shall have one vote for every Share of which he 1s
the holder

VOTES OF JOINT HOLDERS

Where a Share is registered 1n the joint names of two or more persons, the vote tendered (whether in person or by
proxy) by the person whose name precedes that or those of the other joint holder(s) so voting in the Register in
respect of such Share, shalt be accepted to the exclusion of those other votes

CHAIRMAN'S CASTING VOTE

in the case of an equality of votes, whether on a show of hands or on a poll, the chawman of the meeting at which
the show of hands takes place or at which the poll 1s demanded shall be entitled to a castng vote, in addition to any
other vote he may have

DISCLOSURE _OF INTERESTS IN SHARES AND RESTRICTION ON VOTING IN PARTICULAR

CIRCUMSTANCES
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No member shall, unless the Directors otherwise determine, be entitled, in respect of any Share held by
him to vote either personally or by proxy at a General Meeting or to exercise any other nght conferred by
membership n relation to General Meetings if any call or other sum presently payable by him to the
Cormpany in respect of that Share remains unpaid

If any member, or any other person appeanng to be interested in Shares held by such member, has been
duly served with a notice under section 793 of the Act and s in default for the prescnbed penod in
supplying to the Company the information required by such notice, then (unless the Directors otherwise
determine) in respect of the relevant Shares (as defined in Article 66 3}, the member shall not (for so long
as the default continues) nor shall any tfransferee to whom any of such Shares are transierred (other than
pursuant 1o an approved transfer or pursuant to Article 66 4 3) be entitled to vote, either personally or by
proxy, at a shareholders' meeting or to exercise any other nght conferred by membership in relation to
shareholders' meetings

tn this Article 66, "relevant Shares" means

66 31 all the Shares in the sharehotding account in the Register which compnses or includes the default
Shares, and

66 32 any other Shares from time to me held by the member concemed, and

"default Shares™ means those shares in relation to which the default referred to in Article 68 2 has
cccurred and any further Shares 1ssued in respect of those Shares

Where the default Shares represent at least 0 25 per cent of the 1ssued shares of the class in guestion,
the Drrectors, may in ther absolute discretion, by giving nolice (a "direction notice™) to the member
concerned direct that

6641 the whole or any part of any dividend which would otherwise be payable in respect of the default
Shares shall be retained by the Company (without any hability to pay interest on such moneys
when they are finally paid to the member), and/or

664 2 all or any shares which would otherwise be issued by the Company i1n lieu of a cash dividend on
the default Shares shalt be withheld from the member or otherwise retained by the Company
{without any hability to pay compensation in respect of such Shares when they are finally 1ssued
or released to the memben), and/or

6643 no transfer of any relevant Shares shall be registered unless the transfer 1s an approved transfer
or

66 44 the member s nol himself in default as regards supplying the information required and

6645 the wansfer 1s of part only of the members holding and, when presented for registration, 1s
accompanied by a certificale from the member in a form satisfactory to the Directors (o the sffect
that, after due and careful enquiry, the member is satisfied that none of the shares comprised in
the transfer are default Shares

The terms of a direction notice shali apply as soon as it has been gven

66 5

666

The Company shall send to each other person appeanng to be interested in the shares covered by a
direction notice a copy of the notice, but the falure or omission by the Company so to do shall not
invalidate such notice

Except as provided in this Article 68, any direction notice shall have effect in accordance with its lerms for
so long as the default in respect of which the direction notice was 1ssued continues and shall cease to have
effect

6661 upon due compliance, to the reasonable satisfaction of the Directors, with the notice referred to in
Aricle 66 2, or

8662 If earlier, upon the transfer of any relevant Shares by an approved transfer or in accordance with
Article 66 4 3 (but only in relation to the relevant Shares so transferred)

The Directers shall notfy promptly in wnllng the member concermned if the direction notice ceases 10 have
effect pursuant to Article 66 6 1
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667 For the purposes of this Article 66 a person shall be Ireated as appearng to be interested in any Shares if
the member holding such shares has been served with a notice under section 793 of the Act and etther

66 71 the member has named such person as being so interested, or

6672 (after taking nto account the response of the member to such notice and any other relevant
information) the Directors know or have reasonable cause o believe that the person in question
Is or may be interested in the Shares,

66 73 the prescnbed perod is 28 days from the date of service of the notice under section 793 of the
Act except that, if the Shares in respect of which such notice 1s given represent at least 025 per
cent of the 1ssued shares of thal class at the time such notice 1s given, the prescnibed penod s
14 days from such date and

66 74 atransfer of shares 13 an approved transfer if

66 74 1 1t 15 a tfransfer of shares to an offeror by way or in pursuance of acceptance of a take-
over offer made to all holders (other than the person making such offer and his
nominees) of shares (or of shares of a particular class) in a company, or

66 7 4 2 the Directors are salisfied that the transfer 15 made pursuant to a bona fide sale of the
whole of the beneficial ownership of the shares to a party unconnected with the member
or with any person appeanng to be interested in such shares (including any such sale
made through or on a dealing facility provided by the London Stock Exchange or made
through such Exchange or any other stock exchange outside the United Kingdom on
which the Company's shares are normally traded}  For the purposes of this
sub-paragraph (b), any associate (as that term 15 defined 1n section 435 of the
Insolvency Act 1986) shall be included amongst the persons who are connected with
the member or any person appeanng to be interested in such shares

66 8 The provisions of this Article 66 are in additon to, and shall not ltmit or restrict any powers avatable under,
the Act

VOTING BY GUARDIAN

If n England or elsewhere a guardian, receiver or other person (by whatever name called) has been appointed by
any court claiming the nght or entitlement to exercise powers with respect to the property or affars of any member
on the ground (however formulated) of mental disorder, the Directors may in their absolute discretion, upon or
subject to production of such evidence of the appointment as the Direclors may require, permit such guarchan,
recewver or other person on behalf of such member to vote in person or by proxy at any General Meeting or to
exercise any other right conferred by membership n relation to meetings of the Company

VALIDITY AND RESULT OF VOTE

68 1 No objection shall be raised as to the admissibility of any vote except at the meeting or adjourned meeting
at which the vole objected to 1s or may be given or tendered Every vote not disallowed at such meeting
shall be valid for all purposes Any such objection shall be referred to the chairman of the meeting whose
decision shall be final and conclusive

68 2 Unless a po!l 15 taken, a declaration by the chairman of the meeting that a resolution has been carred, or
carried unanimously, or by a particular majonty, or lost, and an enlry to that effect in the minute book, shall
be conclusive evidence of that fact without proof of the number or proportion of the votes recerded for or
aganst such resolution

PROXIES

PROXY NEED NOT BE A MEMBER

A proxy need not be a member of the Company A member may appont more than one proxy to attend on the
same occasion provide that each proxy must be epponted to exercise the nghts attached to different shares
Deposit of a form of proxy shall not preclude a member from attending and voting in person at any meeting or
adjournment of it or on a poll
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FORM OF PROXY

701 The document appointing a proxy shail be in wrhng n any usual or comman form or i any other form
which the Directors may approve  Such forms of appointment of proxy shall provide for voling both for and
agamnst all resolutions 1o be proposed at the meeling other than the resclutions relating to the procedure of
the meeting The accidental omission to send an appointment of proxy or the non-receipt of it by any
member entitled to vote at a meeting shall not invahdate the proceedings at the meeting The Directors
may. If they think fit, but subject to the provisions of the Statutes and the rules and regulations of the
Londen Stock Exchange, send out with the notice of any General Meeting forms of proxy for use at the
meeting The form of proxy shall

7011 nthe case of an individual member, be signed by that indvidual or his attorney, and

7012 inthe case of a member which s a corporation, be either sealed with its common seal or signed
on its behalf by an attorney or a duly authorised officer of the corporation

702  The signature on any such form of proxy need not be witnessed Where a form of proxy is signed on
behalf of the member by an attomey, the letter or power of attorney or a duly certified copy of the same
must (f it has not been previously registered with the Company) be lodged with the form of proxy n the
manner set out in Article 67, i such letter or power or copy i1s net so ledged, the form of proxy may, in the
absolute discretion of the chairman of the meeting, be treated as invalid

703 if an instrument of proxy Is in electronic form, it shall be executed on behalf of the appeintor

DEPOSIT OF FORM OF PROXY

711 A form of proxy must be left at such place or one of such places (if any) as may be specified for that
purpose In, or by way of note to, or in any document accompanying, the notice convering the meeting (or,
if no place 1s so specified, al the Transfer Office} at least 48 hours (excluding any part of a day that 1s not a
working day) (or such lesser tme as may be specified in such notice or accompanying document) before
the time appointed for the holding of the meeting or adjourned mesting or (in the case of a pofl which 1s not
taken at or on the same day as the meeting or adjourned meeting) for the taking of the poll at which it 1s to
be used If the form of proxy I1s not so delivered, it will not be treated as valid Any form of proxy will be
vald for any adjournment of a meeting to which 1t relates, unless it 1s stated on the relevant form that the
form of proxy cannot be used at any such adjournment If a form of proxy relates to more than one
meeting (Including any adjournment of any meetng) and has been delivered as required by this Article 71
for or In respect of one of those meetings, 1t will be valid for all subsequent meetings to which it relates and
need noi be re-delivered

712 An appointment of proxy contamned in electronic communication, where an address has been specified for
the purpose of recewving electronic communications in the notice convening the meeting, or in any
nstrument of proxy sent out by the Company i relation to the meeting, or in any invitation contained in an
electronic communication lo appoint a proxy 1ssued by the Company in relation to the meeting, be receved
at such address, not less ihan forty-eight hours before the time for holding the meeting at which the person
named in the appointment proposes to vote

713 Where two or more vahid but diffenng instruments of proxy are dehvered in respect of the same share for
use at the same meeting, the one which 13 last delivered {regardless of its date or the date of execution}
shall be treated as replacing the others as regards that share, if the Company 1s unable to determine which
was last delivered, none of them shall be treated as valid in respect of that share

RIGHTS OF PROXY
A member may appaint any person (whether a member or not) as his proxy to exercise afl or any of his nghts te
attend and speak and vote at a mesting of the Company A form appointing a proxy shall be deemed 1o include the

nght 1o demand or join i demanding a poll and the nght to speak at the meeting

REVOCATION OF PROXY

A vote cast or demand for a poll made by a proxy shall not be invalidated by the previous death or incapacity of the
member or by the revocation of the appointment of the proxy or of the authonty under which the appointment was
made unless written notice of such death, incapacity or revocation has been racewed by the Company at the
Transfer Office {or such other place in the United Kingdom as may be specfied for the delivery of forms of proxy in
the nolice convening the meeting or other document senl with such notice) at leas! one hour before the
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commencement of the meeting or adjourned meeting or (in the case of a poll which is not taken at or on the same
day as the meeting or adjourned meeting) the time appointed for the taking of the poll at which the vote is cast.

CORPORATIONS ACTING BY REPRESENTATIVES

Any corporation which is a member of the Company may, by resolution of its directors or other governing body,
authorise such person or persons as it thinks fit (who need not be members of the Company) to act as its
representative at any shareholders' meeting. The person or persons so authorised shall be entitled to exercise the
same powers on behalf of such corporation as the corporation could exercise if it were an individual member of the
Company (but if they purport to exercise their rights in different ways then the power shall be treated as not being
exercised). Such corporation shall, for the purposes of these Articles, be deemed to be present in person at any such
meeting if a person so authorised is present at that meeting.

PROXY TO VOTE IN ACCORDANCE WITH INSTRUCTIONS

In accordance with Section 324A of the Act but subject to the provisions of the Act, a proxy shall vote in accordance
with any instructions given by the member by whom the proxy is appointed. The Company shall be under no
obligation to ensure or otherwise verify that any vote(s) cast by proxy are done so in accordance with any such
instructions given by the Members by whom such proxy is appointed. In the event that a vote cast by such proxy is
not done so in accordance with the instructions of the member by whom such proxy is appointed, such vote shall not
be deemed to be invalid.

DIRECTORS

NUMBER OF DIRECTORS

Subject as set out in these Articles, the minimum number of Directors shall be two. The Company may by ordinary
resolution from time to time vary the minimum number and/or maximum number of Directors.

SHARE QUALIFICATION

A Director shall not be required to hold any shares of the Company by way of qualification. A Director who is not a
member of the Company shall nevertheless be entitled to attend and speak at shareholders' meetings.

DIRECTORS' FEES

Fees payable to the Directors (which shall, for the avoidance of doubt, exclude remuneration payable to any Director
under any service contract or contract for services) shall from time to time be determined by the Directors but such
remuneration shall not exceed £250,000 per annum (excluding value added tax) in aggregate or such higher amount
as may from time to time be determined by ordinary resolution of the Company. Such remuneration shall (unless
such ordinary resolution provides to the contrary) be divisible among the Directors as they may agree, or, failing
agreement, equally, but any Director who holds office for part only of the period in respect of which such
remuneration is payable shall be entitled only to a proportion of such remuneration, related to the period during which
he has held office.

OTHER REMUNERATION OF DIRECTORS

Any Director who holds any executive office (including for this purpose the office of Chairman or Deputy Chairman
whether or not such office is held in an executive capacity) or who serves on any committee of the Directors or who
otherwise performs services which, in the opinion of the Directors, are outside the scope of the ordinary duties of a
Director may be paid such extra remuneration by way of salary, commission or other means or may receive such
other benefits as the Directors may determine.

DIRECTORS' EXPENSES

The Directors may repay to any Director all such reasonable expenses as he may incur in attending and returning
from meetings of the Directors or of any committee of the Directors or shareholders' meetings or otherwise in or in
connection with or about the business of the Company.

DIRECTORS' PENSIONS AND OTHER BENEFITS

The Board or any committee authorised by the Board may exercise all the powers of the Company to provide
benefits, whether by the payment of pensions, annuities, gratuities or superannuation or other allowances or by
insurance or otherwise, to any persons who are or have at any time been Directors (or the holders of any equivalent
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or comparable office} of, and employed by, or in executive office under, the Company, or any company which i1s a
subsidiary undertaking of, allied to or associated with the Company, or any corporate body to whose husiness the
Company or any of ds subsidiary undertakings s, in whole or in part, a successor directly or indirectly and o the
spouses, widows, widowers, children and other relatives and dependants of any such persons and may establish,
maintain, suppont, subscnbe to and contnbute to all kinds of schemes, trusts and funds for the benefit of such
persons as are mentioned above or any of them or any class of them and so that any Director shall be entitled to
recewve and retain for his own benefit any such pension, annuity, gratuty, allowance or other benefit (whether under
any such fund or scheme or otherwise) and shall not be disqualfied from being or becoming a Director as a resutt of
recewing any such benefit The Board or any committee authonsed by the Board may procure any of the matters
mentioned above to be done by the Company either alone or in conjunction with any other person

DIRECTORS' INTERESTS

821 Conflicts of interest requinng authonsation by Directors

B211 The Beard may, subject to the quorum and voling requrements set out in this Article,
authorise any matter which relates to a situation in which a Director (the “relevant Director”)
has, or can have, a direct or indirect interest which conflicts, or possibly may conflict, with the
interests of the Company and which would, If not so authonsed, result in a breach of duty by
the relevant Director under Section 175 of the Act (a "Conflict™}

8212 The relevant Director seeking authorisation in respect of a Conflict must declare to the Board
ihe nature and exient of his interest in that Conflict as socn as 1s reasonably practicable The
relevant Director must provide the Board with such details as are necessary for the Board to
decide whether or not to authonse the Conflict The relevant Director must atso provide such
additional information as may be requested by the Board

82 13 Any Director (including the retevant Director} may propose that a Conflict be authonsed by the
Board Such proposa! and any authonsation given by the Board shall be effected in the same
way that any other matter may be proposed 1o and resolved upon by the Board in accordance
with the provisions of these Articles save that

82 13 1 the retevant Director and any other Director with an interest in the Conflict (together
the "Interested Directors”) shall nol count towards the guorum nor vote on any
resolution giving such authonsation, and

82 13 2 an Interested Director may, if the other members of the Board sc decide, be excluded
from any board meeting while the Conflict 1s under consideration
822  Where the Board authorises a Conflict

8221 the Board may (whether at the bme of giving the authonsation or subsequently)

82 21 1 require that an Interested Director i1s excluded from the receipt of information, the
participation In discussion and/or the making of decisions (whether at meetings of the
Board or otherwige) related to the Conflict, and

82 2 1 2 impose upon an Interested Director such other terms for the purpose of dealing with
the Conflict as it may determine,

82 2 1 3 the Interested Director will be obliged to conduct twmsell in accordance with any
terms impeosed by the Board in relation to the Conflict,

82 2 1 4 the Board may provide that where the Interested Director obtains or has obtained
(through his involvement in the Conflict and otherwise than through his position as a
Director of the Company) mformation that 1s confidential to a third party, the Director
will not be obliged to disclose that information to the Company, or to use or apply the
information in relation to the Company's affaus,

82 2 15 the terms of the authonsation mus? be recorded i wnting (but the authonty will be
effective whether or not the terms are so recorded), and

82 2 16 the Board may revoke or vary such authonsation any time but thus will not affect

anything done by the Interested Director prior to such revocation or variation in
accordance with the terms of such authonsation
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B222

8223

8224

8225

8226

8227

BENEFITS

A Director shall not, by reason of his office, or of the fiduciary relationship thereby established, be hable to
account to the Company for any remuneration, profit or other benefit realised by him or any person connected
with him by reason of his having any type of interest authorised under Article 82 1 or permitted under 82 2 and
no Contract {as defined) shall be liable to be avoided on the ground of a Director having any type of interest
authonsed under Articles 82 1 or permitted under Article 82 2

QUORLM AND VOTING REQUIREMENTS

A Drreclor shall not vote or be counted in the quorum on any resolubion of the Board conceming his own
appaintment as the holder of any office or place of profit with the Company or any other company in

For the avoidance of doubt, a Director may, subject to declanng the nature and extent of his
interest to the Board in accoerdance with Sections 184 or 185 of the Act, be or become a
director of any other company 1n which the Company does not have an interest and which
cannot reasonably be regarded as giving nise to a Conflict as a directer of that other company

Permitted directors’ interests

Subject to Article 822 1 4, if a Director 1s 1n any way direclly or indirectly interested in a
proposed Contract with the Company or a Contract that has been entered into by the
Company or a Contract or proposed Contract in which the Company has a direct or indirect
interest, he must declare the nature and extent of that interest to the Directors in accordance
with Sections 177(2) and 182(2) of the 2006 Companes Act

If he has declared the nalure and extent of his interest in accordance with Article 821 2), &
Director may

82 2 5 1 be interested, directly or indirectly, in a Contract with the Company, or in a Contract tn
which the Company has a direct or indirect interest as referred to al Article 822 2 1,

62 2 5 2 hold any other office or place of profil with the Company (except that of Auditor) in
conjunction with his office of Director for such period and upen such terms, including
as fo remuneration, as the Board may decide,

82 25 3 act by himself or threugh a firm with which he 1s asscciated in a professional capacity
for the Company or any other company n which the Company may be interested
(otherwise than as Auditor), and

82 2 5 4 be or become a director or other officer of, or employed by, or otherwise be interested
in, any heolding company or subsidiary company of the Company or any other
company promoted by the Company or in which the Cornpany may be interested or
as regards which if has any power of appointment

No authonsation under Article 8221 1s required n respect of any Interest declared in
accordance with Article 82 2 1 and referred to in Article 82 2 2

A Director need nol declare an interest under Article 82 2 1

82 2 7 1 +f ¢ cannct reasonably be regarded as likely to give nse to a conflict of interest,

82 2 7 2 of which the Director 1s not aware, or where the Director is not aware of the Contract
in question, and for this purpose a Director is treated as being aware of matters of
which he ought reasonably to be aware,

B2 27 31 or lo the extent that, the other Directors are already aware of 1t (and for this
purpose the other Directors are treated as aware of anything of which they ought
reasonably 10 be aware), or

82 27 4.f, or to the exienl that, it concerns terms of a service contract that have been or are

to be considered by a Board meeting or a committee of the Directors appointed for
this purpose under the Articles
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which the Company 1s interested {including the arrangement or vanation of the terms thereof, or the
termination thereof)

Where arrangements are under consideration by the Board concerning the appointment (including the
arrangement or vanation of the lerms therecf, or the termination thereof) of two or more Directors to
offices or places of profit with the Company or any other company in which the Company 15 irerested, a
separate resclution may be pul in relation to each Director and in such case each of the Directors
concerned shall be entitied to vote (and be counted in the quorum) In respect of each resolution except
that concerning his own appointment (or the arrangement or variabon of the terms thereof, or the
termination thereof) and except (in the case of an office or place of profit with any such other company
as aforesaid) where the other company 1s a company in which the Director owns one per cent, or more
within the meaning of Article 84 §

Subject to the provisions of the Statutes and to Articles 821 — 82 3, no Director or proposed or
intencing Director shall be disqualfied by such office from contracting with the Company, either with
regard to his tenure of any office or place of profit or as vendor, purchaser or in any other manner
whatsoever

Save as otherwise provided by these Articles, a Director shalt not vote {nor be counted in the quorumy}
on any resoiution of the Board in respect of any contract in which he 1s interested and !f he shall do so
his vote shall not be counted, but this prohibrition shall not apply to any resolution where that interest
cannot reasonably be regarded as likely to give nise to a conflict of interest or where that interest anses
only from one or more of the following matters

84 41 any Contract for giving to such Director any guarantee, secunty or indemnity in respect of
money lent by him or obligations undertaken by him for the benefit of the Company or eny of
its subsidiary undertakings,

8442 any Contract for the giving by the Company or any of its subsidiary undertakings of any
guarantee, securty or indemnity to a third party in respect of a debl or obligation of the
Company or any of its subsidiary undertakings in respect of which such Director himself given
an indemnity or that he has guaranteed or secured in whole or in par,

8443 any Contract whereby such Director 1s to subscribe for shares, debentures or other secunties
of the Company or any of its subsidianes issued or to be 1ssued pursuant to any offer or
invitation to Members or debenture holders of the Company or any class thereof or to the
public or any secticn thereof, or to underwrite or sub-underwnite any such shares, debentures
or other secunties,

8444 any Contract n which such Directer i1s mterested by virtue of his interest in shares or
debentures or other secunties of the Company or by reason of any other interest in or through
the Company,

8445 any Coniract concerning any other company (not being a cempany n which such Director
owng one per cent or more within the meaning of Articte 84 5 in which he 1s interested, directly
or indirectly whether as an officer shareholder, creditor or otherwise howsoever,

8446 any Contract concerning the adeption, modification or operation of superannuation fund or
retirement, death or disabiity benefits scheme that relates both to Directors and employees of
the Company or of any of its subsidiaries and that does not accord to any Director as such any
privilege or advantage not generally accorded to the employees to whom such scherne or fund
relates,

84 47 any Contract concerning any insurance which the Company I1s empowered to purchase fund
andfor maintain for the benefit of any Directors of the Company, provided that for the purposes
of this Article 84 4 7 insurance shall mean only insurance which the Company is empowered
to purchase and/or maintain for or for the benefit of a Director or any group of persons
consisting of or including Directors of the Company

8448 any Contract involving the adoption of an arrangement for the benefit of employees of the
Company or of any of its subsidianes under which the Director benefits in a similar manner to
the employees and that does not accord to any Director as such any privilege or advantage
not generally accorded to the employees to whom such amangement relates (including,
without imitation, any savings related share option scheme, or profit sharing scheme operated
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by the Company and approved by the Inland Revenue under the tncome and Corporation
Taxes Act 1988), and

8449 (save in relation lo any matter concerming or directly affecting his own participation therein)
any Contract involving the adoption or medification of any share option or share incentive
scheme of the Company

A company shall be deemed 1o be a company in which a Director owns one per cent or more If and so
long as (but only if and so long as) the Director together with any person connected with um within the
meaning of Section 252 of the Act (a “connected person”} is (either directly or indirectly) the holder of or
beneficially interested 1n one per cent or more of any class of the equity share capitat of such company
or of the veting nghts available to members of such company For the purpose of this Article 84 5), there
shall be disregarded any shares held by a Director or connected person as bare or custodian frustee
and in which he has no beneficial interest, any shares compnsed in a trust in which the interest of the
Director or connected person is In reversion or remamder if and so long as some other person is
entitled to receve the income thereof, and any shares compnsed in an authonsed unit trust scheme in
which the Directer or connected person 1s interested only as a unit holder

Where a company in which a Director holds one per cent or more 15 interested in a Contract then that
Crirector shall also be deemed to be interested in such Contract

If any question shall anse at any meeting of the Board as to the interest of a Director's or as {o the
entitlernent of any Director to vote or be counted in the quorum and such question 1s not resolved by his
voluntanly agreeing to abstamn from voling or not to be counted in the quorum, such question shall be
referred to the Chairman of the meeting and his ruling in relation to the Director concerned shall be final
and conclusive except in a case where the nature or extent of the interest of such Director as known to
such Director has not been farly disclosed to the Board If any question shall arise in respect of the
Chairman of the meeting the question shall be decided by a resolution of the Board (for which purposes
the Chairman shall be counted in the quorum but shall not vote on the matter and the resolution shall be
conclusive excep! In a case where the nature or extent of the interest of the Charrman of the meeting
(so far as It 15 known to tum) has not been faidy disclosed

Subject to these Articles, the Board may also cause the voling power conferred by the shares in any
other company held or owned by the Company or any power of appoiniment to be exercised in such
manner 1n all respects as it thinks fit, inctuding the exercise thereof in favour of the appomniment of the
Directors or any of them to be directors or officers of such other company, or voting or providing for the
payment of remuneration to the Directors or officers of such other company

General

8491 Subject to the provisions of the Statutes the Company may by ordinary resclution suspend or
relax the provisions of this Article 84 to any extent or ratify any transaction not duly authonsed
by reason of a contravention of such Article

8482 References in thus Article 84 to a Contract includes references to any proposed contract and to
any proposed transaction or arrangement whether or not conshituting a contract or to any
existing contract and existing transaction or arrangement whether or nol constituting a
contract

8493 For the purposes of this Arlicle 84, a conflict of interest includes a confirct of interest and duty,
and a conflict of duties, and interest includes both a direct and indirect interest

8494 For the purposes of this Article 84, an interest of the appotntor of an alternate Director shall be
treated as an interest of the alternate Director, without prejudice to any interest the alternate
Cirector may otherwise have

APPOINTMENT OF EXECUTIVE DIRECTORS

851 The Directors may from time to tme appoint any one or more Directors to be the holder of any
executive office (ncluding, where considered appropnate, the office of Group Managing Diector,
Chairman or Deputy Chairman) on such terms and for such perod as they may (subject to the
provisions of the Statutes) determineg  The Directors may, without limiting or prejudicing n any
way the terms of any contract entered into in any particular case, at any time revoke or vary the
terms of any such appointment
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852  The appontment of any Director to the office of Chawrman or Deputy Charrman or Managing or
Joint Managing or Deputy or Assistant Managing Director shall terminate automatically if he
ceases to be a Director but any such termination shall not, of tself, imit or reduce in any way any
claim for damages which he may have for breach of any contract of senvice between him and the
Company

853 The appointment of any Director to any other executive office shall not terminate automahicalty 1f
he ceases to be a Director, uniess the contract or resolution under which he haolds such executive
office shall expressly state that such temmination 1s to occur, in which event such termination shall
not, of itself, Iimit or reduce in any way any claim for damages which he may have for breach of
any contract of service between him and the Campany

POWERS OF EXECUTIVE DIRECTORS

The Directors may entrust to and confer upon any Director holding any executive office any of the powers
exercisable by them as Directors upon such terms and conditions and with such restnctions as they think
fit, and enther collaterally with or to the exclusion of their own powers The Directors may from time to time
revoke, withdraw, aller or vary all or any of such powers

APPOINTMENT AND RETIREMENT OF DIRECTORS
AGE LIMIT

The prowisions of the Statutes with regard to "Age hmit for Directors” shall not apply to the Company The
attainment of the age of 70 or any other age by any person shall not prevent tis appointment or re-election
as a Directlor nor require him to vacate office nor require that special netice be given of a resolution
appointing or re-etecting him

RETIREMENT BY ROTATION

At each Annual General Meeting one-third of the Directors for the time being (or, if therr number is not a
multple of three, the number nearest 1o but not greater than one-third) shalt retire from office by rotation If
there 15 only one Director subject to retirement by rofation he shall retire and if there are only two Directors
subject to retirement by rotation at least one of them shall retire

SELECTION OF DIRECTORS TO RETIRE BY ROTATION

891 Subject to the provisians of the Act and these Articles the Directors to retire by rotation shall
include {so far as necessary to obtain the number required) any Director who wishes to retire and
not to offer himself for re-election  Any further Directors so to retire shall be those of the other
Orirectors required to retire by rotation, who have been longest in office since their appointment or
last re-election  As between persons who became or were last re-elected Directors on the same
day, those to retre shall (unless they otherwise agree amongst themselves) be determined by lot
A retinng Director shall be eligible for re-election

892 The Directors to retire en each occasion (both as to number and wdentity) shall be determined by
the composition of the Meeting of the Directors at the start of business on the dale of the nolice
cenvening the Annual General Meeting and no Director shall be required to retire or be reheved of
retinng by reason of any change in the number or identity of the Directors after thal time on the
date of the nolice but before the close of the meeting

RE-ELECTION OF RETIRING DIRECTOR

201 The Company at the meeling at which a Director retires under any provision of these Articles
may, by ordinary resolution, fill the vacancy by electing the retinng Director or some other person
elgible for election If no such elechion Is made, the retinng Director shall be deemed to have
been re-elected except in any of the following cases

90 11 where at such meeting it 1s expressly resolved not to fill such office or a resolution for
the re-elechion of such Director 1s put to the meeting and lost,

8012 where such Director has given notice in wnting to the Company that he 1s unwiling to be
re-elected,
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8013 where the failure to elect a Director 1s caused by a resolution being proposed In
contravention of Article 88,

90 14 where such Director has reached any retinng age applicable to him as Director

The retirement shall not have effect until the conclusion of the meeting except where a resolution is passed
1o elect some other person in the place of the retinng Director or a resolution for his re-election 1s put to the
meeting and lost Accordingly, a retinng Director who 1s re-elected or deemed to have been re-elected will
continue In office without a break

ELECTION OF TWO OR MORE DIRECTORS

A single resolution which provides for the election of two or more persons as Directors shall not be
proposed at any General Meeting unless a resolution that it shall be so proposed has first been agreed to
by the meeting without any vote being given agamnst t Any resolution proposed or passed In contravention
of this provision shall be void

NOMINATION OF DIRECTOR FOR ELECTION

No person, other than a Director retinng at the meeting or a person recommended by the Directors for
election, shall be eligible for election as a Director at any General Meeting unless at least 7 (but not more
than 28) clear days before the date appointed for the meseting, there shall have been lodged at the Office
notice 1n wnling signed by some member (other than the person lo be proposed) duly qualfied to attend
and vole at the meeting for which such notice 1s given, of his Intention to propose such person for elechon,
together with notice In writing signed by the person 1o be proposed of hus wilingness to be elected

ELECTION OR APPOINTMENT OF ADDITIONAL DIRECTOR

The Company may by ordinary resclution elect, and {without restricting in any way that power of the
Company) the Directors shall have power at any ime to appoint, any person to be a Director either to fill a
vacancy of as an addiional Director (but so that the fotal number of Directors shall not, as a result, exceed
the maximum number (f any) fixed by or in accordance with these Articles) Any person so appomted by
the Directors must retire at the next Annual General Meeting but will then be elqible for re-election at that
meeting Any Director so retring shail not be taken into account in determining the number of Directors
who are 1o retire by rotation at such meeting

TERMINATION OF OFFICE
A Director shall cease to be a Director In any of the following events, namely

94 1 if he ceases to be a Director by wirtue of any provision of the Statutes or 15 removed from office
pursuant to these Articles or he becomes prohibited by law from acting as a Director,

8942  If he delivers a signed, written resignation to the Office or If he offers in wnting to resign and the
Directors resolve to accept such offer,

943  If he has a bankruptcy order made aganst him or settles or agrees terms with his creditors
generally or applies to the court for an intenm order under section 253 of the Insolvency Act 1986
in connection with a voluntary arrangement under that Act,

94 4 if n England or elsewhere an order 15 made by any count claming the nght so to do, on the
grounds (however formulated) of mental disorder for his detention or for the appointment ofa
guardian or for the appointment of a recewer or other person {(by whatever name called) to
exercise powers with respect to his property or affarrs,

945 1f he 1s removed from office as a Director by notice in wnting served upon him signed by all his
co-Directors  |f any such Director has been appointed to an execulive office which thereby
automatically terminates, such removal shall be treated as an act of the Company and shall net,
of tself, lmit or restnct any clam which he may have for damages for breach of any contract of
service between him and the Company,

94 6 he and his alternate (i any) fail to attend meetings of the Directors for six consecutive months
without leave of absence from the Directors and the Directors resolve that his office be vacated,
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947 he 1s convicted of an indictable offence and the Directors shall resclve that it 1s undesirable in the
nterests of the Company that he remain a Director,

948  the conduct of a Director (whether or not concerning the affairs of the Company) 1s the subject of
an investigation by an inspecior appointed by the Secretary of State or by the Senous Fraud
Office and the Directors shall resotve that it 18 undesirable in the interests of the Company that he
reman a Director, and

94 9 he 1s appointed to the office for a fixed term and that term expires without him being reappointed
REMOVAL OF DIRECTOR

The Company may, in accordance with and subject 1o the provisions of the Stalutes, by ordinary resolution
of which special natice has been given, remove any Director from office as a Director (notwithstanding any
provision of these Arlicles or of any agreement between the Company and such Dhirector, but without
Iimiting or restncting any clam he may have for damages for breach of any such agreement) anc elect
another person in place of a Director so removed from office  Any person so elected shall be treated, for
the purpose of determining the time at which he or any other Director 1s to retire by rotation, as of he had
become a Director on the day on which the Director n whose place he i1s elected was appointed or last re-
elected a Director If no person 18 so elected, the vacancy ansing upon the removal of a Director from
office may be filled as a casual vacancy

MEETINGS AND PROCEEDINGS OF DIRECTORS

CONVENING OF MEETINGS OF DIRECTORS

96 1 Notice of a meeting of the Directors shall be deemed to be duly given to a Director if it 1s given
to him personally or by word of mouth or sent to him in writing at his last known address or any
other address given by him to the Company for this purpose or if in electronic form to any
address given by him to the Company for that purpose A Director may wawve notice of any
meeting either before or after the meeting

962  Subject to the provisions of these Artictes, the Directors may meet together, and regulate therr
proceedings, as they think fit At any time any Director may, and the Secretary at the request of a
Director shall, summon a meeting of the Direciers  Notice of a meeting of Directors need not be
given to any Director who s for the time being absent from the United Kingdom Any Director
may waive notice of any meeting and any such waiver may be retroactive

863 A Dwector absent or intending to be absent from the United Kingdom may request that notices of
meetings of Directors shall durng his absence be sent in wnting to tvm at an address given by
him fo the Company for this purpose but such notices need not be given any earlier than notices
given to Directors not so absent or by electronic communication to an address specified by him
for this purpose, but such notices of meetings need not be given any earler than notices given to
Directors no so absent

QUORUM

The gquorum necessary for the transaction of business of the Directors may be fixed from time to time by
the Directers and, unless so fixed at any other number, shall be two A meeling of the Directors at which a
quorum 1s present shall be competent to exercise all powers and discretions for the tme being exercisable
by the Directors  Subject to these Articles, any Director who ceases to be a Director at a Board meeting
may continue to be present and to act as a Director and be counted in the quorum until the termination of
the Board meeting if no other Diractor objects and if otherwise a quorum of Direclors would not be present

CHAIRMAN

o8 1t The Directors may elect from their number a Chairman and a Deputy Chairman (or fwo or more
Deputy Chairmen) and determine the period for which each is to held office  If no Charrman or
Deputy Chairman has been appointed or If, at any meeting of the Direclors, no Chaiman or
Deputy Chairman 1s present within five minutes after the time apposnted for holding the meeting,
the Directors present may choose one of ther number lo be chairman of the meeting

082 {f at any time, in the absence of the Chairman, there 1s more than one Deputy Charman present
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and the Directors cannot resolve which one should preside at any meeting of the Directors or of
the Company, the Deputy Chaiman who was appointed first to that post shall preside

VOTES AND CHAIRMAN'S CASTING VOTE

Questions ansing at any meeting of the Directors shall be determimed by a majonty of votes  In the case of
an equality of voles, the chairman of the meeting shall have a second or casting vote

RESTRICTIONS ON VOTING

100 1

1002

1003

100 4

Except as prowded (n these Articles, a Director shall not vote in respect of any contract or
arrangement or any other proposal of any kind in which he has an interest which, either of nself or
when taken together with any interest of any person connected with him, s a material interest
otherwise than by wirtue of his interests In shares or debentures or other secunties of, the
Company or otherwise in of through, the Company A Director shall not be counted in the guorum
at a meeting n relabion to any resotution on which he is not entitled to vote

Subject to the prowisions of the Statutes, a Director shall (f he has no other matenai interest
beyond that indicated below) be entitled to vote (and be counted In the quorum) In respect of any
resolution concerning any of the following matters, namely

1002 1 the giving to him of any securty, guarantee or indemnity in respect of money lent or
obligations incurred by hum or by any other person at the request of or for the benefit of
the Company or any of its subsidiary undertakings,

10022 the giving by the Company or any of nts subsidiary underfakings of any secunty,
guarantee or indemnity to a third party in respect of a debt or cbligation of the Company
or any of its subsidiary undertakings for which he himself has assumed responsibility in
whole or in part under a guaraniee or indemnity or by the gwing of secunty,

1002 3 any proposal concerning an offer of shares or debenturas or other securties of or
obligations of or by the Company or any of its subsidiary undertakings for subscription
or purchase in which offer he 1s or may be entitled to parhicipate as a holder of secunties
or In the underwnting or sub-underwriting of which he 1s to participate,

100 2 4 any proposal concerning any cther body corporate in which he 1s in any way nlerested
(directly or indirectly) prowded that he (ether indwidually or together with persons
connected with him wittin the meaning of section 252 of the Act) 1s not the holder of or
beneficially interested in more than one per cent of the issued shares of any class of
such body corporate (or of any third company through which his interest 1s denved) or of
the voling nghts avaiiable to members of the relevant body corporate,

1002 5 any proposal concerning the adoption modification or operation of or In any other way
concerning a superannuation fund, retirement, death or disability benefits scheme or
employees' share scheme under which he may benefit and which either (a) has been
approved, or is conditional upon approval, by the Board of Inland Revenue for taxation
purposes or (b) relates both to emptoyees and Directors of the Company (or any of its
subsidiary undertakings) and does not give him any privilege or benefit not given to the
employees to whom such scheme or fund relates

100 2 6 any proposal concerning the giving to him of any indemnity or concerning any Insurance
which the Company 13 empowered o purchase andfor maintain for or for the benefit of
any Directors or for persons who include Directors

Where proposals are under consideration concerming the appontment (ncluding fixing or varying
the terms of appointment) of two or more Directors to offices or other positions with the Company
or any body corporate in which the Company Is interested, the proposals may be divided and
considered In relation to each Director separately In any such case, each of the Directors
concerned (if not barred from voting under Article 100 1) shall be entitied to vote (and be counted
in the querum) in respect of each resolution except that conceming his own appoiniment

if a question anses at any time as to the matenality of a Direclor's interest or as 1o his entitiement

to vote and such question 1s not resolved by his voluntanly agreeing to ebstain from voting, such
question shall be referred to the chairman of the meeting and his ruling In relation to any Director
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other than himself shail be final and conclusive except In a case where the nature or extent of the
interest of such Director has not been fairly disclosed

1005 Subject to the provisions of the Statutes, the Company may by ordmnary resolution suspend or
relax the provisions of this Article 100 to any extent or ratify any transaction not duly authonsed by
reason of a contravention of this Article 100

NUMBER OF DIRECTORS BELCW MINIMUM

The continuing Directors may act notwithstanding any vacancies but, «f and for so iong as the number of
Directors 18 reduced below the mimmum number fixed by or in accordance with these Articles, the
continuing Directors or Director may act for the purpose of filling such vacancies or of summoning General
Meetings, but nol for any other purpose If there are no Directors or Director able or willing to act, then any
two members may summon a General Meeting for the purpose of appainting Directors

WRITTEN RESOLUTIONS OF THE BOARD

A resolution in wnting signed by all the Directors {or, in the case of a committes, all the members of such
committee) entitled (o vote on the same shall be as valid and effective as a resolution duly passed al a
meeting of the Directors (or of such committee) and may consist of several documents in the like form
each signed by one or more Directors

VALIDITY OF PROCEEDINGS

All acts done by any meeting of Directors, or of any committee of the Directors, or by any person acting as
a Director or as a member of any such committee, shall, as regards all persons dealing in good faith with
the Company, be as valid as if every such Director or person had been duly appointed and was quahfied
and had continued to be a Director or member of the committee and had been entitled to vote even If there
was some defect in the appointment of any such Director or other person, or that any of them was
disqualified or had left office, or was not entitled to vole

COMPETENCE OF THE BOARD

A meeting a! which a quorum ts present shall be competent to exercise all powers, authonties and
aiscretions for the time being vested in or exercisable by the Board

PARTICIPATION IN MEETING BY TELEPHONE

All or any of the Directors (including an alternate acting where his appointor 1s unable to participate) or of
the members of any commitiee of the Direclors may participate in @ meetng by means of a conference
lelephone or any communications equipment which allows all persons participating In the meeting to hear
and speak to each other A person so participating shall be deemed to be present in person at the meeting
and shall be entitied to vote and be counled n a quorum Such a meeling shall be deemed to take place
where the largest group of those participating 18 assembled or, if there 18 no such group, where the
chairman of the meeting then 1s

COMMITTEES OF THE DIRECTORS

APPOINTMENT AND CONSTITUTION OF COMMITTEES

The Directors may delegate (with power 10 sub delegate) any of ther powers or discretions (including,
without imitation, any power or discretion the exercise of which involves or may involve the payment of
remuneration to, or the confernng of any other benefit upon, all or any of the Directors) to committees
consisting of one or more Directors and, if desired, one or more other named person or persons who have
been co-opted on te such committee In accordance with the provision of this Article 106 If any power or
discretion has been delegated to a commitiee under this Article 108, any reference in these Articles to the
exercise by the Directors of that power or discretion shall be interpreted accordingly as o it was a reference
to the exercise of the same by that committee  Any committee appotnted under this Article 106 shatl, when
exercising any powers or discretions delegated to it, abide by any regulations imposed by the Direclors
which may then subsist Any such regulations may prowide for or permit the co-option to the committee of
persons other than Directors and for such persons fo have voting rights as members of that commities, but
Directors must form a majonty of the members of such commitiee and no resolution of the committee will
be valid unless a majonty of the members of the committee present throughout the relevant meeting are
Directers and the chairman of each committee shall he a Director, and in the case of any equality of votes,
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the chairman of the commitiee shall have a second or casting vote

PROCEEDINGS OF COMMITTEE MEETINGS

The meetings and proceedings of any such committee consisting of two or more persons shall be
governed by the provisions of these Articles regulating the meetmgs and proceedings of the Directors (with
appropriate modifications), so far as the same are not superseded by any regulations made by the
Directors under Article 106

POWERS OF DIRECTORS
GENERAL FOWERS

The business and affars of the Company shall be managed by the Directors, who may (subject to these
Articles, to the provisions of the Statutes and io any regufations which may be prescnbed by special
resolution of the Company) exercise all the powers of the Company which are nol, by the Statutes or by
these Articles, required to be exercised by the Company in General Meeting No regulation prescribed by
special resolution shall invahdate any pnor act of the Directors which would have been vahd if such
regulation had not been made The general powers given by this Article shall not be limited or restncted by
any special authonty or power given to the Directors by any other Article

APPOINTMENT OF ATTORNEY

The Directors may from tme to tme and at any time by power of eftorney or otherwise appoint any
comgany, firm or person or any fluctuating body of persons, whether nominated directly or indirectly by the
Directors, to be the attornsy or attomeys of the Company for such purposes and with such powers,
authonties and discretions (not exceeding those vested in or exercisable by the Directors under these
Articles) and for such perniod and subject to such conditions as they may think fit  Any such appointment
may contain such provisions for the protection and convernence of persens dealing with any such attorney
as the Directors may think fit The Directors may also authonse any such attomey to sub-delegate all or
any of the powers, authorities and discretions vested in him

The Dwectors may remove any person 5o appointed and may revoke or vary the delegation but not
persons dealing in good faith and without notice of the revocation or vanation shall be aflected by o

SIGNATURE ON CHEQUES ETC

All cheques, promissory notes, drafts, bills of exchange, and other negotiable or transferable instruments,
and all receipts for moneys paid to the Company, shall be signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, in such manner as the Directors shall from time to ime by resotution
determine

BORROWING POWERS

1111 Subject as provided in this Article and to the prowsions of the Statutes, the Directors may
exercise all the powers of the Company to borrow money and to morigage or charge all or any
pan of the undertaking, property and assets and uncalled capital (present and future) of the
Company and to 1ssue debentures and other secunties, whether outnght or as collateral secunty
for any debt, hability or cbligation of the Company or of any third party

1112 The Dwectors shall restnict the bomrowings of the Company, and exercise all voting and other
nghts or powers of control exercisable by the Company in relation to its subsidiary undertakings (if
any), so as to secure (but as regards subsidiary undertakings onty in so far as by the exercise of
such nghts or powers of control the Directors can secure) that the aggregate pnincipal amount
from time to time outstanding of all borrowings by the Group (as defined in Aricle 111 8)
{exclusive of borrowings (as defined in Article 111 4 5) owing by one member of the group to
ancther member of the group other than amounts to be taken into account under Article 111 5
below) shall not, without the previous sanction of an ordinary resoiution of the Company, at any
time exceed an amount equal to 300 per cent of the Adjusted Capital and Reserves (calculated
In accordance with Article 111 3)

1113 For the purposes of this Article "the Adjusted Capital and Reserves” shall mean the aggregate
from time to time of
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11131 the amount paid up or credited as paid up on the i1ssued share capdal of the Company,
and

111 32 the amount standing to the credt of the capital and revenue reserves of the Group
(including any share premium account, capilal redemphion reserve, merger reserve,
property revaluation reserve or share-based payment reserve and any credit balance on
profit and loss account),

all as shown by the then latest audited balance sheet, but after
111 33 wniting back acquired goodwill which has been (or 18 required to be} written off,

111 34 deducting any debit balance on profit and loss account subsisting at the date of that
audited balance sheet {except to the extent that such deduction has already been
made) excluding sums set aside for taxation,

111 35 deducting an amount equal to any distnbutions by the Company out of any profits
earned prior to the date of the latest audited balance sheet and which have been
declared, recommended or made since that date except in so far as provided in such
balance sheet, and

111 36 making adjustments to reflect any vanation in the amount of such paid up share capial,
share premium account, capital redemption reserve, merger reserve or property
revaluation reserve since the date of such audited balance sheet or which would resutt
from any transaction for the purpose of which this calculation 1s being made or any
transaction 1o be camrled out contemporanecusly with the making of such calculation
and so that for ttus purpose If any proposed 1ssue of shares for cash has been
underwnitten, then such shares shall be deemed to have been 1ssued and the amount
(inctuding any premium) of the relevant subscrption momies (not being monies payable
later than four months after the date of allotmen?) shall be deemed tc have been pad up
to the extent that the underwriers are lable therefor and on the date when the
underwnting of such shares become unconditional

For the purpose of this Article, "borrowings” shall be deemed to include not only borrowings but
also the following except in so far as otherwise taken into account

11141 the norminal amount of any issued share capial and the pnncipal amount of any
debentures or borrowed moneys, the beneficial inferest in which or the nght to
repayment of which is not for the time being owned by a member of the Group, of any
body whether corporate o urincorporated and the payment or repayment of which 1s
the subject of a guarantee or iIndemnity by a member of the Group,

11142 the outstanding pnncipal amount raised by acceptances by any bank or accepting
house under any acceptance credit opened on behalf of and in favour of any member of
the Group,

11143 the pnnopal amount of any debenture (whether secured or unsecured) of a member of
the Group owned otherwise than by a member of the Group,

11144 the nominal amount of any preference share capial of any subsidiary undertaking
beneficially owned otherwise than by a member of the Group, and

11145 any fixed or mimmum premium payable on repayment of any borrowing or deemed
borrowing,

but shall be deemed not to Include

11146 borrowings for the purposes of repaying the whole or any part of borrowings by a
member of the Group for the time being outstanding and so to be applied within gix
monthe of being so borrowed, pending their apphcation for such pumoese within such
penod,

1114 7 borrowings for the purpose of financing any contract in respect of which any part of the
price receivable by a member of the Group 1s guaranteed or insured by the Export
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Credits Guarantee Depariment of the Department of Trade and industry or by any other
Governmental department or non-Governmenta! successor fuffiling a stmilar function, 1o
an amount not exceeding that part of the pnce receivable in respect of such contract
which 18 80 guaranteed or insured,

11148 amounts borrowed or raised that are for the ime being deposited with H M Revenue
and Customs or any other body designated by any relevant legisiation or order In
connection with import deposits or any similar Governmental scheme to the extent that
a member of the Group retains its interest in such amounts, and

11149 borrowings of an undertaking which became a subsidiary undertaking of the Company
after the date at which the Jast audied balance sheet was prepared, 10 the exient that
the amount of those bormowings does not exceed the amount of those borrowings
immedciately after it became such a subsichary undertaking

For the purposes of this Article, when the aggregate prncipal emount of borrowings required to
be taken into account for the purposes of this Article on any particular date 1s being ascenained

11151 any of such moneys denominated or repayable (or repayable at the option of any
person other than the Company) in a currency other than sterling shall be converted for
the purpose of calculaling the sterling equivalent at the rate of exchange prevailing on
that date in London provided that any of such moneys shall be converted at the rate of
exchange prevating in London six months before such day f by doing this such
aggregate amount would be less {and so that for this purpose the rate of exchange shall
be taken as the middle market rate as al the close of business),

11152 where under the terms of any borrowings the amount of money that would be requied
fo discharge the pnncipal amount of such borrowing in full if it fell to be repaid (at the
option of the Company or by reason of defaull) on such date I1s less than the armount
that would otherwise be taken into account i respect of such borrowing for the purpose
of this Article, the amount of such borrowing to be taken into account for the purpose of
trus Article shall be such less amount, and

11153 moneys borrowed by a partly-owned subsidiary undertaking and not owing to another
member of the Group shall be taken into account subject to the exclusion of a proportion
of such borrowings equal to the relevant proporion and moneys borrowed and owing to
a partly-owned subsidiary undertaking by another member of the Group shatl be taken
inte account {0 the extent of a proportion of such borrowings equal to the relevant
praportion, for the purposes of this sub-paragraph "relevant proportion® shall mean the
proportion of the issued eguty share capital of such parly-owned subsidiary
undertaking which 1s not atinbutable (directly or indirectly) to the Company

For the purposes of this Article, “audited batance sheet” shall mean the audited balance sheet of
the Company prepared for the purposes of the Statutes unless at the date of the then latest such
balance sheet there shall have been prepared for such purposes and audited a consolidated
balance sheet of the Company and its subsidiary undertakings (with such exceptions as may be
permitted 1n the case of a consolidated balance sheet prepared for the purposes of the Statutes)
and n the latter event "audited balance sheet” shall mean such audied consoldated balance
sheet of the Company and such subsidiary undertaking, the references to reserves and profit and
less account shall be deemed to be references to consolidated reserves and consoldated profit
and loss account respectively and there shall be excluded any amounts attributable to outside
interests in subsidiary undertakings

The Company may from time to Yyme change the accounting convention on which the audited
balance sheet 18 based, prowided that any new convention adopted comphes with the
requirements of the Statutes, if the Company should prepare its main audited balance sheet on
the basis of one such convention, but a supplementary audited balance shee! or statement on the
basis of another, the main audited balance sheet shall be taken as the audited balance sheet for
the purposes of this Article

in thus Article "the Group” shall mean the Company and its subsidiary undertakings (f any)

A certificate or report by the auditars of the Company as to the amount of the Adjusted Capital
and Reserves or the amount of any borrowings or to the effect that the hmit imposed by this
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Article has not been or wil not be exceeded at any particular ime or tmes shall be conclusive
evidence of such amount or fact for the purposes of this Article  Notwithsianding any other
provision of this Article, the Directors may act in rellance on a hona fide estimate of the amount of
the Adjusted Capital and Reserves at any time and, 1f in consequence the limit imposed by this
Article 15 inadvertently exceeded, an amount of bomowings equal 10 the excess may be
disragarded until the expiration of three months after the date on which, by reason of a
determination of the audiors of the Company or otherwise, the Directors become aware that the
said imit has been inadvertently exceeded as mentioned above

Notwithstanding the foregomng, no lender or ather person dealng with the Company shall be
concerned to see or enguire whether the Imit imposed by this Aricle 1s observed and no
borrowing incurred or secunity given in excess of such mit shall be invalid or ineffectual except In
the case of express notice to the lender or the recipient of the securty at the time when the
borrowing was incurred or securty given that the kmit imposed by this Article had been or was
exceeded by incumng such borowing or giving such secunty

ALTERNATE DIRECTORS

1121

122

123

1124

11256

1126
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1128

129

Any Director may at any time appoint any person (including ancther Drrector) to be his alternate
Director and may at any tme terminate such appemtment  Such appointment, unless previously
approved by the Directors or unless the appomntee 1s ancther Director, shall have effect only upon
and subject to being so approved

Any appointment or removal of an allernate Director shall be made by the delivery, to the Office or
to a meeting of the Directors, of a wntten notice of appointment or removal signed by the relevant
Director

The appointment of an alternate Director shall terminate en the happening of any event which, If
he were a Director, would cause him to cease to be a Director or if the Direclor who apponted
him ceases to be a Director (except by retirement at a General Meeting at which he 1s re-elected)

An alternate Director shall (unless he 1s not in the United Kingdom at the relevant ime) be entitled
to receve notices of meetings of the Directors and shall be entitled to attend and vote as a
Director al, and 10 be counted as part of the quorum for, any such meeting at which the Director
appointing tum 1s not present, and generally at any such meeting to perform, as a Director, all
functions of the Director who appointed lhm  in relation to the proceedings at any such meeting
which an altemate Director attends, the provisions of these Arlicles shalt apply as if that alternate
Director were & Director

If an alternate Director 1s alse himself a Direclor or attends any meeting as an alternate for more
than one Director, his voting nights shall be cumulative but he will only be counted once for any
guorum requirements

If any Director who has appointed an attemnate Director 15 for the tme being absent from the
United Kingdom or temporarily unable to act because of ill health or cisabiity, then that alternate
Director may sign, in his place, any written resolution of the Directors

if and to the extent that the Directors may from time to tme decide in redation to any committees
of the Direclors, the preceding provisions of this Article 105 shall alse apply (with appropriate
modifications} 1o any meetings of any such committee of which a Director who has appointed an
alternate 1s a member

An alternate Director will not, except as set out in the preceding paragraphs of this Article 112,
have power to act as a Director, nor will such alternate Director be deemed to be a Director under
these Articles or the agent of the Director who appointed him

An alternate Director shall be entitted to contract, to be interested i and to benefit from any
contracts, arrangements or iransachions, 1o be repaid expenses and to be indemnified, to the
same extent as if he were a Director  Such alternate Director shall not be entitied 1o receive any
remuneration from the Company for acting as an altemate Director unless the Direclor who
appomnted him instructs the Company In writing to pay part of the remuneration payable by the
Company te that Director to the alternate Director instead
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SECRETARY

The Secrelary shall be appointed by the Directors on such lems, al such remuneration and for such perod
as they may think fit Any Secretary so appointed may at any time be removed from office by the Directors,
but any such removal shall not, of tself, hmit or restnct any claim for damages which he may have for
breach of any contract of service between hm and the Company The Directors may. If they think fit,
appont two or more persons as Joint Secretanes The Directers may also appoint from time to time on
such terms as they may think fit, one or more Deputy and/or Assistant Secretaries and anything which
these Articles or the Statutes require, or allow, to be done by the Secretary can alsc be done by any
assistant or deputy secretary

REGISTERS

Subject 1o the Statutes, the Company may keep an overseas, local or other register in any place, and the
Board may make and vary such regulations as it may think fit concerning the keeping of the register

MINUTES
1161 The Directors shall cause minutes to be made in books provided for the purpose
1151 1 of all appointments of officers made by the Drreclors, and

11512 of all resolutions of members, of holders of any class of Shares i the Company, of the
Directors and of committees of the Directors and of the proceedings at meetings of such
persons including the names of the Directors or alternate Directors present at each such
mesting

1152  Any such minutes, if purporting to be signed by the chawrman of the meeting at which the
proceedings were held or by the chairman of the next succeeding mesting or the Secrelary, shall
be recevable as prma facie evidence of the matter stated in such minutes withaut any further
proof

THE SEAL

161  Subject to the Statutes, the Directors may resolve that the Company shall not have a Seal
1162  The Directors may arrange for the Company to have a Secunties Seal

1163 The Directors shall ensure that the Seal (if any) and any Secunties Seal are kept in safe custody
and that neither shall be used without the authority of the Directors or of a committee which has
been appropniately authensed by the Directors

1164 The Dwectors may determine whether any document to which any Seal 1s affixed shall be signed
and, If it 15 to be signed, who shall sign it and whether such signature may be affixed by
mechanical means Unless otherwise determined by the Directors or the law otherwise requires,
any certficates for shares or debentures or other secunties of the Company which are 1ssued
under Seal need not also be signed or, if signed, the Directors may resolve that such signatures
or either of them shall be put on by some method or system of pnnted or mechanical signature,
but every other document to which the Seal 1s affixed shall be signed by a Director and the
Secrelary or by a second Director

1165 Any document signed by one Director and the Secretary by two Directors or by a Director in the
presence of a witness who atlests the Director's signature, and expressed to be executed by the
Company shall have the same effect as if executed under the Seal, however, no document which
makes « clear on its face that it)s intended to have effect as a deed shall be so signed without the
authority of the Direclors or of a committee which has been appropnately authonsed by the
Directors

1166 The Secunties Seal shall be used only for sealing secunties i1ssued by the Company and
documents creating or evidencing securities so 1ssued Any such secunties or documents sealed
with the Secunties Seal need not be signed
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AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary or any person appointed by the Directors for the purpose shall have power to
authenticate any document affecting the constitution of the Company (including Memorandum and Articles
of Association), any resolution passed al a shareholders’ mesting or at a meeting of the Dwrectors or any
committee, and any book, record, document ¢r account relating to the business of the Company, and to
certify copies of, or extracts from, the same as {rue copies or extracts Where any book, record, document
or account 15 kept at a place other than the Office, the local manager or other officer of the Company
having the custody of the same shall be deemed to be a person appointed by the Directors A document
purporting to be a copy of any such resolution, or an extract from the minutes of any such meeting, which 1s
so certified shail be conclusive evidence in favour of all parsons dealing with the Company who rely on the
same that such resolution has been duly passed or, as the case may be, that any minute so extracted 1s a
true and accurate record of proceedings at a duly constituted meeting

RESERVES
ESTABLISHMENT OF RESERVES

The Directors may before recommending any diwidend, whether preferential or olherwise, carry to reserve
out of the profits of the Company (including any premiums received upon the issue of debentures or other
secunties of the Company) such sums as they think proper as a reserve or reserves, which shall, al the
discretion of the Directors, be applicable for meeting depreciation or contingencies or for special dividends
or bonuses or for equalising dividends or for repainng improving or mantaining any property or for any
other purpose te which the profits of the Company may properly be applied and, pending such application,
may at the ke discretion either be employed in the business of the Company or be invested In such
investments as the Directors may from time to tme think fit The Directors may dwvide the reserve into
special funds as if thinks fit and may consohidate into one fund any special funds or parts of the such funds
into which the reserve may have been divided as it thinks fit Any sum which the Direclors may carry to
reserve out of the unrealised profits of the Company shall not be mixed with any reserve to which profits
available for distnbution have been carmed The Directors may also, without placing the same to reserve,
carry forward any profits which it may think prudent not to dwide

BUSINESS BOUGHT AS FROM PA! TE

Subject to the provisions of the Statutes, where any assel, business or property 1s bought by the Company
as from a past date the profits and losses of such asset, business or property may, as from such date, at
the discretion of the Directors be carmed in whole or in pari to revenue account and treated for all purposes
as profits or losses of the Company Subject again to the prowisions of the Statutes, If any shares or
securiies are purchased cum dividend or interest, such dividend or interest may, at the discretion of the
Cirectors, be treated as revenue, it shalt not be obligatory to capitahse the same (or any part of the same)

RIVIDENDS
FINAL DIVIDEND!

The Company may, by ordinary resolution, declare dividends in accordance with nghts of the members or
persons entitted to @ Share by transmission or operation of law but no such dividend shall exceed the
amount receommended by the Directors

INTERIM AND PREFERENTIAL DIVIDENDS

Subject to the prowisions of the Statutes, If and to the extent that, in the opinion of the Directors the profits
of the Company Juslify such payments, the Direclors

1211 may pay at intervals settled by it any dividend payable at a fixed date If it appears to the Board
that the financial position of the Company |ustifies payment,,

1212 may provide, in such manner and on such terms as they may think fil, for the payment of any
dividends (whether fixed or calculated by reference to or in accordance with a specified procedure
or mechanism) on any class of Shares camying such a dividend on the dales prescnbed for
payment of the same (whether such dates are fixed or are determined or to be determined In
accordance with a specified procedure or mechanism), and

1213 may alsc from time to tme pay intenm dividends on the Shares of any class of such amounts, on
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such dates, and in respect of such penods, as they may think fit

If the Dwectors act in good faith, they shall not incur any habilty 1o the holders of Shares confernng
preferred nghts for any loss they may suffer by the lawful payment of an interim dividend on any Shares
having deferred or non-preferred nghts

DISTRIBUTION IN SPECIE

The Company may, upon the recommendation of the Directors, by ordinary resolution direct payment of
the whole or any part of a divdend by the distnbution of specific assets (and, In particular, of paid-up
shares or debentures of any other company) and the Directors shall comply with and carry out any such
resolution Where any difficulty anses with regard to such distnbution, the Directors may settle the same
as they think expedient and in particular may

1221 make such provisions as they think fit for dealing with fractional entittements which may or
would anse (including provisions under which fractional enttiements are ignored or the benefit

of the same belongs to the Company rather than the relevant members or the 1ssue of fractional
certificates),

1222 fix the value for distnbution of such specific assets (or any part of the same),

1223 determime that cash shall be paid to any member upon the basis of the value so fixed in order to
adjust the nghts of all parties, and

122 4 vest any assets in trustees

RANKING OF SHARES FOR DIVIDEND

Unless and to the extent that the nghts attached to any Shares or the terms of 1ssue of any Shares or these
Articles provide tc the contrary, all dividends shall (as regards any shares which are not fully pad
throughout the pericd in respect of which the dividend 1s paid) be apportioned and paid in proportion to the
amounts paid on the shares during any part or pars of the penod in respect of which the dividend 1s paid
For the purposes of this Article, no amount paid on a share in advance of calls shall be treated as paid on
the share

CURRENCY AND PAYMENT OF DIVIDENDS

124 1 Any dividend or cther moneys payable 1n cash on or in respect of a Share may be paid by
cheque or warrant or other financial Instrument, bank or other funds transfer system or by any
other method the Directors may consider appropniate sent by post to the registered address of
the member or person entitled to the same {or, If two or more persons are registered as joint
holders of the share or are entilled to the same In conseguence of the death or bankruptcy of
the holder or otherwise through the operation of law, to any one of such persons) or to such
person and/or such address as such member or person or parsons may in wnting direct or
may be paid by such other means as the Directors may determine or think fit  Such payment
may be sent through the post or equivalent means of delivery or by such other means,
ncluding electronic media, as the Directors may decide Every such cheque or warrant shall
be made payable to the order of the person or persons to whom it 1s sent or to such other
person or persons as the person or persons entitied may in wnting direct  Payment of the
cheque or warrant by the banker upon whom 11 1s drawn shall be a good discharge to the
Company Every such cheque or warrant shall be sent at the nsk of the person(s) entitied to
the money represented by the same f such cheque or warrant has been or shall be alleged
to have been lost, stolen or desiroyed, the Directors may, at the request of the person entitied
to such cheque or warrant, issue a replacement chegue or warrant subject to compliance with
such conditions as to evidence and indemnity and the payment of out of pocket expenses of
the Company in connection with the request as the Directors may think fit  Where any such
dwvidend or other montes 1s paid by any bank or other funds transfer syslem or such other
means {including without limitation and subject, where relevant, to the System's Rules) by
electronic means, as the Board may decide and whether on the wntten direction of the person
or persons entitied or otherwise, the Company shall have no responsibtiity for any such sums
lest or delayed 1n the course of any such transfer or where if has acled on any such directions

1242  Subject to the provisions of these Articles and 10 the nghts attaching to, or the terms of 1ssue of,
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any shares, any dwdend or other moneys payable on or in respect of a share may be paid in
such currency as the Directors may determine

1243 if any dividend or other moneys are to be paid in a currency other than sterling, the Directors may
make such provisions as they think fit to enable such payment to be made, including making
amangements to enable payment to be made in the relevant currency of currencies for value on
the date due for payment or on such later date as the Direclors may decide

1244 Where a dwidend 1s to be paid In a currency or currencies other than sterling, the rate of
exchange to be used to calculate the relevant amount of foreign currency shall be such market
rate selected by the Directors as they shall consider appropnate, ruling at any time between the
close of business in London on the business day immediaiely preceding the day on which the
Drrectors publicly announce ther intention to pay or recommend (as the case may be) the
relevant dividend and the close of business on the day on which that dividend 15 paid

1245 The Company may cease to send any cheque, warrant or order by post for any dividend on any
shares which 18 normally paid 1n that manner If, in respect of al Izast two consecutive dividends
payable on those shares, the cheque, warrant or order has been retumed undelivered or remais
uncashed or if the cheque, warran! or order for any dividend has been returned undehvered or
remains uncashed and reasonable enquines have faled to establish any new address for or in
respect of the member Subject to the provisions of these Articles, the Company shall
recommence sending cheques, warrants or orders in respact of the dividends payable on those
shares if the holder or person entitled by transmission claims the arrears of dividend and does not
nstruct the Company to pay future dividends in some other way

JOINT HOLDERS

It two or more persons are registered as jomt helders of any Share, or are enttled jointly to a Share in
consequence of the death or bankruptey of the holder or ctherwise through the operation of law, any one of
them may give a good receipt for any dividend or other moneys payable, or property distnbutable, on or in
respect of the share

RECORD DATE

Subject to the nghts attaching to, or the terms of issue of any Shares, a resolution providing for the
payment or making of any dividend on any shares of any class or any disiributon, allotment or 1ssue to the
holders of any shares of any class {(whether a resolution of the Company m General Meeting or a resolution
of the Directors or otherwise) may specify that the same shall be payable or be made to the persons
registered as the holders of such shares at the close of business on a particular date, notwithstanding that
such date may be a date prior to that on which the resolution 1s passed Such dividend, distribution,
allotment or issue shall then be payable or due to them in accordance with therr respective registered
holdings, but shall not, of itself, prejudice the nghts between transferors and transferees of any such
Shares in respect of such dwidend, distribution, allotment or Issue

NOQ INTEREST ON DIVIDENDS

Subject to the nghts attaching to, or to the terms of tssue of any Shares and subject to Article 4 2, the
Company shall not be obliged to pay interest on any dividend or other moneys payable on or in respect of
a Share

RETENTION OF DIVIDENDS

1281 The Dwectors may retain any dvidend or other moneys payable on or in respect of a Share on
which the Company has a lien and may apply the same In or towards satisfaction of the moneys
payable to the Company in respect of that Share

1282  The Drectors may retain the dividends payable upon Shares in respect of which any person Is,
under the provisions of these Articles dealing with the transmission of shares, entitied to become
a member, or which any person 1s under those provisions enttled to transfer those Shares, unti!
such person shalt become a member in respect of such Shares or shalt transfer the same

UNCLAIMED DIVIDENDS

The payment by the Directors of any unclaimed dividend or other moneys payable on of in respect of a
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Share into a separate account shall not constitute the Company a trustee of the moneys paid in Any
dividend unclaimed after a penod of 12 years from the due date for payment of such diwidend shall be
forferted and shali revent lo the Company

WAIVER OF DIVIDENDS

The waiver In whole or in part of any dividend on any Share by any document (whether or not eéxecuted as
a deed) shall be effective only i such document is signed by the shareholder {or the person entitled 1o the
Share in consequence of the death or bankruptcy of the holder or otherwise through the operation of law)
and delivered to the Company and i, or to the extent that, the same 1s accepied as such or acted upon by
the Company

SCRIP DIVIDENDS

1311

1312

1313

1314

1315

1316

The Directors may, with the prior approval of an ordinary resclution of the Company, offer the
holders of, and persons entiled by transmission to, Crdinary Shares the nght to elect to receve
addmonal Ordinary Shares credited as fully paid {"addtional Ordinary Shares") instead of cash in
respect of all or part of any dividend or dividends proposed to be paid or declared at any time
pnor to or at the next following Annual General Meeting upon (subject as set out in this Article
131) such terms and conditions {(including, without imitation, terms and conditions providing for
the inclusion In, or exclusion from, such nght to elect of the holders of share warrants) as may be
specified in such ordinary resolution or otherwise decided upon by the Directors

The Directors may n ther absolute discretion suspend or withdraw (whether temporanly or
otherwise) any offer previously made to Ordinary Shareholders to elect to receive additronal
Ordinary Shares at any time prior to the allotment of the addiicnal Ordinary Shares and may do
such acts and things considered necessary or expedient with regard to, or in order to effect, any
such suspension or withdrawal

when a nght ‘o efect 1s to be offered to holders of Ordinary Shares pursuant to this Article, the
Directars shall notfy such helders of that nght and shall make available or provide 10 such holders
forms of election (in such form as the Directors may approve) n order to exercise such nght
Such forms may also provide for the nght to elect to receive additronal Ordinary Shares instead of
cash In respect of fulure dividends not yet declared or rescived upon (and accordingly m respect
of which the basis of allotment has not yet been decided upon) as well as in respect of the
relevant dwdend The Direclors shail also specify the procedures to be followed in order to
exercise any such nght or nghts of election and, where applicable, to vary or revoke any such
night or rights

The basis of allotment shall be determined by the Directors so that each holder of Ordinary
Shares who elects to receive additional Ordinary Shares shall be entitled to receive such number
of additional Ordinary Shares, calculated at the Relevant Price for each such share, as 1s nearly
as possible equal to (bul not in excess of) the cash amount {(disregarding any tax credit) of the
relevant divtdend which such holder would otherwise have recewed For the purposes of this
Arlicle 131, the "Relevant Price” of an additional Ordinary Share shall be such pnce as 18 equal to
the average of the middle market pnces for the Ordinary Shares, asceraned by reference to the
Dally Official List of the London Stock Exchange dunng the penod of five dealing days
commencing on the day when such Ordinary Shares are first quoted "ex” the relevant dividend or
to the par value of an Ordinary Share (whichever is the higher) No member may recewe a
fraction of an Ordinary Share

The cash amount of a dividend (or of the relevant part of that dividend) on Ordinary Shares in
respect of which an election to receve additional Ordinary Shares has been made shall not be
payable and n heu additional Ordinary Shares shall be allotted to the relevant holders on the
basis of alictment determined under Article 1314 For such purpose, the Directors may (without
imiting or resincting 1n any way their powers under Article 123) capitalise out of such of the sums
standing to the credit of any of the Company's reserve accounts (including any share premium
account or capital redemption reserve} or profit and loss accounl as the Directors may determine
a sum equal to the aggregate nominal amount of the additional Ordinary Shares to be allotied
and shall apply the same n paying up in futl the appropnate number of unissued Ordinary Shares
for allotment and distnbution credited as fully paid to the relevant holders of Ordinary Shares

The provisions of Article 132 3 shall apply (with appropnate modifications) to any capitalisation
made pursuant to this Article 131
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1319

The addiional Ordinary Shares so allotted shall rank egually in all respects with the fully paid
Ordinary Shares then in 1ssue save only as regards participation in the relevant dwidend (or share
election in heu)

The Directors may on any occasion determine that nghts of election shall be subject to such
exclusions or other arrangements as the Directors may deem necessary or expedient in relation
to any legal or practical problems under the laws of, or the requirements of any recognised
regulatory body or any stock exchange n, any temtory In any such case, the preceding
provisions of this Arhicle shall be construed accordingty

The Directors shall apply to the London Stock Exchange for the addtional Ordinary Shares so
allofted to be admitted to trading the London Stock Exchange

CAPITALISATION OF PROFITS AND RESERVES

1321

1322

1323

132 4

The Directors may, with the sanction of an ordinary resolubon of the Company, capitalise all or
any part of any undivided profits of the Company not required for paying any preferential dvidend
or any sum standing to the credit of any of the Company's reserve accounts {including any share
premum account, capital redemption reserve or other undistnbutable reserve) or eny sum
standing to the credit of profit and loss account

Such capitabsation shall be effected by allocating such sum to the holders of Ordinary Shares or
debentures of the Company (who shall include, if ihe Directors so decide and on such terms and
conditions as they may decide, holders of share warrants) on the Register at the close of
business on the date of the resolution {or on such cother date as may be specfied in, or
determined as prowided for by, the resolution) in proportion to their then holdings of Qrdinary
Shares and using such sum on therr behalf in paying up in full unissued Crdinary Shares {(or,
subject to any special nghts previously conferred on any shares or class of shares for the time
beng n issue, unissued shares of any other class which are not redeemable shares) for
allotment and distnbution, credited as fully paid up, to them as bonus shares in the relevant
proportion

The Directors may do all acts and things considered necessary or expedient to give effect {o any
such capitalisation and in particular shall have full power to make such provisions as they think fit
for any fractional entitlements which would or might anse (including provisions whereby fractional
entittements are disregarded or the benefit of the same accrues to the Company rather than to
the members concerned) The Directors may authonse any person to enter, on behalf of all the
members interested, into an agreement with the Company prowiding for any such capitalisation
and incidental matiers, any such agreement shall be effective and binding on alf concemed

If any difficulty anses concerning any distnbution of any capilahsed reserve or fund, the Board
may settle it as the Directors consider expedient and in particular may issue fractional certificates,
authonse any person 1o sell and transfer any fractions or resolve that the distnbution should be
made as nearly as practicable in the correct proportion or may gnore fractions altogether, and
may deterrmine that cash payments shall be made to any Members in order to adjust the nghts of
all parties as the Board considers expedient

EMPLOYEES' SHARE SCHEMES

1331

1332

Where pursuant lo an employees’ share scheme (within the meamng of Section 743 of the Act)
the Company has granted options to subscribe for Ordinary Shares on terms which prowvide (inter
aha) for adjusiments 1o the subscrption price payable on the exercise of such options or to the
number of shares to be allotted upon such exercise in the event of any ncrease or reduction in or
other reorganisation of the Company's i1ssued share capital and an otherwise appropnate
adjustment would result in the subscription price for any share being less than its nominal value,
then, subject to the provisions of the Statutes, the Directors may, on the exercise of any of the
options concermmed and payment of the subscnption pnce which would have applied had such
adjustment been made, capitalise any profits or reserves (including share premium account and
capial redemption reserve) to the extent necessary to pay up the unpaid balance of the nominal
value of the shares which fall 1o be allotted on the exercise of such options and to apply such
amount in paying up such balance and allot shares fully paid up accordingly

The provisions of Anlicle 132 relating to the capitabsation of profits shall apply mutatis mutands to
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this Arhicle 133 (but as if the authenty of an erdinary resolution was not required)

ACCOUNTS

RECORDS TO BE KEPT

The Board shall cause accounting records to be kept sufficient to give a true and far view of the
Company’s state of affairs and to comply with the Statutes

COPY OF ACCOUNTS TO BE SENT TO MEMBERS

A printed copy of every profit and loss account and balance sheet, including all documents required by law
to be annexed to the balance sheet which is to be laid before the Company In general meeting, together
with copies of the Directors’ and of the Auditors’ reports (or such documents which may be required or
permitted by law to be sent in place) shall not less than twenty-one Clear days before the date of the
meeting be sent 1o every Member (whether or nol he 15 entitled to receive notices of general meetings of
the Company), and to every holder of debentures of the Company (whether or not he 1s so entitled), and to
the Audilers provided that if the Company Is permitted by law to send to any Member, to any holder of
debentures of the Company or to the Auditors any summary financial statemnent in place of all or any of
such profit and loss account and balance sheet or other documents, this Article shall impose no greater
cbhgations on the Company than that imposed by law, but this Article shall not require a copy of those
documents to be sent to any Member or holder of debentures of whose address the Company 1$ unaware
or 1o more than one of the joint holders of any shares or debentures

AUDITORS
VALIDITY OF AUDITQR'S ACTS

Subject to the provisions of the Statutes, all acts done by any person acling as an auditor shall, as regards
all persons dealing in good faith with the Company, be valid, notwithstanding that there was some defect In
s appointment or that he was at the time of his appomniment not qualrfied for appomntment or subsequently
became disqualfied

AUDITOR'S RIGHT TO ATTEND GENERAL MEETINGS

An auditor shall be entilied to attend any General Meeting and to recewve all notices of, and other
communications relating to, any General Meeting which any member 1s enblied to receive, and 1o be heard
at any General Meeting on any part of the business of the meeting which concerns im as auditor

NOTICES
1381 Service of notice by the Company

13811  Any nofice or document (including a share certificate) may be given or delivered by
the Company to any member entitied to receive such notice by the Company either

{1) personally, or

(2} by sending 1t through the post in & prepad envelope addressed to such
member al his registered address as appeanng in the Register or (if he has
no regislered address within the United Kingdom} to the address, If any,
within the United Kingdom supplied by him te the Company as his address
for the service of nolices, or by delivenng it to such address addressed as
aforesaid, or

13812 The Company may also, subject to the provisions of the Statutes give or send to any
members any notice or other document (excluding a share certificate or other
document of title)

(&) i Electronic Form where the Company and that member have agreed to the
use of Electronic Form for sending copies of documents to the member and

(a) the documents are documents to which the agreement apples and,
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1383

138 4

1385

(b}  comes of the documents, if sent by Electronic Means, are sent to such
Address (or to one of such Addresses if more than one) as may for
the time being be notfied by the Member lo the Company for that
purpose, or

(2) by making such notice or other document available on a website where the
Company and that member have agreed or in accordance with the Statutes,

that member 1s deemed to have agreed to any notice or other document
betng sent to the member in that way and

(a) the documents are documents to which the agreement applies, and

{b) the member 15 notfied in accordance wih the prowvisions of the

Statutes of
()] the presence of the documents on the website,
(D)} address of that website, and

(m) the place on the website where the documents may be
accessed and how they may be accessed

13813 Subject to the Statutes, a member wili be deemed to have agreed to any notice or
other document being sent to the member by making it available on a website if

(1} the member has been asked individually by the Company to agree that the
Company may send or supply documents or information generally, or the
documents or information in guestion, io him by means of a website, and

13814 the Company has not received a response within the period of 28 days beginning
with the date on which the company's request was sent

Joint holders

in respect of joint holdings all notices shall be given to the joint ho'der whose name stands first
in the Register in respect of such joint holding, and notice so given shall be sufficient nolice to
all the joint holders For such purpose a joint holder having no registered address in the United
Kingdom for the service of notices or an Address for the service of notices by Electronic
Means, shall be disregarded and shall not be entitied 10 receive notices or cther documents
from the Company

Members resident abroad

A member who (having no registered address within the United Kingdom) has not supplied to
the Company a postal address within the United Kingdom for the service of or an Address for
the service of notices by Electronic Means, shall not be entitled to receive any notices or other
documents from the Company

Presence at meeting evidence n itself of receipt of notice

A member presen! either In person or by proxy, at any meeting of the Company or of the
holders of any class of shares shall be deemed to have recewved notice of the meeting and,
where requisite, of the purposes for which 1t was called

Notice given by advertisement in certain circumstances

Any notice to be given by the Company to the members or any of them, and not provided for
by or pursuant to these Articles or by the Statutes, shall be sufficiently given if given by

adverisement inserted once in at least one national newspaper published in the Unmted
Kingdom
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When notice deemed served

13861 Where a notice or other document 1s given or sent by post it shall be desmed to
have been given or delivered 24 hours after it was posted unless it was sent by
second class post in which case 1t shall be deemed to have been given 48 hours
after t was posted In proving such service it shall be sufficient to prove that the
letter contaiming the notice or document was properly addressed, prepaid and

posted

13862 A notice given by advertisement shall be deemed to have been given or served on
the day on which the advertisement appears

1386 3 Any nolice or other document delivered or lefi at a registered address or an address
for the service of notices otherwise than by post, shall be deemed to have been
served or delivered on the day it was so delivered or left

13864 Where a notice or other document to be gven or sent using Eiectronic Means has
failed to be transmitted after three attempts made n accordance with the ICSA
Guidelnes then, that notice or other document shall nevertheless be deemed to
have been sent for the purposes of Article138 € 4 and without prejudice to Article
138 8 that failure shall not invalidate any meeting or other proceeding to which the
notice or document reiates As soon as practicable and in any event within 48
hours of the onginal attempt a duplicate of the relevant notice or other document
shall be sent through the post to the member to his last known address for the
service of notices

13865 A noltice or document given or sent to a member by making it available on a website
shall be deemed to have been given or sent when the matenal was first made
avaitable on the website, or if later, when notice of availabiity of the document was
deemed 1o have been given or sent in accordance with Article 138 6

Manner of giving notice of General Meetings

Nouce of every General Meeting shall, subject 1o the provisions of these Articles, be given In
any manner authorised in these Articles to

Omission or non-receipt of notice

The accidental failure to send any notice or other document 1o or the non-receipt of any notice
or other document by any person entitied to any notice of, or other document relating 10, any
mesting or other proceeding shall not invahidale the relevant meeting or olher proceeding

Service of notice on person entitied by transmission

A person entitled to a share in consequence of the death or bankruptcy of a member upon
supplying to the Company such evidence as the Directors may reasonably require to show his
title to the share, and upon supplying also an address within the Umiled Kingdom for the
service of notices and, f he wishes, an address for the service and dehvery of Electromc
Communications, shall be entitied to have served upon or delivered lo him at such address
any netice or document to which the member (but for his death or bankruptey) would have
been entitled, and such service or delivery shall for all purposes be deemed a sufficient service
or delivery of such notice or document on all persons nterested (whether jointly with or as
claiming through or under im) In the share Save as aforesaid any notice or document
delivered or sent by post to a member in accordance with these Articles shall, notwithstanding
that such member be then dead or bankrupt, and whether or not the Company has notice of
his death or bankrupicy, be deemed to have been duly served or delivered in respect of any
share registered in the name of such member as sole ¢r first-named joint holder

Notice when post not avallable

If at any ime by reason of the suspension or curtalment of postal services within the United
Kingdom the Company desires to but rs unable effectively to convene a General Meeting by
notices sent through the post then, notwithstanding the availability of any other method of
giving or dehvering notices under Article 138 6, a General Mesting may be convened by a
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notice advertised on the same date in at least one national newspaper published in the United
Kingdom and such notice shall be deemed to have been duly served on all members entitled
theretoc on whom the Company would otherwise have served the relevant notice by post al
noon on the day on which the advertisement appears In any such case the Company shall
send confirmatory coptes of the notice by post to all members on whom it would otherwise
have served the onginal notice by post if at least seven days prior to the meeting the posting of
notices to addresses throughout the United Kingdom again becomes practicable

138 11 Power to stop sending notices to untraced shareholders

If on three conseculive occasions notices have been sent in either or a combination of the
following circumstances

138 11 1 through the post to any member at his registered address or his address for the
service of nolices but have been returned undelivered, or

138 11 2 using Electronic Means to any member at the Address supplied by the member for
that purpose but have falled to be transmitted and any duplicate notices sent
through the post pursuant to Article 138 6 have been returned undelivered, such
member shall not thereafter be entitled to recesve nolices or other documents from
the Company until he shall have communicated with the Company and supplied in
writing to the Office a new registered address or address within the United Kingdom
for the service of notices to which notices may be sent by Electronic Means

138 12 Service of notice to the Company

138 12 1 Any summons, nolice, order or other document required 1o be sent to or served
upon the Company, or upon any officer of the Company, may be sent or served by
leaving the same or sending it through the post in a prepaid letter addressed lo the
Company, or to such officer, at the Office (or to such other place in the United
Kingdom as 1s specified in the document by the Company), or may be given by
Electronic Means to an Address for the time being notified by the Company for that
purpose to the person giving the notice

138 12 2 Where a docurnent or information 15 sent o supplied to the Company by a person
on behalf of ancther, the Company may requrre reasonable evidence of the
authonly of the former to act on behalf of the latter

13812 3 Subject to any other provisions contained mn these Articles, any amendment or
revocation of a notification given to the Company under this Article 138 12 shall only

take effect if in wriling, signed or otherwise Authenticated by the mermber and on
actual receipt by the Company therecf

138124 An Etectronic Communication shall not be treated as received by the Company (f it
Is rejected by computer virus protection arrangements

STATUTORY REQUIREMENTS AS TO NOTICES

Nothing in Article 138 shall affect any requirement of the Statutes that any particular offer, notice or other
document be served in any particular manner

WINDING UP
DIRECTORS' POWER TO PETITION

Subject to the prowisions of the Statutes the Directors shall have the power, in the name and on behalf of
the Company, to present a petition to the Court for the Company to be wound up

DISTRIBUTION OF ASSETS IN SPECIE

The Company Is wound up {whether the fiquidation 1s voluntary, under supervision, or by the Court) the
iquidator may, with the authority of an extraordinary resoiution, dwvide among the members In specie or in
kind the whole or any part of the assets of the Company (whether or not the assets shall consist of property
of one kind or shall consist of properties of different kinds) The hquidator may for such purpose set such
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value as he deems {air upon any cne or more class or classes of property and may determine how such
division shall be carmed out as between the members or different classes of members The hquigdator may
also, with the authonty of an extraordinary resolution, vest any part of the assets in trustees upon such
trusts for the benefit of members as the liquidator (with the authonty of an extraordinary resolution) shall
think fit, and the liguidation of the Company may be closed and the Company dissolved No contrbutory
shall be compelled to accept any shares or other property in respect of which there 1s a hability

DESTRUCTION OF DOCUMENTS

1421 The Company shall be entitied to destroy all forms of transfer or other documents which have
been registered or on the basis of which registration was made at any time after the expiry of six
years from the date of registration of the same The Company shall also be entilec to destroy all
dividend mandates and notifications of change of address at any time after the expiry of two years
from the date of recording the same and alt share certificates which have been cancelled at any
time after the expiry of one year from the date of the cancellaton of the same Any such
document may be disposed of In any way

1422  Every document destroyed under the provisions of this Article 142 shall conclusively be regarded
as a vahd and effective document, duly and properly registered (in the case of a form of transfer)
or cancelled (n the case of a share certificate) or recorded {in the case of any other document)
Every entry in the Register or in any other bocks or records of the Company made or recorded
from any such dogument shall conclusively be regarded as having been duly and properly made

1423  The provisions of Articte 142 2 shall apply only to a document destroyed in good faith, where the
Company has not been notfied of any claim {regardless of the parbes to the document) to which
the document might be relevant

1424  The provisions of this Article 142 shall not impose upon the Company any Itability in respect of the
destruction of any document before the expiry of any period referred to in Article 142 1 or in any
other circumstances which would net attach to the Company in the absence of this Article

EMBLOYEES

The Directors may by resolution exercise any power conferred by the Statutes o make provision for the
benefit of persons employed or formerly employed by the Company or any of its subsidiary undertakings in
connection with the cessation or the transfer to any person of the whole or part of the undertaking of the
Company or that subsidiary

IND ITY AND INSURANCE
INDEMNITY

Subject to the provisions of and so far as may be consistent with the Statutes, every Direclor, auditor,
Secretary or other officer of the Company shall be indemnified by the Company out of ts own funds
aganst, and/or exempted by the Company from, all costs, charges, losses, expenses and habilities
incurred by him in the actual or purported execution andfor discharge of his duties and/or the exercise or
purponed exercise of his powers and/or otherwise in relation to or In connechon with his duties, powers or
office Such indemnity or exemption may relate to {without imitation) any hability incurred by him in
defending any proceedings, civit or cnminal, which relate to anything done or omitted or alleged to have
been done or ormitted by him as an officer or employee of the Company and in which judgerment 1s given in
his favour (or the proceedings are otherwise disposed of without any finding or admission of any matenal
breach of duty on his part) or in which he 15 acquitted or in connection with any applicalion under any
statute for relef from liability in respect of any such act or omission in which relief 1s granted 1o him by the
Court

INSURANCE

1451  Without restncting or reducing in any way the scope of Article 144 and to the extent permitted by
law, the Directors shall have power {p purchase and maintain insurance fer, or for the benefit of,
any persons who are or were at any time Directors, officers, employees or auditors of any
Associated Company (as defined in Arlicle 145 2) or who are or were al any time trustees of any
pension fund or employees’ share scheme 1n which employees of any Associated Company are
interested, (including, without imitation, insurance agamst any hability incurred by such persons in
respect of any act or omission In the actual or purported execution andlor discharge of their duties
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and/or in the exercise or purported exercise of their powers and/or othermise n relation to their
duties, powers or offices in relation to any Associated Company, or any such pension fund or

employees’ share scheme)

In this Article 145, "Associated Company” shall mean the Company, any holding company of the
Company or any other body, whethar or nol incorporated, in which the Company or any such
holding company or any of the predecessors of the Company or of any such holding company
has or had any interest (whether direct or indirect) or which 1s in any way allied to or assoctated
with the Company, or any subsidiary undertaking of the Company or of such other body

MISCELLANEQUS

CHANGE OF NAME

The Company may change its name by resolution of the Directors
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