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THE COMPANIES ACTS 1985 AND 2006

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
IDEAL SHOPPING DIRECT PLC

(adopted by special resolution passed on 10 June 2009)

PRELIMINARY
1. Standard regulations do not apply

None of the regulations in Table A in the Schedualé¢he Companies (Tables A to F) Regulations
1985 (or any amendments thereto) or the modellestifor public companies shall apply to the

Company.
2. Interpretation
(@) In these articles, unless the contrary intentiqreaps:

)] the following definitions apply:

AIM Rules means the AIM Rules for Companies issued by ThedbarStock Exchange plc
for the time being in force;

these articlesmeans these articles of association, as fromtintene altered;

board means the board of directors for the time beinthefCompany;

CA 1985means the Companies Act 1985 as in force from tamane;

CA 2006 means the Companies Act 2006 as in force from tarene;

clear daysmeans, in relation to the period of a notice,t gexiod excluding the day when
the notice is given or deemed to be given and #yefor which it is given or on which it is

to take effect;

committee means a committee of the board;



the Company means Ideal Shopping Direct Plc;
director means a director for the time being of the Company

Disclosure and Transparency Rulesneans the disclosure and transparency rules &or th
time being in force, as published by the Finan8atvices Authority in its Handbook of
Rules and Guidance;

electronic form has the same meaning as in the CA 2006;
electronic meanshas the same meaning as in the CA 2006;

electronic signature has the meaning given in section 7 of the Eleatr@ommunications
Act 2000;

hard copy form has the same meaning as in the CA 2006;

holder in relation to any share means the member whos® & entered in the register as
the holder of that share;

office means the registered office for the time beinthefCompany;
paid up means paid up or credited as paid up;

person entitled by transmission means a person whose entitlement to a share in
consequence of the death or bankruptcy of a meotbei any other event giving rise to its
transmission by operation of law has been noteddrregister;

a proxy notification address means the address or addresses specified in eenaftia
meeting or in any other information issued by tl@mPany in relation to a meeting (or, as
the case may be, an adjourned meeting or a polthéoreceipt of proxy notices relating to
that meeting (or adjourned meeting or poll) onafsuch address is specified, the office;

register means either or both of the issuer register of begmand the operator register of
members;

relevant systemmeans a computer-based system, and procedured) aimble title to units
of a security to be evidenced and transferred witlgowritten instrument, pursuant to the
Uncertificated Securities Regulations 2001 or algvant regulations made pursuant to the
CA 2006;

sealmeans any common seal of the Company or any alfieial or securities seal which the
Company may have or be permitted to have undesthirites;

secretary means the secretary of the Company or, if thezg@nt secretaries, any of the
joint secretaries and includes an assistant ortgeggcretary and any person appointed by
the board to perform any of the duties of the dacyeof the Company;

Statutesmeans the CA 1985, the CA 2006, the Uncertific&edurities Regulations 2001
and every other statute, statutory instrument, legigtn or order for the time being in force
concerning the Company;

treasury sharesmeans those shares held by the Company in trea@swagcordance with
section 162A of the CA 1985; and



(ii)

(i)

(iv)

v)

(vi)

(vii)

(vii)

(ix)

(x)

(xi)

(xii)

UKLA means the UK Listing Authority;

any reference to an uncertificated share, or thhaesbeing held in uncertificated form,
means a share title to which may be transferrednbgns of a relevant system, and any
reference to a certificated share means any sliaee than an uncertificated share;

any other words or expressions defined in the CB628, if not defined in the CA 2006, in
any other of the Statutes (in each case as in funahe date these articles take effect) have
the same meaning in these articles except thatwithel company includes any body
corporate;

any reference in these articles to any statutdatutsry provision includes a reference to
any modification or re-enactment of it for the titmeing in force;

words importing the singular number include therglutnumber and vice versa, words
importing one gender include the other gender aadisvimporting persons include bodies
corporate and unincorporated associations;

any reference to writing includes a reference typ arethod of reproducing words in a
legible form;

any reference to a signature or to something bsigiged or executed includes a signature
printed or reproduced by mechanical or other meamany stamp or other distinctive
marking made by or with the authority of the pergequired to sign the document to
indicate it is approved by such person, or, in eespf communications in electronic form
only, any other means of verifying the authenti@fya communication in electronic form
which the board may from time to time specify ohere no means has otherwise been
specified by the board, an electronic signatureidiwBhall for the purposes of the CA 2006
be a manner of authentication specified by the Gomwpfor the purposes of section
1146(3)(b) of the CA 2006), provided that the Compdias no reason to doubt the
authenticity of that electronic signature;

any reference to a document being sealed or ex@cuiger seal or under the common seal
of any body corporate (including the Company) oy amilar expression includes a
reference to its being executed in any other manéch has the same effect as if it were
executed under seal;

any reference to a meeting shall not be takenqsrieg more than one person to be present
in person if any quorum requirement can be satidfieone person;

any reference to a show of hands includes suclr atkeéhod of casting votes as the board
may from time to time approve;

where the Company has a power of sale or othet afjdisposal in relation to any share,
any reference to the power of the Company or tleedto authorise a person to transfer that
share to or as directed by the person to whomttaeeshas been sold or disposed of shall, in
the case of an uncertificated share, be deematthadie a reference to such other action as
may be necessary to enable that share to be megisie the name of that person or as
directed by him; and

any reference to:

(A) rights attaching to any share;



(b)

(c)

(B) members having a right to attend and vote at gémezatings of the Company;

(©) dividends being paid, or any other distributiortluf Company's assets being made,
to members; or

(D) interests in a certain proportion or percentagiefissued share capital, or any class
of share capital,

shall, unless otherwise expressly provided by ttetufs, be construed as though any
treasury shares held by the Company had been tzohcel

Subject to the Statutes, a special resolution siea#ffective for any purpose for which an ordinary
resolution is expressed to be required under theszes.

Headings to these articles are inserted for coeveei only and shall not affect construction.
SHARE CAPITAL
Authorised share capital

(@) The authorised share capital of the Companyhatdate of adoption of these articles is
£11,500,000 divided into 38,000,000 ordinary shafe3 pence each and 1,000,000 deferred shares
of 1 pence each.

(b) The deferred shares shall have the rights edubject to the restrictions set out below, ngmel

() no right to participate in or receive any dighds declared, made or paid by the
Company;

(i) no right to receive notice of or attend orteaat any general or class meeting of the
Company;

(iif) the approval of the Directors shall be ragdi for any transfer of deferred shares;

(iv) the right on a return of assets in a windugto a repayment of the capital paid up on
such shares after the rights of all holders ofiany Shares have been discharged in full and
a sum of £100,000 has been paid in respect of isaakd Ordinary Share in the capital of

the Company, but no other right to participatéhim assets of the Company; and

(v) the Directors shall have irrevocable authomtly any time to appoint any person to
execute on behalf of the holders of the deferrieares a transfer thereof and / or an
agreement to transfer the same, without makingpayynent to the holders thereof, to such
person as the Directors may determine as custdaémaof and to cancel and/or purchase the
same ( in accordance with the provisions of sttwiithout making any payment to or
obtaining the sanction of the holders thereof padding the transfer and/or cancellation
and/or purchase to retain the certificate for sitdres;

but so that none of the rights or restrictionscitgal to such deferred shares shall be or deentsal to
varied or abrogated in any way by the passing arieg into effect of any special resolution of the
Company to reduce its share capital and/or reducamcel (as the case may be) its share premium
account (including a special resolution to redueedapital paid up on, and to cancel, such deferred
shares).



(@)

Rights attached to shares

Subject to the Statutes and to the rights confesrethe holders of any other shares, any share may
be issued with or have attached to it such rights r@strictions as the Company may by ordinary
resolution decide or, if no such resolution is ffee or so far as the resolution does not make
specific provision, as the board may decide.

Unissued shares

Subject to the Statutes, these articles and amjutem of the Company, the board may offer, allot
(with or without conferring a right of renunciatiprgrant options over or otherwise deal with or
dispose of any unissued shares (whether forminggbdhe original or any increased share capital)
to such persons, at such times and generally dntsaais as the board may decide.

Authority to allot relevant securities

The Company may from time to time pass an ordirmasolution referring to this article and
authorising, in accordance with section 80 of th#e 1985, the board to exercise all the powers of
the Company to allot relevant securities:

® on the passing of the resolution the board shalidrerally and unconditionally authorised
to allot relevant securities (as defined for theppses of that section) up to the nominal
amount specified in the resolution; and

(i) unless previously revoked the authority shall exmin the day specified in the resolution
(not being more than five years after the date bithvthe resolution is passed),

but any authority given under this article shalbwalthe Company, before the authority expires, to
make an offer or agreement which would or mighunegjrelevant securities to be allotted after it
expires.

Dis-application of pre-emption rights

Subject (other than in relation to the sale ofduen shares) to the board being generally authsbrise
to allot relevant securities in accordance withtisec80 of the CA 1985, the Company may from
time to time resolve, by a special resolution méfigrto this article, that the board be given poteer
allot equity securities for cash and, on the pagsinthe resolution, the board shall have power to
allot (pursuant to that authority) equity secustfer cash as if section 89(1) of the CA 1985 ditl n
apply to the allotment but that power shall be tiaudi

)] to the allotment of equity securities in connectrath a rights issue; and

(i) to the allotment (other than in connection withights issue) of equity securities having a
nominal amount not exceeding in aggregate the gatifted in the special resolution,

and unless previously revoked, that power shakdiforovided in the special resolution) expire on
the date specified in the special resolution of @wenpany. The Company may before the power
expires make an offer or agreement which would mhimrequire equity securities to be allotted

after it expires.



(b)

(@)

(b)

(c)

For the purposes of this article:

)] equity security andrelevant shareshave the meaning given to them in section 94 ef th
CA 1985;
(i) rights issue means an offer or issue of equity securities dperacceptance for a period

fixed by the board to or in favour of holders oflimary shares on the register on a date fixed
by the board where the equity securities respdgtattributable to the interests of all those
holders are proportionate (as nearly as practigablehe respective number of ordinary
shares held by them on that date but the board malke such exclusions or other
arrangements as the board considers expedientatioreto fractional entitlements or legal
or practical problems under the laws in any teryitor the requirements of any relevant
regulatory body or stock exchange; and

(iii) a reference to thallotment of equity securitiesincludes the sale of any relevant shares in
the company or (as the case may be) relevant sbaragarticular class, if immediately
before the sale, the shares were held by the Comgmtreasury shares pursuant to section
94(3A) of the CA 1985.

Power to pay commission and brokerage

The Company may in connection with the issue of ahgres exercise all powers of paying
commission and brokerage conferred or permittetheyGtatutes.

Power to increase, consolidate, sub-divide and caglcshares
The Company may by ordinary resolution:

) increase its share capital by the creation of neares of such amount as the resolution
prescribes;

(i) consolidate and divide all or any of its share tphto shares of a larger amount than its
existing shares;

(iii) sub-divide its shares, or any of them, into shafea smaller amount than is fixed by the
memorandum of association or these articles, bttatothe proportion between the amount
paid up and the amount (if any) not paid up on eacluced share shall be the same as it
was in the case of the share from which the redahacke is derived; and

(iv) cancel any shares which, at the date of the pasditite resolution, have not been taken or
agreed to be taken by any person and diminishrfmuat of its share capital by the amount
of the shares so cancelled.

A resolution by which any share is sub-divided ndayermine that, as between the holders of the
shares resulting from the sub-division, one or nairéhe shares may have such preferred or other
special rights, or may have such qualified or deférights or be subject to such restrictions, as
compared with the other or others, as the Compasypbwer to attach to new shares.

If as a result of any consolidation and divisiorsab-division of shares any members would become
entitled to fractions of a share, the board may dith the fractions as it thinks fit. In partieul the
board may:

) (on behalf of those members) aggregate and sefiithees representing the fractions to any
person (including, subject to the Statutes, the (@am) and distribute the net proceeds of



(d)

10.

11.

12.

13.

14.

(@)

(b)

sale in due proportion among those members (exbeptany proceeds in respect of any
holding less than a sum fixed by the board mayebemed for the benefit of the Company);
or

(i) subject to the Statutes, first, allot to a memledited as fully paid by way of capitalisation
of any reserve account of the Company such numishares as rounds up his holding to a
number which, following consolidation and divisionsub-division, leaves a whole number
of shares.

For the purpose of a sale under paragraph (c)@yalthe board may authorise a person to transfer
the shares to, or as directed by, the purchaser,sivall not be bound to see to the applicatiormef t
purchase money and the title of the new holdeh¢oshares shall not be affected by any irregularity
in or invalidity of the proceedings relating to thede.

Power to issue redeemable shares

Subject to the Statutes, any share may be issue¢erms that it is to be redeemed or is liable to be
redeemed at the option of the Company or the holder

Power to purchase own shares

Subject to the Statutes, the Company may purchibge any of its shares of any class, including
any redeemable shares.

Power to reduce capital

Subject to the Statutes and to any rights confesrethe holders of any class of shares, the Company
may by special resolution reduce its share capgtiay, capital redemption reserve and any share
premium account in any way.

Trusts not recognised

Except as required by law or these articles, negreshall be recognised by the Company as holding
any share upon any trust and the Company shalbadiound by or required to recognise (even
when having notice of it) any interest in or inpest of any share, except the holder's absoluté rig
to the entirety of the share.

UNCERTIFICATED SHARES - GENERAL POWERS
Uncertificated shares - general powers

The board may permit any class of shares to beihaldcertificated form and to be transferred by
means of a relevant system and may revoke anypsrohission.

In relation to any share which is for the time lggireld in uncertificated form:

)] the Company may utilise the relevant system in tvitics held to the fullest extent available
from time to time in the exercise of any of its mwa/or functions under the Statutes or these
articles or otherwise in effecting any actions #melboard may from time to time determine
the manner in which such powers, functions anaastshall be so exercised or effected,;



(c)

(d)

15.

(@)

(b)

(i) any provision in these articles which is incongisigith:

(A) the holding or transfer of that share in the mamprescribed or permitted by the
Statutes;

(B) any other provision of the Statutes relating tast&eld in uncertificated form; or

(©) the exercise of any powers or functions by the Camgpor the effecting by the
Company of any actions by means of a relevant syste

shall not apply;

(iii) the Company may, by notice to the holder of thatrashrequire the holder to change the
form of such share to certificated form within sy@riod as may be specified in the notice;

(iv) the Company may require that share to be conventedcertificated form in accordance
with the Statutes; and

(V) the Company shall not issue a certificate.

The Company may, by notice to the holder of anyesira certificated form, direct that the form of
such share may not be changed to uncertificated for a period specified in such notice.

For the purpose of effecting any action by the Camyp the board may determine that shares held
by a person in uncertificated form shall be treasda separate holding from shares held by that
person in certificated form but shares of a cladd by a person in uncertificated form shall not be

treated as a separate class from shares of tisatluddd by that person in certificated form.

VARIATION OF RIGHTS
Variation of rights

Whenever the share capital of the Company is divideo different classes of shares, all or any of
the rights for the time being attached to any ctdsshares in issue may from time to time (whether
or not the Company is being wound up) be varieguich manner as those rights may provide or (if
no such provision is made) either with the consanivriting of the holders of three-fourths in
nominal value of the issued shares of that claswittr the authority of a resolution passed at a
separate general meeting of the holders of thcmesh

The provisions of these articles relating to geheeetings of the Company or to the proceedings at
general meetings shall appiptatis mutandis, to every such separate general meeting, excapt th

@ the quorum at any such meeting (other than an atoumeeting) shall be two members
present in person or by proxy holding at least it in nominal amount of the issued
shares of the class;

(i) at an adjourned meeting the quorum shall be onebmemresent in person or by proxy
holding shares of the class;

(iii) every holder of shares of the class shall, on & pale one vote in respect of every share of
the class held by him; and

(iv) a poll may be demanded by any one holder of shdrdge class whether present in person
or by proxy.



(c)

16.

17.

18.

(@)

(b)

(c)

(d)

19.

(@)

(b)

Unless otherwise expressly provided by the rightisched to any class of shares those rights shall
not be deemed to be varied by the creation or isttigther shares rankirgari passu with them or
by the purchase or redemption by the Company ofohitg own shares.

TRANSFERS OF SHARES

Right to transfer shares

Subject to the restrictions in these articles, anbex may transfer all or any of his shares in any
manner which is permitted by the Statutes andis fime to time approved by the board.

Transfers of uncertificated shares

The Company shall maintain a record of uncertiédaghares in accordance with the Statutes.
Transfers of certificated shares

An instrument of transfer of a certificated shatayrbe in any usual form or in any other form which
the board may approve and shall be signed by drebialf of the transferor and (except in the case

of a fully paid share) by or on behalf of the tifanse.

The board may, in its absolute discretion, refuserdgister any instrument of transfer of a
certificated share:

(1) which is not fully paid up but, in the case of asd of shares which has been admitted to
official listing by the UKLA or the London Stock Ekange plc, not so as to prevent
dealings in those shares from taking place on am epd proper basis; or

(i) on which the Company has a lien.

The board may also refuse to register any instrawieinansfer of a certificated share unless it is:

) left at the office, or at such other place as tharth may decide, for registration;

(i) accompanied by the certificate for the shares ttrdoesferred and such other evidence (if
any) as the board may reasonably require to ptoweitle of the intending transferor or his
right to transfer the shares; and

(iii) in respect of only one class of shares.

All instruments of transfer which are registeredyrba retained by the Company, but any instrument

of transfer which the board refuses to registetl geacept in any case where fraud or any other

crime involving dishonesty is suspected in relattonsuch transfer) be returned to the person
presenting it.

Other provisions relating to transfers

No fee shall be charged for registration of a ti@ner other document or instruction relating to or
affecting the title to any share.

The transferor shall be deemed to remain the halfiéie share until the name of the transferee is
entered in the register in respect of the share.



(c)

(d)

(e)

20.

21.

22.

(@)

(b)

(c)

23.

(@)

Nothing in these articles shall preclude the bdeooh recognising a renunciation of the allotment of
any share by the allottee in favour of some otleesqn.

The registration of the transfer of any sharesfoarny class of shares may be suspended at such
times and for such periods (not exceeding 30 daysy year) as the board may decide, except that
the registration of the transfer of any shares lass of shares which are for the time being
uncertificated shares may only be suspended astpenrhy the Statutes.

Unless otherwise agreed by the board in any péati@ase, the maximum number of persons who
may be entered on the register as joint holdeessbfare is four.

Notice of refusal

If the board refuses to register a transfer ofréifated share it shall, as soon as practicahttia
any event within two months after the date on whkahinstrument of transfer was lodged, give to
the transferee notice of the refusal. The boarmll ghrovide the transferee with such further
information about the reasons for the refusal agrdmsferee may reasonably request.

TRANSMISSION OF SHARES
Transmission on death

If a member dies, the survivor, where the deceased a joint holder, and his personal
representatives where he was a sole or the onlyveuy holder, shall be the only person or persons
recognised by the Company as having any title soghiares; but nothing in these articles shall
release the estate of a deceased holder fromatiljtli in respect of any share held by him solaly
jointly.

Election of person entitled by transmission

A person becoming entitled to a share in conseguehthe death or bankruptcy of a member or of
any other event giving rise to a transmission bgrafion of law may, on producing such evidence as
the board may require and subject as providediiditicle, elect either to be registered himsslf a
the holder of the share or to have some personmated by him registered as the holder of the
share.

If he elects to be registered himself, he shak gigtice to the Company to that effect. If he tsléc
have another person registered, he shall exedudmster of the share to that person or shall erecu
such other document or take such other actionebdhard may require to enable that person to be
registered.

The provisions of these articles relating to thensfer of shares shall apply to the notice or
instrument of transfer or other document or ac#erf it were a transfer effected by the persomfro
whom the title by transmission is derived and tkené giving rise to such transmission had not
occurred.

Rights of person entitled by transmission

A person becoming entitled to a share in consegqueha death or bankruptcy or of any other event
giving rise to a transmission by operation of ldwlshave the right to receive and give a discharge
for any dividends or other moneys payable in respethe share and shall have the same rights in
relation to the share as he would have if he wesehblder except that, until he becomes the holder,
he shall not be entitled to attend or vote at aaryegal meeting of the Company.

10



(b)

24.

(@)

(b)

(c)

(d)

The board may at any time give notice requiring angh person to elect either to be registered
himself or to transfer the share and, if after @9sdithe notice has not been complied with, thedboar
may withhold payment of all dividends or other mgm@ayable in respect of the share until the
requirements of the notice have been complied with.

DISCLOSURE OF INTERESTS IN SHARES
Disclosure of interests in shares

This article applies where the Company gives tohthider of a share or to any person appearing to
be interested in a share a notice requiring arthefnformation mentioned in section 793 of the CA
2006 (asection 793 notice

If a section 793 notice is given by the Compang fmerson appearing to be interested in any share, a
copy shall at the same time be given to the hololgtrthe accidental omission to do so or the non-
receipt of the copy by the holder shall not prejadihe operation of the following provisions ofsthi
article.

If the holder of, or any person appearing to bergdted in, any share has been given a section 793
notice and, in respect of that sharelédault share), has been in default for a period of 14 daysrafte
the section 793 notice has been given in supplionipe Company the information required by the
section 793 notice, the restrictions referred tmweshall apply. Those restrictions shall continue
for the period specified by the board, being notertban seven days after the earlier of:

® the Company being notified that the default shdr@g been sold pursuant to an exempt
transfer; or

(i) due compliance, to the satisfaction of the boaith the section 793 notice.

The board may waive these restrictions, in whole @art, at any time.

The restrictions referred to above are as follows:

® if the default shares in which any one person tisré@sted or appears to the Company to be
interested represent less than 0.25% of the isshatks of the class, the holders of the
default shares shall not be entitled, in respedho§e shares, to attend or to vote, either
personally or by proxy, at any general meetincdhef€ompany; or

(i) if the default shares in which any one person tiere@sted or appears to the Company to be
interested represent at least 0.25% of the issuges of the class, the holders of the default

shares shall not be entitled, in respect of thbaees:

(A) to attend or to vote, either personally or by proat any general meeting of the
Company; or

(B) to receive any dividend or other distribution; or
(©) to transfer or agree to transfer any of those sharany rights in them.
The restrictions in subparagraphs (i) and (ii) abskall not prejudice the right of either the membe

holding the default shares or, if different, anyso® having a power of sale over those sharedlto se
or agree to sell those shares under an exempfdrans

11



(e)

(f)

()

(h)

(i)

If any dividend or other distribution is withheleshder paragraph (d)(ii) above, the member shall be
entitled to receive it as soon as practicable #ifterestriction ceases to apply.

If, while any of the restrictions referred to ab@amply to a share, another share is allotted int 10

it (or in right of any share to which this paradragpplies), the same restrictions shall apply & th
other share as if it were a default share. Fa@ thirpose, shares which the Company allots, or
procures to be offeregro rata (disregarding fractional entittements and shamffered to certain
members by reason of legal or practical problemss@ated with issuing or offering shares outside
the United Kingdom) to holders of shares of the esafass as the default share shall be treated as
shares allotted in right of existing shares from dlate on which the allotment is unconditionaliror,

the case of shares so offered, the date of thetouee of the offer.

For the purposes of this article:
® anexempt transferin relation to any share is a transfer pursuant to

(A) a sale of the share on a recognised investmentaagehin the United Kingdom or
on any stock exchange outside the United Kingdomwloich shares of that class are
listed or normally traded; or

(B) a sale of the whole beneficial interest in the shara person whom the board is
satisfied is unconnected with the existing holdewith any other person appearing
to be interested in the share; or

(© acceptance of a takeover offer (as defined forpingoses of Part 28 of the CA
2006);

(i) the percentage of the issued shares of a classserpied by a particular holding shall be
calculated by reference to the shares in issudeatine when the section 793 notice is

given; and

(iii) a person shall be treated as appearing to be steéera any share if the Company has given
to the member holding such share a section 798eaatid either (i) the member has named
the person as being interested in the share ofaftgr taking into account any response to
any section 793 notice and any other relevant mé&ion) the Company knows or has
reasonable cause to believe that the person irtigués or may be interested in the share.

The Company may exercise any of its powers und@ierld in respect of any default shares in
uncertificated form.

The provisions of this article are without prejuio the provisions of section 794 of the CA 2006
and, in particular, the Company may apply to thercander section 794(1) whether or not these
provisions apply or have been applied.

12



25.

26.

(@)

(b)
(c)

(d)

27.

28.

(@)

(b)

(c)

29.

(@)

(b)

GENERAL MEETINGS
Annual general meetings

The board shall convene and the Company shalldroidial general meetings in accordance with the
Statutes.

Convening of general meetings other than annual geral meetings

The board may convene a general meeting otheraghamnual general meeting whenever it thinks
fit.

A general meeting may also be convened in accoedaitb article 65.

A general meeting shall also be convened by thedboa the requisition of members under the
Statutes or, in default, may be convened by sughisgionists, as provided by the Statutes.

The board shall comply with the Statutes regardeggiving and the circulation, on the requisition
of members, of notices of resolutions and of statas) with respect to matters relating to any
resolution to be proposed or business to be dethitatvany general meeting of the Company.

Separate general meetings

Subject to these articles and to any rights fortiime being attached to any class of shares in the
Company, the provisions of these articles relatmgeneral meetings of the Company (including,
for the avoidance of doubt, provisions relatinghe proceedings at general meetings or to thesright
of any person to attend or vote or be represertgérseral meetings or to any restrictions on these
rights) shall applymutatis mutandis, in relation to every separate general meetintheftholders of
any class of shares in the Company.

NOTICE OF GENERAL MEETINGS
Length and form of notice

An annual general meeting shall be called by ned than 21 clear days' notice. All other general
meetings shall be called by not less than 14 dags' notice.

The notice (including any notice given by meansg @febsite) shall specify the place, date and time
of the meeting, whether the meeting will be an ahgeneral meeting and the general nature of the
business to be transacted. If the notice is madeadle by means of a website, it must be avaslabl
until the conclusion of the meeting.

Notice of every general meeting shall be given ltarembers other than any who, under these
articles or the terms of issue of the shares tldy, lare not entitled to receive such notices fthn
Company, and also to the auditors (or, if more thag, each of them) and to each director.

Omission or non-receipt of notice

The accidental omission to give notice of a generaéting to, or the non-receipt of notice by, any
person entitled to receive the notice shall noalis\ate the proceedings of that meeting.

Paragraph (a) above applies to confirmatory copfesotices (and confirmatory notifications of

website notices) of meetings sent pursuant tolari@0(b)(ii) in the same way as it applies to
notices of meetings.

13



30.

(@)

(b)

(c)

(d)

(€)

31.

32.

PROCEEDINGS AT GENERAL MEETINGS
Quorum

No business shall be transacted at any generalngagtless the requisite quorum is present when
the meeting proceeds to business.

Two qualifying persons entitled to vote shall bguarum, unless:

@ each is a qualifying person only because he isoaistd to act as the representative of a
corporation in relation to the meeting, and they @presentatives of the same corporation;
or

(i) each is a qualifying person only because he isiapggbas proxy of a member in relation to
the meeting, and they are proxies of the same membe

For the purposes of this articlegaalifying person means:

@ an individual who is a member of the Company;

(i) a person authorised to act as the representati@eofporation in relation to the meeting; or
(iii) a person appointed as proxy of a member in reldtidhe meeting.

If within 15 minutes from the time fixed for holdjra general meeting a quorum is not present, the
meeting, if convened on the requisition of membshsll be dissolved. In any other case, it shall
stand adjourned to the same day in the next weekf (that day is a holiday, to the next working
day) and at the same time and place as the origieating, or, subject to article 35(d), to sucteoth
day, and at such other time and place, as the lmoaydiecide.

If at an adjourned meeting a quorum is not presdhin 15 minutes from the time fixed for holding
the meeting, the meeting shall be dissolved.

Security

The board may make any security arrangements wihiclonsiders appropriate relating to the
holding of a general meeting of the Company incigdiwithout limitation, arranging for any person
attending a meeting to be searched and for itemgerdfonal property which may be taken into a
meeting to be restricted. A director or the sectemay:

(1) refuse entry to a meeting to any person who reftesesmply with any such arrangements;
and

(i) eject from a meeting any person who causes thepdings to become disorderly.
Chairman

At each general meeting, the chairman of the bdidirdny) or, if he is absent or unwilling, the
deputy chairman (if any) of the board or (if mohart one deputy chairman is present and willing)
the deputy chairman who has been longest in sudepthall preside as chairman of the meeting.
If neither the chairman nor deputy chairman is @nésnd willing, one of the other directors seldcte
for the purpose by the directors present or, ifyare director is present and willing, that directo
shall preside as chairman of the meeting. If meddor is present within 15 minutes after the time
fixed for holding the meeting or if none of theaditors present is willing to preside as chairman of

14



33.

(@)

(b)

(c)

34.

(@)

(b)

(c)

(d)

(€)

35.

(@)

(b)

the meeting, the members present and entitledtoshmll choose one of their number to preside as
chairman of the meeting.

Right to attend and speak

A director shall be entitled to attend and spealimt general meeting of the Company whether or
not he is a member.

The chairman may invite any person to attend amrdlspat any general meeting of the Company if
he considers that such person has the appropricae/lédge or experience of the Company's
business to assist in the deliberations of the imget

A proxy shall be entitled to speak at any genereting of the Company.
Resolutions and amendments

Subject to the Statutes, a resolution may onlylig@the vote at a general meeting if the chairman
of the meeting in his absolute discretion decides the resolution may properly be regarded as
within the scope of the meeting.

In the case of a resolution to be proposed as @apesolution no amendment may be made, at or
before the time at which the resolution is puthe vote, to the form of the resolution as set out i
the notice of meeting, except to correct a pateot @r as may otherwise be permitted by law.

In the case of a resolution to be proposed as dinary resolution no amendment may be made, at
or before the time at which the resolution is uthte vote, unless:

® in the case of an amendment to the form of theluéso as set out in the notice of meeting,
notice of the intention to move the amendment ¢eired at the office at least 48 hours
before the time fixed for the holding of the releveneeting; or

(i) in any case, the chairman of the meeting in hislabes discretion otherwise decides that the
amendment or amended resolution may properly béogthe vote.

The giving of notice under subparagraph (i) abdwaishot prejudice the power of the chairman of
the meeting to rule the amendment out of order.

With the consent of the chairman of the meetingyeason who proposes an amendment to a
resolution may withdraw it before it is put to thate.

If the chairman of the meeting rules a resolutiomm amendment to a resolution admissible or out
of order (as the case may be), the proceedingseofnieeting or the resolution in question shall not
be invalidated by any error in his ruling. Anying by the chairman of the meeting in relation to a
resolution or an amendment to a resolution shdlirnaé and conclusive.

Adjournment

With the consent of any general meeting at whicjuarum is present the chairman of the meeting
may (and shall if so directed by the meeting) adjdhe meeting from time to time and from place
to place.

In addition, the chairman of the meeting may at tiimg without the consent of the meeting adjourn

the meeting (whether or not it has commenced araaum is present) to another time and/or place
if, in his opinion, it would facilitate the conduat the business of the meeting to do so.

15



(c)

(d)

(e)

36.

(@)

(b)

(c)

37.

(@)

Nothing in this article shall limit any other powegsted in the chairman of the meeting to adjourn
the meeting.

Whenever a meeting is adjourned for 30 days or rapsme die, at least 14 clear days' notice of the
adjourned meeting shall be given in the same maasdn the case of the original meeting but
otherwise no person shall be entitled to any natican adjourned meeting or of the business to be
transacted at an adjourned meeting.

No business shall be transacted at any adjournetimgeother than the business which might have
been transacted at the meeting from which the aljoent took place.

Meeting at more than one place
A general meeting may be held at more than onespfac
® the notice convening the meeting specifies thsttl be held at more than one place; or

(i) the board resolves, after the notice conveningribeting has been given, that the meeting
shall be held at more than one place; or

(iir) it appears to the chairman of the meeting thapthee of the meeting specified in the notice
convening the meeting is inadequate to accommaalaeersons entitled and wishing to
attend.

A general meeting held at more than one placelis@hnstituted and its proceedings are valid if (in

addition to the other provisions of these artiadlelating to general meetings being satisfied) the
chairman of the meeting is satisfied that factit{gzhether electronic or otherwise) are available t

enable each person present at each place to patéan the business of the meeting.

Each person present at each place who would bitedrtto count towards the quorum in accordance
with the provisions of article 30 shall be countedhe quorum for, and shall be entitled to vote at
the meeting. The meeting is deemed to take platteeglace at which the chairman of the meeting
is present.

Method of voting and demand for poll

At a general meeting a resolution put to the véthe meeting shall be decided on a show of hands,
unless (before, or immediately after the declaratb the result of, the show of hands or on the
withdrawal of any other demand for a poll) a pslbemanded by:

® the chairman of the meeting; or

(i) at least five members present in person or by proeaying the right to vote on the
resolution; or

(iii) a member or members present in person or by pepaesenting in aggregate not less than
10% of the total voting rights of all the membegwing the right to vote on the resolution
(excluding any voting rights attached to any sharédee Company held as treasury shares);
or

(iv) a member or members present in person or by probdirty shares conferring the right to
vote on the resolution on which an aggregate susnblean paid up equal to not less than
10% of the total sum paid up on all the sharesearoing that right (excluding shares in the
Company conferring a right to vote on the resotutidich are held as treasury shares),
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(b)
(c)

(d)

(€)

38.

(@)

(b)
(c)

(d)

(€)

39.

40.

(@)

and a demand for a poll by a person as proxy fmember shall be as valid as if the demand were
made by the member himself.

No poll may be demanded on the appointment of aroha of the meeting.

A demand for a poll may, before the poll is takleea,withdrawn but only with the consent of the
chairman of the meeting and the demand so withdrstvall not be taken to have invalidated the
result of a show of hands declared before the ddmas made. If a poll is demanded before the
declaration of the result of a show of hands amddémand is duly withdrawn, the meeting shall
continue as if the demand had not been made.

Unless a poll is demanded (and the demand is ribtvaiwn), a declaration by the chairman of the
meeting that a resolution has been carried, oriechrunanimously, or has been carried by a
particular majority, or lost, or not carried by arficular majority, shall be conclusive, and amrgnt
to that effect in the minutes of the meeting shealkonclusive evidence of that fact, without probf
the number or proportion of the votes recordedhiofir of or against the resolution.

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

How poll is to be taken
If a poll is demanded (and the demand is not wétwl), it shall be taken at such time (either at the
meeting at which the poll is demanded or withinda@s after the meeting), at such place and in such

manner (including electronically) as the chairmdirthe meeting shall direct and he may appoint
scrutineers (who need not be members).

A poll demanded on a question of adjournment diethken at the meeting without adjournment.

It shall not be necessary (unless the chairmaheofrieeting otherwise directs) for notice to be igive
of a poll whether taken at or after the meeting/laich it was demanded.

On a poll, votes may be given either personallipyoproxy and a member entitled to more than one
vote need not use all his votes or cast all thesvbe uses in the same way.

The result of the poll shall be deemed to be aluésa of the meeting at which the poll was
demanded.

Chairman's casting vote
In the case of an equality of votes, either on ensbf hands or on a poll, the chairman of the
meeting at which the show of hands takes placat @rhich the poll is demanded, as the case may
be, shall be entitled to a further or casting yotaddition to any other vote or votes to whichniay
be entitled.

VOTES OF MEMBERS
Voting rights

Subject to these articles and to any special rightsestrictions as to voting for the time being
attached to any class of shares in the Company:

® on a show of hands, every qualifying person (amddfin article 30) present shall have one
vote; and
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(b)

41.

(@)

(b)

42.

43.

44,

45,

(i) on a poll, every member who is present in persoaoygoroxy shall have one vote for every
share of which he is the holder.

For the purposes of determining which persons aridesl to attend or vote at any general meeting,
and how many votes such persons may cast, the Ggnmpay specify in the notice of the meeting a
time, not more than 48 hours before the time fikmdthe meeting, by which a person must be
entered on the register in order to have the tiglttend or vote at the meeting. Changes toemntri
on the register after the time so specified shalflisregarded in determining the rights of any qers
to attend or vote at the meeting, notwithstandimg@rovisions in the Statutes or these articlesi¢o
contrary.

Representation of corporations

Any corporation which is a member of the Companyyniay resolution of its board or other
governing body, authorise any person or persoR&tas its representative or representatives at any
general meeting of the Company.

The board or any director or the secretary may éball not be bound to) require evidence of the
authority of any such representative.

Voting rights of joint holders

If more than one of the joint holders of a sharedégs a vote on the same resolution, whether in
person or by proxy, the vote of the senior who ¢éead vote shall be accepted to the exclusioneof th
vote(s) of the other joint holder(s); and for thigpose seniority shall be determined by the oirder
which the names stand in the register in respettteofelevant share.

Voting rights of members incapable of managing theiaffairs

A member in respect of whom an order has been gday court having jurisdiction (whether in
the United Kingdom or elsewhere) in matters coriogrmental disorder may vote, whether on a
show of hands or on a poll, by his receivamator bonis or other person in the nature of a receiver
or curator bonis appointed by that court, and the receierator bonis or other person may, on a
poll, vote by proxy. Evidence to the satisfactadrthe board of the authority of the person claignin
the right to vote must be received at the officeafosuch other address as may be specified for the
receipt of proxy appointments) not later than st time by which a proxy appointment must be
received in order to be valid for use at the megetinadjourned meeting or on the holding of the pol
at or on which that person proposes to vote andefault, the right to vote shall not be exercisabl

Voting rights suspended where sums overdue

Unless the board otherwise decides, a member sbalbe entitled to vote, either in person or by
proxy, at any general meeting of the Company ipeesof any share held by him unless all calls
and other sums presently payable by him in regddbiat share have been paid.

Objections to admissibility of votes

No objection shall be raised as to the admisgjbdit any vote except at the meeting or adjourned
meeting or poll at which the vote objected to isntay be given or tendered, and every vote not

disallowed at such meeting or poll shall be vatiddll purposes. Any such objection made in due
time shall be referred to the chairman of the niggtivhose decision shall be final and conclusive.
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46.

(@)

(b)

(c)

47.

(@)

(b)

48.

(@)

PROXIES
Proxies

A proxy need not be a member of the Company anémber may appoint more than one proxy in
relation to a meeting, provided that each proxwyppointed to exercise the rights attached to a
different share or shares held by him.

The appointment of a proxy shall not preclude a bemfrom attending and voting in person at the
meeting or on the poll concerned.

The appointment of a proxy shall only be valid lee meeting mentioned in it and any adjournment
of that meeting (including on any poll demandethatmeeting or any adjourned meeting).

Appointment of proxy

The appointment of a proxy may be in such formsassual or common or in such other form as the
board may from time to time approve and shall lppesil by the appointor, or his duly authorised
agent, or, if the appointor is a corporation, sledther be executed under its common seal or be
signed by an agent or officer authorised for thappse. The signature need not be witnessed.

Without limiting the provisions of these articldbe board may from time to time in relation to
uncertificated shares: (i) approve the appointnoéret proxy by means of a communication sent in
electronic form in the form of an "uncertificatedopy instruction"” (a properly authenticated
dematerialised instruction and/or other instruct@nnotification, which is sent by means of the
relevant system and received by such participatitah system acting on behalf of the Company as
the board may prescribe, in such form and subfesuth terms and conditions as the board may
from time to time prescribe (subject always to faeilities and requirements of the relevant
system)); and (ii) approve supplements to, or ammamds or revocations of, any such uncertificated
proxy instruction by the same means. In additidmee toard may prescribe the method of
determining the time at which any such uncertifidaproxy instruction is to be treated as received
by the Company or such participant and may tregtsaich uncertificated proxy instruction which
purports to be or is expressed to be sent on behalholder of a share as sufficient evidencehef t
authority of the person sending that instructiosdnd it on behalf of that holder.

Receipt of proxy
A proxy appointment:

® must be received at a proxy notification addreddews than 48 hours before the time fixed
for holding the meeting at which the appointee pegs to vote; or

(i) in the case of a poll taken more than 48 hourg &ftss demanded or in the case of an
adjourned meeting to be held more than 48 houes #fé time fixed for holding the original
meeting, must be received at a proxy notificatiddrass not less than 24 hours before the
time fixed for the taking of the poll or, as theseamay be, the time fixed for holding the
adjourned meeting; or

(iii) in the case of a poll which is not taken at thetingeat which it is demanded but is taken 48
hours or less after it is demanded, or in the chse adjourned meeting to be held 48 hours
or less after the time fixed for holding the origimeeting, must be received:

(A) at a proxy notification address in accordance )thbove;
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(b)

(c)

(d)

(e)

(f)

(@)

49.

50.

(B) by the chairman of the meeting or the secretargror director at the meeting at
which the poll is demanded or, as the case magtlibe original meeting; or

(© at a proxy notification address by such time asdm@rman of the meeting may
direct at the meeting at which the poll is demanded

In the case of a proxy appointment signed by amtagka member who is not a corporation, the
authority under which the appointment is signe@ aopy of it certified in such manner as shall be
specified in the notice of the relevant meetingnoany other information issued by the Company in
relation to the relevant meeting, or such otheormftion as shall be so specified, must also be
received by the Company in the manner set outriagvaph (a) above.

In the case of a proxy appointment signed by aitesffor other agent of a corporation, the board
may also require the receipt, in the manner setiroparagraph (a) above, of the authority under
which the appointment is signed or a copy of itified in such manner as shall be specified in the
notice of the relevant meeting or in any other iinfation issued by the Company in relation to the
relevant meeting, or of such other authoritieméwrimation as shall be so specified.

Subject to the Statutes, the board may, but slealbe bound to, require such further evidence as it
thinks fit of the authenticity or integrity of angignature on a proxy appointment and, if the
signatory is an agent or, where the appointordasrporation, an officer, of his authority.

The board may decide, either generally or in anyiqdar case, to treat a proxy appointment as
valid notwithstanding that the appointment or ahyhe information required under paragraphs (b),
(c) or (d) above has not been received in accoraith the requirements of this article.

Subject to paragraph (e) above, if the proxy appment and any of the information required under
paragraphs (b), (c) or (d) above are not receiweithe manner required above, the appointee shall
not be entitled to vote in respect of the sharegigstion.

If two or more valid but differing proxy appointntsrare received in respect of the same share for
use at the same meeting or on the same poll, thevbich is last received (regardless of its date or
of the date of its execution) shall be treatedegéacing and revoking the others as regards tlzesh
and if the Company is unable to determine which \aasreceived, none of them shall be treated as
valid in respect of that share.

Notice of revocation of authority

A vote given or poll demanded by proxy or by a esgntative of a corporation shall be valid
notwithstanding the previous termination of thehatity of the person voting or demanding a poll or
(until entered in the register) the transfer of fimare in respect of which the appointment of the
relevant person was made unless notice of the netran was received at a proxy notification
address not less than 24 hours before the time fiee holding the relevant meeting or adjourned
meeting or, in the case of a poll not taken onghme day as the meeting or adjourned meeting,
before the time fixed for taking the poll.

DIRECTORS
Number of directors

The directors (other than alternate directors)lsiatl unless otherwise determined by an ordinary
resolution of the Company, be less than two norentioan ten in number.
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51.

52.

(@)

(b)

53.

54.

55.

(@)

(b)

(c)

Directors need not be members
A director need not be a member of the Company.

ELECTION, APPOINTMENT, RETIREMENT AND REMOVAL OF DI RECTORS
Election of directors by the Company

Subject to these articles, the Company may by argiresolution elect any person who is willing to
act to be a director, either to fill a vacancy sfaa additional director, but so that the total hanof
directors shall not exceed any maximum number fbyedr in accordance with these articles.

No person (other than a director retiring in aceok with these articles) shall be elected or re-
elected a director at any general meeting unless:

) he is recommended by the board; or

(i) not less than 14 nor more than 42 days before dbe appointed for the meeting there has
been given to the Company, by a member (other tiiaperson to be proposed) entitled to
vote at the meeting, notice of his intention topmee a resolution for the election of that
person, stating the particulars which would, ifwere so elected, be required to be included
in the Company's register of directors and a naeuted by that person of his willingness
to be elected.

Separate resolutions for election of each director

Every resolution of a general meeting for the @ecof a director shall relate to one named person
and a single resolution for the election of twararre persons shall be void, unless a resolution tha
it shall be so proposed has been first agreed tbhdyneeting without any vote being cast against it

The board's power to appoint directors

The board may appoint any person who is willing¢bto be a director, either to fill a vacancy gr b
way of addition to their number, but so that th&altmmumber of directors shall not exceed any
maximum number fixed by or in accordance with thasieles.

Retirement of directors

At each annual general meeting a director shallerétom office if he has been appointed by the
board since the previous annual general meeting.

At each annual general meeting, one third of thectirs (not including any director referred to in
(a) above) shall retire from office. If the numloédirectors who are subject to retirement under th
sub-clause is not three or a multiple of three,rtimber nearest to one third of their number shall
resign. If the number of directors subject to estient under this sub-clause (b) is one or two, one
director shall resign.

The directors who are required to retire underdabse (b) above shall be those who have been the
longest in office since their last appointment @appointment, but as between persons who were
last appointed or reappointed on the same day ttwsetire shall ( unless they agree amongst
themselves) be determined by lot.
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(d)

(€)
(f)

(9)

56.

(@)

(b)

(c)

57.

In addition to any director who retires unddicées 55(a) and (b) above, a director shall esifiit is
the third annual general meeting following the airgeneral meeting at which he was elected or
last re-elected.

A retiring director shall be eligible for reeetion.

A retiring director shall (unless he is removfeaim office or his office is vacated in accordamdgth
these articles) retain office until the close of theeting at which he retires or (if earlier) wteen
resolution is passed at that meeting not to fil lacancy or to elect another person in his place o
the resolution to re-elect him is put to the megand lost.

If the Company, at any meeting at which a doecetires in accordance with these articles, amgs

fill the office vacated by such director, the netyy director, if willing to act, shall be deemedhe
re-elected, unless at the meeting a resolutioragsed not to fill the vacancy or to elect another
person in his place or unless the resolution teleet him is put to the meeting and lost.

Removal of directors
The Company may by special resolution, or by ongimasolution of which special notice has been
given in accordance with the Statutes, remove arectr before his period of office has expired

notwithstanding anything in these articles or ig agreement between him and the Company.

A director may also be removed from office by giyihim notice to that effect signed by or on
behalf of all the other directors (or their altaas).

Any removal of a director under this article shadl without prejudice to any claim which such
director may have for damages for breach of angeagent between him and the Company.

Vacation of office of director

Without prejudice to the provisions of these agticfor retirement or removal the office of a dioect
shall be vacated if:

® he is prohibited by law from being a director; or
(i) he becomes bankrupt or he makes any arrangemeanbroposition with his creditors
generally; or

(iii) a registered medical practitioner who has examinied gives a written opinion to the
Company stating that he has become physically otatig incapable of acting as a director
and may remain so for more than three months; arebgon of his mental health a court
makes an order which wholly or partly prevents fiiam personally exercising any powers
or rights which he would otherwise have and, imasitcase, the board resolves that his
office be vacated; or

(iv) if for more than six months he is absent (whethemai an alternate director attends in his
place), without special leave of absence from thardh from board meetings held during
that period and the board resolves that his offe&acated; or

(V) he gives to the Company notice of his wish to msig which event he shall vacate that

office on the receipt of that notice by the Companwat such later time as is specified in the
notice.
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58.

(@)

(b)

(c)

59.

(@)

(b)

(c)

(d)

(e)

(f)

Executive directors

The board may appoint one or more directors to lawlg executive office under the Company
(including that of chairman, chief executive or mgimg director) for such period (subject to the
Statutes) and on such terms as it may decide agdewake or terminate any appointment so made
without prejudice to any claim for damages for loteaf any contract of service between the
director and the Company.

The remuneration of a director appointed to anyetiee office shall be fixed by the board and may
be by way of salary, commission, participation mofjis or otherwise and either in addition to or
inclusive of his remuneration as a director.

A director appointed as executive chairman, chietcative or managing director shall automatically
cease to hold that office if he ceases to be atirdout without prejudice to any claim for damages
for breach of any contract of service between hivd the Company. A director appointed to any
other executive office shall not automatically eess hold that office if he ceases to be a director
unless the contract or any resolution under whiehablds office expressly states that he shall, in
which case that cessation shall be without pregudic any claim for damages for breach of any
contract of service between him and the Company.

ALTERNATE DIRECTORS
Power to appoint alternate directors

Each director may appoint another director or amgioperson who is willing to act as his alternate
and may remove him from that office. The appointh@s an alternate director of any person who is
not himself a director shall be subject to the apal of a majority of the directors or a resolutmn
the board.

An alternate director shall be entitled to recaietice of all board meetings and of all meetings of

committees of which the director appointing himaismember, to attend and vote at any such

meeting at which the director appointing him is petsonally present and at the meeting to exercise
and discharge all the functions, powers and dati¢ss appointor as a director and for the purposes
of the proceedings at the meeting these articlat apply as if he were a director.

Every person acting as an alternate director ghattept as regards power to appoint an alternate
and remuneration) be subject in all respects teettmgticles relating to directors and shall aloee b
responsible to the Company for his acts and defauitl shall not be deemed to be the agent of the
director appointing him. An alternate director niay paid expenses and shall be entitled to be
indemnified by the Company to the same extent &g ifvere a director but shall not be entitled to
receive from the Company any fee in his capacitgraalternate director.

Every person acting as an alternate director slaa one vote for each director for whom he acts as
alternate, in addition to his own vote if he isoas director, but he shall count as only one fer th
purpose of determining whether a quorum is present.

Any person appointed as an alternate director slaadhte his office as alternate director if the
director by whom he has been appointed vacatesfiiie as director (otherwise than by retirement
at a general meeting of the Company at which he-eppointed) or removes him by notice to the
Company or on the happening of any event whicheifs or were a director, causes or would cause
him to vacate that office.

Every appointment or removal of an alternate dineshall be made by notice and shall be effective
(subject to paragraph (a) above) on receipt bysdoeetary of the notice.
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60.

61.

(@)

(b)

62.

63.

64.

(@)

(b)

REMUNERATION, EXPENSES AND PENSIONS
Directors' fees

The directors shall be paid such fees not exceadiaggregate £300,000 per annum (or such larger
sum as the Company may, by ordinary resolutiorerdghe) as the board may decide to be divided
among them in such proportion and manner as thgyageee or, failing agreement, equally. Any
fee payable under this article shall be distinotrfrany remuneration or other amounts payable to a
director under other provisions of these articles shall accrue from day to day.

Special remuneration

The board may grant special remuneration to argctbr who performs any special or extra services
to or at the request of the Company.

Such special remuneration may be paid by way oplsoim, salary, commission, participation in
profits or otherwise as the board may decide inittdto any remuneration payable under or
pursuant to any other of these articles.

Expenses

A director shall be paid out of the funds of then@any all travelling, hotel and other expenses
properly incurred by him in and about the dischagfehis duties, including his expenses of
travelling to and from board meetings, committeeetimgs and general meetings. A director may
also be paid out of the funds of the Company gheeses incurred by him in obtaining professional
advice in connection with the affairs of the Companthe discharge of his duties as a director.

Pensions and other benefits

The board may exercise all the powers of the Comparpay, provide or procure the grant of
pensions or other retirement or superannuation filerend death, disability, or other benefits,
allowances or gratuities to or for the benefit of @erson who is or has been at any time a director
of the Company or in the employment or servicehef€Company or of any company which is or was
a subsidiary of or associated with the Companyf tine predecessors in business of the Company or
any such subsidiary or associated company or {aéves or dependants of any such person. For
that purpose the board may procure the establishiemgth maintenance of, or participate in, or
contribute to, any non-contributory or contributgpgnsion or superannuation fund, scheme or
arrangement and pay any insurance premiums.

POWERS OF THE BOARD
General powers of the board to manage the Companytsusiness

The business of the Company shall be managed blgase which may exercise all the powers of
the Company, subject to the Statutes, the memornanthese articles and any special resolution of
the Company. No special resolution or alteratidnthe memorandum or these articles shall
invalidate any prior act of the board which woulave been valid if the resolution had not been
passed or the alteration had not been made.

The powers given by this article shall not be laditoy any special authority or power given to the
board by any other article or any resolution of @mnpany.
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65. Power to act notwithstanding vacancy

The continuing directors or the sole continuingadior at any time may act notwithstanding any
vacancy in their number; but, if the number of dioes is less than the minimum number of
directors fixed by or in accordance with thesectas, they or he may act for the purpose of filling
up vacancies or calling a general meeting of then@oy, but not for any other purpose. If no
director is able or willing to act, then any two migers may summon a general meeting for the
purpose of appointing directors.

66. Provisions for employees

The board may exercise any of the powers confebsedhe Statutes to make provision for the
benefit of any persons employed or formerly empiblgg the Company or any of its subsidiaries in
connection with the cessation or the transfer toarson of the whole or part of the undertaking of
the Company or any of its subsidiaries.

67. Power to borrow money

67.1 The directors may exercise all the powers of thenany to borrow money and to mortgage or
charge its undertaking, property and uncalled efpitr any part thereof, and subject to the
provisions of the Statutes to issue debentureso#mer securities whether outright or as collateral
security for any debt liability or obligation ofdlCompany or of any third party.

67.2 The directors shall restrict the borrowings of @@mpany and exercise all voting and other rights or
powers of control exercisable by the Company iatreh to its subsidiary undertakings so as to
secure (as regards subsidiary undertakings ssfay auch exercise they can secure) that, save with
the previous sanction of an ordinary resolutiorthef Company, ho money shall be borrowed if the
aggregate principal amount (including any premiuaggble on final repayment) outstanding of all
moneys borrowed by the Group (excluding amountsouad by any member of the Group from
any other member of the Group) less cash deposiked exceeds or would as a result of such
borrowing exceed an amount equal to three timeagleegate of:

(a) the nominal amount paid up on the share capitdlefCompany; and

(b) the total reserves of the Group (including any shgremium account, capital redemption
reserve, merger reserve, property revaluation vesand credit balance on the combined profit
and loss account) but excluding sums set asideakation and amounts attributable to outside
shareholders in subsidiary undertakings of the Gom@mnd deducting any debit balance on the
combined profit and loss account, all as showrhathen latest audited consolidated balance
sheet of the Group, but adjusted as may be negeisseespect of any variation in the paid up
share capital or share premium account and theéatapdemption reserve, merger reserve, or
property revaluation reserve of the Company siheadate of its latest audited balance sheet and
deducting therefrom an amount equal to any dididbs by the Company out of profits earned
prior to the date of its latest audited balanceeshad which have been declared, recommended,
or made since that date except in so far as prdviolen such balance sheet.

67.3 For the purposes of this Article “moneys borrowstiall mean all moneys borrowed and without
prejudice to the generality of the foregoing sballdeemed to include without limitation:
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(@)

(b)

(c)

any amounts raised by the Company or any subsidiaagrtaking under any acceptance credit
and shall also include any amounts raised by Wwagcoeptance (other than acceptances for the
purchase of goods in the ordinary course of busjnes

unless already taken into account the nominal amotiany share capital and the principal
amount of any indebtedness the repayment of wisigjuaranteed or secured or the subject of
an indemnity by the Company or any subsidiary utaderg;

the principal amount for the time being outstandmgespect of any debenture of the Company
or any subsidiary undertaking and any fixed or mimin premiums on final repayment of the
same.

but shall not include:

) borrowings by the Company from any subsidiary utakéng, or borrowings by one
subsidiary undertaking from another or by a subsjdiundertaking from the
Company;

(i) that proportion of the borrowings of a partly owrsdbsidiary undertaking which

corresponds to the proportion of its equity shaapital not beneficially owned
directly or indirectly by the Company (but only the extent that an amount
equivalent to such proportion exceeds borrowingar{y) from such partly owned
subsidiary undertaking by the Company or anothbsisiiary undertaking);

(iii) borrowings for the purposes of repaying the wholarty part of borrowings by any
of the Company and its subsidiary undertakingsttiertime being outstanding and
to be so applied within six months of being so bawd, pending their application
for such purpose within such period,

(iv) borrowings for the purpose of financing any cortiagespect of which any part of
the price receivable by any of the Company andsitbsidiary undertakings is
guaranteed or insured by the Export Credits GueearDepartment of the
Department of Trade or by any other governmentphdeent fulfilling a similar
function, to an amount not exceeding that parthef pirice receivable in respect of
the same which is so guaranteed or insured;

(V) sums advanced or paid to any member of the Groutg agent or nominee) by
customers of any member of the Group as unexpetwuldmer receipts or progress
payments pursuant to any contract between sucloroestand a member of the
Group in relation thereto;

(vi) sums which fall to be treated as monies borrowedrby member of the Group by
reason only of any current statement or standambuating practice or other
accounting principle or practice; and

(vii) monies held by any member of the Group whethereposit or current account or
otherwise in connection with any scheme for theefierof employees or their
dependents

and “moneys borrowed” shall for the purposes of thiticle be calculated after having added
back to borrowings or proposed borrowing all casterves, cash in hand and cash on current
account with banks which, in any such case, islabvi& to the Company or any of its
subsidiary undertakings on demand or within six themf demand.
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67.4

67.5

67.6

67.7

67.8.

For the purpose of this Article “cash depositeddlsmean an amount equal to the aggregate for the
time being outstanding of all cash deposits (otierwthan on current account) with banks,
certificates of deposit and securities of governim@md companies and similar instruments owned
by the Company and/or any subsidiary undertakinp@Company, but excluding;

(a) a proportion of the total amount for the tibe#ng outstanding of cash deposits and certificates
of deposit and securities of governments or conggaand similar instruments owned by any
partly owned subsidiary undertaking which wouldesthise fall to be included, such proportion
being that which the issued ordinary share capitaluch partly owned subsidiary undertaking
which is not for the time being beneficially owneidectly or indirectly by the Company bears
to the whole of its issued ordinary share capital;

(b) cash deposits of and certificates of depasitsimilar instruments representing any moneys held
by any member of the Group whether on deposit arati account or otherwise in connection
with any scheme for the benefit of employees oir thependants.

When moneys denominated or repayable in a curretiogr than sterling fall to be taken into
account on any day for the purposes of this Artisleeh moneys shall be converted for the purpose
of calculating the sterling equivalent either:

(a) at the rate of exchange prevailing on thatiddyondon provided that all but not some only of
such moneys shall be converted at the rate of egehprevailing in London six months before
such day if thereby such aggregate amount woulddse(and so that for this purpose the rate of
exchange shall be taken as the middle market sae the close of business); or

(b) where the repayment of such moneys is expresslered by a forward purchase contract at the
rate of exchange specified in such contract.

A report by the Auditors as to the aggregate amadnmith may at any one time be borrowed by the
Company and/or as to the amount which falls taeat¢d as moneys borrowed or cash deposited for
the purpose of this Article shall be conclusivdamour of the Company and all persons dealing with
the Company.

No debt incurred or security given by the Companymy of its subsidiary undertakings shall be
invalid or ineffectual by virtue of any breach oktprovisions of this Article except in the case of
express notice to the lender or the recipient efsicurity at the time when the debt was incurred o
security given that the limit hereby imposed hadrber was thereby exceeded. No lender or other
person dealing with the Company shall be concetoage or enquire whether the provisions of this
Article have been observed.

If any uncalled capital of the Company duded in or charged by any mortgage or otheursty,

the Directors may delegate to the person in wi@geur such mortgage or security is executed, or
to any other person in trust for him, the powemtake calls on the members in respect of such
uncalled capital, and to sue in the name of thenfiamy or otherwise for the recovery of moneys
becoming due in respect of calls so made and te gialid receipts for such moneys,
notwithstanding any change of directors, and dtetssignable if expressed so to be.
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67.9 All cheques, promissory notes, drafts, bifsexchange, and other negotiable or transferable

68.

69.

(@)

(b)

70.

(@)

(b)

(c)

71.

instruments, and all receipts for moneys paidh® €ompany shall be signed, drawn, accepted,
endorsed or otherwise executed, as the case may ®ech manner as the directors may from time
to time by resolution determine.

DELEGATION OF BOARD'S POWERS
Delegation to individual directors

The board may entrust to and confer upon any diresty of its powers, authorities and discretions
(with power to sub-delegate) on such terms anditond as it thinks fit and may revoke or vary all
or any of them, but no person dealing in good fslithll be affected by any revocation or variation.

Committees

The board may delegate any of its powers, autherdind discretions (with power to sub-delegate)
to any committee consisting of such person or pergwhether directors or not) as it thinks fit,
provided that the majority of the members of thepuottee are directors and that no meeting of the
committee shall be quorate for the purpose of ésiagzany of its powers, authorities or discretions
unless a majority of those present are directdise board may make any such delegation on such
terms and conditions as it thinks fit and may revok vary any such delegation and discharge any
committee wholly or in part, but no person dealimgood faith shall be affected by any revocation
or variation. Any committee so formed shall, iretbxercise of the powers, authorities and
discretions so delegated, conform to any regulatibat may be imposed on it by the board.

The proceedings of a committee with two or more imem® shall be governed by any regulations
imposed on it by the board and (subject to suclulagigns) by these articles regulating the
proceedings of the board so far as they are caphlbleplying.

Local boards

The board may establish any local or divisionalrdaa agency for managing any of the affairs of
the Company whether in the United Kingdom or elssnehand may appoint any persons to be
members of a local or divisional board, or to benagers or agents, and may fix their remuneration.

The board may delegate to any local or divisionadrd, manager or agent any of its powers,
authorities and discretions (with power to sub-gate) and may authorise the members of any local
or divisional board or any of them to fill any vacées and to act notwithstanding vacancies.

Any appointment or delegation under this articleyrha made on such terms and subject to such
conditions as the board thinks fit and the boargy mamove any person so appointed, and may
revoke or vary any delegation, but no person dgafirgood faith shall be affected by the revocation

or variation.

Powers of attorney

The board may by power of attorney or otherwiseoagpany person to be the agent of the
Company on such terms (including terms as to renatio®) as it may decide and may delegate to
any person so appointed any of its powers, autesritnd discretions (with power to sub-delegate).
The board may remove any person appointed under dtticle and may revoke or vary the

delegation, but no person dealing in good faithl fieaaffected by the revocation or variation.

DIRECTORS' INTERESTS
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72.

(@)

(b)

(c)

(d)

(€)

(f)

Directors' interests other than in relation to transactions or arrangements with the Company

If a situation (aRelevant Situation) arises in which a director has, or can haverector indirect
interest that conflicts, or possibly may confligith the interests of the Company (including, witho
limitation, in relation to the exploitation of apyoperty, information or opportunity, whether ort no
the Company could take advantage of it, but exolgdiny situation which cannot reasonably be
regarded as likely to give rise to a conflict ofeirest) the following provisions shall apply if the
conflict of interest does not arise in relatiorattransaction or arrangement with the Company:

) if the Relevant Situation arises from the appoimit@e proposed appointment of a person as
a director of the Company, the directors (othenttie director, and any other director with
a similar interest, who shall not be counted indberum at the meeting and shall not vote
on the resolution) may resolve to authorise theoapment of the director and the Relevant
Situation on such terms as they may determine;

(i) if the Relevant Situation arises in circumstandbgiothose than in paragraph (i) above, the
directors (other than the director and any othexatilor with a similar interest who shall not
be counted in the quorum at the meeting and sbaNate on the resolution) may resolve to
authorise the Relevant Situation and the continpgrormance by the director of his duties
on such terms as they may determine.

Any reference in paragraph (a) above to a condlidhterest includes a conflict of interest andydut
and a conflict of duties.

Any terms determined by directors under paragrdp($ or (a)(ii) above may be imposed at the
time of the authorisation or may be imposed oredrsubsequently and may include (without
limitation):

@ whether the interested directors may vote (or hénteml in the quorum at a meeting) in
relation to any resolution relating to the Relev@ittiation;

(i) the exclusion of the interested directors fromrdthrmation and discussion by the Company
of the Relevant Situation; and

(iii) (without prejudice to the general obligations ofmfidentiality) the application to the
interested directors of a strict duty of confidahty to the Company for any confidential
information of the Company in relation to the RelevSituation.

An interested director must act in accordance \aitly terms determined by the directors under
paragraphs (a)(i) or (a)(ii) above.

Except as specified in paragraph (a) above, anygsa made to the directors and any authorisation
by the directors in relation to a Relevant Situatshall be dealt with in the same way as any other
matter may be proposed to and resolved upon byliteetors in accordance with the provisions of
these articles.

Any authorisation of a Relevant Situation giventhg directors under paragraph (a) above may
provide that, where the interested director obtéitiser than through his position as a directahef
Company) information that is confidential to a thparty, he will not be obliged to disclose it bet
Company or to use it in relation to the Companyfairs in circumstances where to do so would
amount to a breach of that confidence.
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73.

74.

75.

76.

(@)

(b)

(c)

(d)

(€)

(f)

Declaration of interests other than in relation to transactions or arrangements with the
Company

A director shall declare the nature and extent &f ihterest in a Relevant Situation within
article 72(a)(i) or 72(a)(ii) to the other direcgor

Declaration of interests in a proposed transactiolr arrangement with the Company

If a director is in any way, directly or indirectlinterested in a proposed transaction or arrangeme
with the Company, he must declare the nature atehegf that interest to the other directors.

Declaration of interest in an existing transactioror arrangement with the Company

Where a director is in any way, directly or inditgcinterested in a transaction or arrangemerit tha
has been entered into by the Company, he mustrdettia nature and extent of his interest to the
other directors, unless the interest has already Heclared under article 74 above.

Provisions applicable to declarations of interest

The declaration of interest must (in the case t€lar75) and may, but need not (in the case of
article 73 or 74) be made:

) at a meeting of the directors; or

(i) by notice to the directors in accordance with:
(A) section 184 of the CA 2006 (notice in writing); or
(B) section 185 of the CA 2006 (general notice).

If a declaration of interest proves to be, or beesninaccurate or incomplete, a further declaration
must be made.

Any declaration of interest required by article &8ove must be made as soon as is reasonably
practicable.

Failure to comply with this requirement does ndéetfthe underlying duty to make the declaration
of interest.

Any declaration of interest required by article &dove must be made before the Company enters
into the transaction or arrangement.

Any declaration of interest required by article &5ove must be made as soon as is reasonably
practicable.

Failure to comply with this requirement does ndeetf the underlying duty to make the declaration
of interest.

A declaration in relation to an interest of whitie tirector is not aware, or where the directorois
aware of the transaction or arrangement in quessarot required.

For this purpose, a director is treated as beingrewf matters of which he ought reasonably to be
aware.
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(@)

77.

(@)

(b)

A director need not declare an interest:

(i)
(ii)

(i)

if it cannot reasonably be regarded as likely teegise to a conflict of interest;

if, or to the extent that, the other directors already aware of it (and for this purpose the
other directors are treated as aware of anythinghidh they ought reasonably to be aware);
or

if, or to the extent that, it concerns terms of $esvice contract that have been or are to be
considered:

(A) by a meeting of the directors; or

(B) by a committee of the directors appointed for thgpse under the articles.

Directors' interests and voting

Subject to the Statutes and to declaring his istéreaccordance with article 73, 74 or 75 above, a
director may:

(i)

(ii)

(i)

(iv)

(v)

enter into or be interested in any transactionrrgement with the Company, either with
regard to his tenure of any office or position lie inanagement, administration or conduct
of the business of the Company or as vendor, peeshar otherwise;

hold any other office or place of profit with theoi@pany (except that of auditor) in
conjunction with his office of director for suchrjmal (subject to the Statutes) and upon such
terms as the board may decide and be paid such rextruneration for so doing (whether by
way of salary, commission, participation in profits otherwise) as the board may decide,
either in addition to or in lieu of any remuneratiander any other provision of these
articles;

act by himself or his firm in a professional capador the Company (except as auditor) and
be entitled to remuneration for professional sawias if he were not a director;

be or become a member or director of, or hold ahgrooffice or place of profit under, or
otherwise be interested in, any holding compangulysidiary undertaking of that holding
company or any other company in which the Company be interested. The board may
cause the voting rights conferred by the sharesinother company held or owned by the
Company or exercisable by them as directors ofdttstr company to be exercised in such
manner in all respects as it thinks fit (includihg exercise of voting rights in favour of any
resolution appointing the directors or any of tham directors or officers of the other
company or voting or providing for the payment o¥ &enefit to the directors or officers of
the other company); and

be or become a director of any other company inckwthe Company does not have an
interest if that cannot reasonably be regardedkely Ito give rise to a conflict of interest at
the time of his appointment as a director of ttheocompany.

A director shall not, by reason of his holding offias director (or of the fiduciary relationship
established by holding that office), be liable t@unt to the Company for any remuneration, profit
or other benefit resulting from:

(i)

any Relevant Situation authorised under article), 2{r
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(c)

(d)

(i) any interest permitted under paragraph (a) above,

and no contract shall be liable to be avoided @ dgirounds of any director having any type of
interest authorised under article 72(a) or permiitbeder paragraph (a) above.

A director shall not vote (or be counted in the mmo at a meeting) in respect of any resolution
concerning his own appointment (including fixing \@arying its terms), or the termination of his
own appointment, as the holder of any office orcelaf profit with the Company or any other
company in which the Company is interested but, reehproposals are under consideration
concerning the appointment (including fixing or wiag its terms), or the termination of the
appointment, of two or more directors to officesptaces of profit with the Company or any other
company in which the Company is interested, thosmpgsals may be divided and a separate
resolution may be put in relation to each direetad in that case each of the directors concerfied (i
not otherwise debarred from voting under this batishall be entitled to vote (and be counted & th
guorum) in respect of each resolution unless iceams his own appointment or the termination of
his own appointment.

A director shall also not vote (or be counted i@ tfuorum at a meeting) in relation to any resotutio
relating to any transaction or arrangement with@oenpany in which he has an interest which may
reasonably be regarded as likely to give rise ¢or#lict of interest and, if he purports to do b
vote shall not be counted, but this prohibitionlishat apply and a director may vote (and be
counted in the quorum) in respect of any resolutioncerning any one or more of the following
matters:

0] any transaction or arrangement in which he is astexd by virtue of an interest in shares,
debentures or other securities of the Companyh@retise in or through the Company;

(i) the giving of any guarantee, security or indeminityespect of:

(A) money lent or obligations incurred by him or by antlier person at the request of,
or for the benefit of, the Company or any of itbsidiary undertakings; or

(B) a debt or obligation of the Company or any of ubssdiary undertakings for which
he himself has assumed responsibility in wholenopart (either alone or jointly
with others) under a guarantee or indemnity orheygiving of security;

(iii) indemnification (including loans made in connectiith it) by the Company in relation to
the performance of his duties on behalf of the Camgpor of any of its subsidiary
undertakings;

(iv) any issue or offer of shares, debentures or otbeurdies of the Company or any of its
subsidiary undertakings in respect of which herisnay be entitled to participate in his
capacity as a holder of any such securities onasderwriter or sub-underwriter;

(V) any transaction or arrangement concerning any abepany in which he does not hold,
directly or indirectly as shareholder, or through direct or indirect holdings of financial
instruments (within the meaning of Chapter 5 of Bisclosure and Transparency Rules)
voting rights representing 1% or more of any clafsshares in the capital of that company;

(vi) any arrangement for the benefit of employees of Goenpany or any of its subsidiary

undertakings which does not accord to him any leiy or benefit not generally accorded to
the employees to whom the arrangement relates; and
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(€)

(f)

()

78.

79.

80.

81.

(@)

(b)

(vii)  the purchase or maintenance of insurance for theflteof directors or for the benefit of
persons including directors.

In the case of an alternate director, an intereésisoappointor shall be treated as an intereshef
alternate in addition to any interest which themate otherwise has.

If any question arises at any meeting as to whethdnterest of a director (other than the chairman
of the meeting) may reasonably be regarded ag litkefjive rise to a conflict of interest or as be t
entittement of any director (other than the chamnw the meeting) to vote in relation to a
transaction or arrangement with the Company andgtrestion is not resolved by his voluntarily
agreeing to abstain from voting, the question dhalteferred to the chairman of the meeting and his
ruling in relation to the director concerned sl final and conclusive except in a case where the
nature or extent of the interest of the directarosoned, so far as known to him, has not beeryfairl
disclosed. If any question shall arise in respétihe chairman of the meeting and is not resobsed
his voluntarily agreeing to abstain from votinge thuestion shall be decided by a resolution of the
board (for which purpose the chairman shall be taiin the quorum but shall not vote on the
matter) and the resolution shall be final and cesigk except in a case where the nature or extent o
the interest of the chairman of the meeting, s@a$aknown to him, has not been fairly disclosed.

Subject to the Statutes, the Company may by orgiresolution suspend or relax the provisions of
this article to any extent or ratify any transactar arrangement not duly authorised by reason of a
contravention of this article.

PROCEEDINGS OF THE BOARD
Board meetings

The board may meet for the despatch of businegsiradand otherwise regulate its meetings as it
thinks fit. A director at any time may, and thersgary at the request of a director at any tinadl sh
summon a board meeting.

Notice of board meetings

Notice of a board meeting may be given to a direparsonally or by word of mouth or given in
hard copy form or in electronic form to him at swaldress as he may from time to time specify for
this purpose (or if he does not specify an addisisis last known address). A director may waive
notice of any meeting either prospectively or rgpextively.

Quorum

The quorum necessary for the transaction of thanbss of the board may be fixed by the board and,
unless so fixed at any other number, shall be t®abject to these articles, any director who ceases
to be a director at a board meeting may continugetpresent and to act as a director and be counted
in the quorum until the end of the board meetingaf other director objects and if otherwise a
guorum of directors would not be present.

Chairman or deputy chairman to preside

The board may appoint a chairman and one or mguatgehairman or chairmen and may at any
time revoke any such appointment.

The chairman, or failing him any deputy chairmare(fongest in office taking precedence, if more

than one is present), shall, if present and willprgside at all board meetings but, if no chairrman
deputy chairman has been appointed, or if he igpregent within five minutes after the time fixed
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82.

83.

84.

(@)

(b)

(c)

85.

86.

for holding the meeting or is unwilling to act dsaadman of the meeting, the directors present shall
choose one of their number to act as chairmaneoftéeting.

Competence of board meetings

A board meeting at which a quorum is present sballcompetent to exercise all the powers,
authorities and discretions for the time being @@sh or exercisable by the board.

Voting

Questions arising at any board meeting shall berohéed by a majority of votes. In the case of an
equality of votes the chairman of the meeting shalle a second or casting vote.

Telephone/electronic board meetings

A board meeting may consist of a conference betw@ectors some or all of whom are in different
places provided that each director may participatbe business of the meeting whether directly, by
telephone or by any other means (whether electbiyior otherwise) which enables him:

® to hear (or otherwise receive real time communiceti made by) each of the other
participating directors addressing the meeting; and

(i) if he so wishes, to address all of the other ppdiing directors simultaneously (or
otherwise communicate in real time with them).

A quorum is deemed to be present if at least thabeu of directors required to form a quorum,
subject to the provisions of article 65, may pdptite in the manner specified above in the business
of the meeting.

A board meeting held in this way is deemed to talleee at the place where the largest group of
participating directors is assembled or, if no sgecbup is readily identifiable, at the place from
where the chairman of the meeting participates.

Resolutions without meetings

A resolution which is signed or approved by all thieectors entitled to vote on that resolution khal
be as valid and effectual as if it had been paasadboard meeting duly called and constitutede Th
resolution may be contained in one document or comication in electronic form or in several
documents or communications in electronic formlika form), each signed or approved by one or
more of the directors concerned. For the purpbsei®article:

® the signature or approval of an alternate dire¢tbrany) shall suffice in place of the
signature of the director appointing him; and

(i) the approval of a director or alternate directoallshe given in hard copy form or in
electronic form.

Validity of acts of directors in spite of formal ddect
All acts bona fide done by a meeting of the board, or of a commitbedyy any person acting as a
director or a member of a committee, shall, notstdahding that it is afterwards discovered thataher

was some defect in the appointment of any membéneoboard or committee or of the person so
acting, or that they or any of them were disquadifor had vacated office or were not entitled to
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87.

88.

89.

(@)

(b)

(c)

(d)

90.

(@)

(b)

vote, be as valid as if every such person had debnappointed and qualified to be a director and
had continued to be a director or member of thenaitiee and had been entitled to vote.

Minutes
The board shall cause minutes to be made in bogghtsfér the purpose:
@ of all appointments of officers made by the board;

(i) of the names of all the directors present at eagbtimg of the board and of any committee;
and

(iii) of all resolutions and proceedings of all meetiofjshe Company and of any class of
members, and of the board and of any committee.

SECRETARY
Secretary

The secretary shall be appointed by the board doh germ, at such remuneration and on such
conditions as it thinks fit, and the board may reenfrom office any person so appointed (without
prejudice to any claim for damages for breach gf@ntract between him and the Company).

SHARE CERTIFICATES
Issue of share certificates

A person whose name is entered in the registehadolder of any certificated shares shall be
entitled (unless the conditions of issue othenpisevide) to receive one certificate for those share
or one certificate for each class of those shandsifihe transfers part of the shares represdnten
certificate in his name, or elects to hold paruncertificated form, to receive a new certificate f
the balance of those shares.

In the case of joint holders, the Company shallb@bound to issue more than one certificate for al
the shares in any particular class registered éir fbint names, and delivery of a certificate for
share to any one of the joint holders shall beigefit delivery to all.

A share certificate shall be issued under seaoes by at least one director and the secretaby or
at least two directors (which may include any sigrebeing applied mechanically or electronically
or by any one director in the presence of a witivelss attests the signature). A share certificate
shall specify the number and class of the shareghioh it relates and the amount or respective
amounts paid up on the shares. Any certificatésseed shall, as against the Companypiima
facie evidence of title of the person named in thatifieate to the shares comprised in it.

A share certificate may be given to a member iroatance with the provisions of these articles on
notices.

Charges for and replacement of certificates

Except as expressly provided to the contrary isdhaticles, no fee shall be charged for the isfue
a share certificate.

Any two or more certificates representing sharearof one class held by any member may at his
request be cancelled and a single new certifissteed.
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(c)

(d)

(e)

91.

(@)

(b)

92.

(@)

(b)

(c)

93.

(@)

If any member surrenders for cancellation a ceetif representing shares held by him and requests
the Company to issue two or more certificates mgoreng those shares in such proportions as he
may specify, the board may, if it thinks fit, complith the request on payment of such fee (if any)
as the board may decide.

If a certificate is damaged or defaced or allegechdave been lost, stolen or destroyed, a new
certificate representing the same shares may ledsen compliance with such conditions as to
evidence, indemnity and security for such indemagythe board may think fit and on payment of
any exceptional expenses of the Company incidetataiks investigation of the evidence and
preparation of the indemnity and security and,amaged or defaced, on delivery up of the old
certificate.

In the case of joint holders of a share a requastifnew certificate under any of the preceding
paragraphs of this article may be made by any étieegoint holders unless the certificate is adidg
to have been lost, stolen or destroyed.

LIEN ON SHARES
Lien on partly paid shares

The Company shall have a first and paramount lieeery share (not being a fully paid share) for
all amounts payable (whether or not due) in respéthat share. The lien shall extend to every
amount payable in respect of that share.

The board may at any time either generally or in articular case declare any share to be wholly
or partly exempt from this article. Unless othexsvagreed, the registration of a transfer of aeshar
shall operate as a waiver of the Company's liear(yf) on that share.

Enforcement of lien

The Company may sell any share subject to a liesugh manner as the board may decide if an
amount payable on the share is due and is notwitich 14 clear days after a notice has been given
to the holder or any person entitled by transmissiothe share demanding payment of that amount
and giving notice of intention to sell in default.

To give effect to any sale under this article, board may authorise some person to transfer the
share sold to, or as directed by, the purchasdre gurchaser shall not be bound to see to the
application of the purchase money nor shall the d¢if the new holder to the share be affected lyy an
irregularity in or invalidity of the proceedingdaing to the sale.

The net proceeds of the sale, after payment otdisés of such sale, shall be applied in or towards
satisfaction of the amount due and any residud gbabject to a like lien for any amounts not
presently due as existed on the share before ey sa surrender, in the case of shares held in
certificated form, of the certificate for the sheusold, be paid to the holder or person entitled by
transmission to the share immediately before the sa

CALLS ON SHARES
Calls
Subject to the terms of allotment, the board makanealls on the members in respect of any

moneys unpaid on their shares (whether in resgewirainal amount or premium) and each member
shall (subject to his receiving at least 14 clearstinotice specifying when and where payment is to
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(b)

(c)

(d)

94.

95.

96.

97.

98.

(@)

(b)

(c)

be made) pay to the Company as required by theentite amount called on his shares. A call may
be revoked or postponed as the board may decide.

Any call may be made payable in one sum or by im&ats and shall be deemed to be made at the
time when the resolution of the board authorisheg tall is passed.

A person on whom a call is made shall remain lidét notwithstanding the subsequent transfer of
the share in respect of which the call is made.

The joint holders of a share shall be jointly aadesally liable for the payment of all calls in pest
of that share.

Interest on calls

If a call is not paid before or on the due dategayment, the person from whom it is due shall pay
interest on the amount unpaid, from the due dat@dgment to the date of actual payment, at such
rate as the board may decide, but the board mayeviyment of the interest, wholly or in part.

Sums treated as calls

A sum which by the terms of allotment of a sharpagable on allotment, or at a fixed time, or by
instalments at fixed times, shall for all purposéshese articles be deemed to be a call duly made
and payable on the date or dates fixed for paymed} in case of non-payment, these articles shall
apply as if that sum had become payable by virfueaall.

Power to differentiate

On any allotment of shares the board may make geraants for a difference between the allottees
or holders of the shares in the amounts and tirhpayoment of calls on their shares.

Payment of calls in advance

The board may, if it thinks fit, receive all or apgrt of the moneys payable on a share beyond the
sum actually called up on it if the holder is willito make payment in advance and, on any moneys
so paid in advance, may (until they would otherwigedue) pay interest at such rate as may be
agreed between the board and the member payirsuthén advance.

FORFEITURE OF SHARES
Notice of unpaid calls

If the whole or any part of any call or instalmeatains unpaid on any share after the due date for
payment, the board may give a notice to the hotdquiring him to pay so much of the call or
instalment as remains unpaid, together with anyugctinterest.

The notice shall state a further day, being nat tean 14 clear days from the date of the notine, o
or before which, and the place where, payment ietmade and shall state that, in the event of non-

payment on or before the day and at the place afgzhithe share in respect of which the call was
made or instalment is payable will be liable tddrdeited.

The board may accept a surrender of any share liatile forfeited.
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99.

(@)

(b)

100.

101.

(@)

(b)

102.

Forfeiture on non-compliance with notice

If the requirements of a notice given under the@ding article are not complied with, any share in
respect of which it was given may (before the paymequired by the notice is made) be forfeited
by a resolution of the board. The forfeiture shadlude all dividends declared and other moneys
payable in respect of the forfeited share and citadly paid before the forfeiture.

If a share is forfeited, notice of the forfeitutealf be given to the person who was the holdehef t
share or (as the case may be) the person entitlix@ tshare by transmission, and an entry thateoti
of the forfeiture has been given, with the relevdaie, shall be made in the register; but no ftufei
shall be invalidated by any omission to give suactice or to make such entry.

Power to annul forfeiture or surrender

The board may, at any time before the forfeitedwrendered share has been sold, re-allotted or
otherwise disposed of, annul the forfeiture oresnder upon payment of all calls and interest due on
or incurred in respect of the share and on suchdurconditions (if any) as it thinks fit.

Disposal of forfeited or surrendered shares

Every share which is forfeited or surrendered dhatiome the property of the Company and (subject
to the Statutes) may be sold, re-allotted or otfsmwdisposed of, upon such terms and in such
manner as the board shall decide either to thepewho was before the forfeiture the holder of the
share or to any other person and whether with dnout all or any part of the amount previously

paid up on the share being credited as so paidTuge board may for the purposes of a disposal
authorise some person to transfer the forfeitedusrendered share to, or in accordance with the
directions of, any person to whom the same has tisposed of.

A statutory declaration by a director or the sexgethat a share has been forfeited or surrendered

a specified date shall, as against all personsniigi to be entitled to the share, be conclusive
evidence of the facts stated in it and shall (sttbje the execution of any necessary transfer)
constitute a good title to the share. The persomttom the share has been disposed of shall not be
bound to see to the application of the considendio the disposal (if any) nor shall his titlettee
share be affected by any irregularity in or invid§ief the proceedings connected with the forfestur
surrender, sale, re-allotment or disposal of ttaresh

Arrears to be paid notwithstanding forfeiture or surrender

A person any of whose shares have been forfeiteslioendered shall cease to be a member in
respect of the forfeited or surrendered share hatf, $n the case of shares held in certificatednfo
surrender to the Company for cancellation any foeate for the share forfeited or surrendered, but
shall remain liable (unless payment is waived inolghor in part by the board) to pay to the
Company all moneys payable by him on or in respédhat share at the time of forfeiture or
surrender, together with interest from the timéoofeiture or surrender until payment at such ese
the board shall decide, in the same manner ag i$ltlare had not been forfeited or surrendered. He
shall also be liable to satisfy all the claims almmands (if any) which the Company might have
enforced in respect of the share at the time deifimre or surrender. No deduction or allowance
shall be made for the value of the share at the ahforfeiture or surrender or for any considenati
received on its disposal.
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103.

(@)

(b)
(c)

(d)

(e)

104.

105.

106.

(@)

SEAL
Seal

The Company may exercise the powers conferreddptatutes with regard to having official seals
and those powers shall be vested in the board.

The board shall provide for the safe custody ofgsgeal of the Company.

A seal shall be used only by the authority of tlward or a duly authorised committee but that
authority may consist of an instruction or apprayi@en in hard copy form or in electronic form by
a majority of the directors or of the members duly authorised committee.

The board may determine who shall sign any instnirt@which a seal is applied, either generally
or in relation to a particular instrument or type iestrument, and may also determine, either
generally or in any particular case, that suchatigres shall be dispensed with.

Unless otherwise decided by the board:

® certificates for shares, debentures or other s#Esi0f the Company issued under seal need
not be signed; and

(i) every other instrument to which a seal is applieglle signed by at least one director and
the secretary or by at least two directors or by dinector in the presence of a witness who
attests the signature.

DIVIDENDS
Declaration of dividends by the Company

The Company may, by ordinary resolution, decladevalend to be paid to the members, according
to their respective rights and interests in thefigoand may fix the time for payment of such
dividend, but no dividend shall exceed the amoaabmmended by the board.

Fixed and interim dividends

The board may pay such interim dividends as apfmedine board to be justified by the financial
position of the Company and may also pay any divideayable at a fixed rate at intervals settled by
the board whenever the financial position of then@any, in the opinion of the board, justifies its
payment. If the board acts in good faith, nonéhefdirectors shall incur any liability to the hetd

of shares conferring preferred rights for any lsesh holders may suffer in consequence of the
payment of an interim dividend on any shares haximgpreferred or deferred rights.

Calculation and currency of dividends

Except insofar as the rights attaching to, or émmns of issue of, any share otherwise provide:

(1) all dividends shall be declared and paid accortlinthe amounts paid up on the shares in
respect of which the dividend is paid, but no amqaid up on a share in advance of calls
shall be treated for the purposes of this artisleaid up on the share;

(i) all dividends shall be apportioned and pgatid rata according to the amounts paid up on the

shares during any portion or portions of the peifodespect of which the dividend is paid;
and
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(b)

107.

(@)

(b)

(c)

(d)

(e)

108.

109.

(iii) dividends may be declared or paid in any currency.

The board may agree with any member that divideridsh may at any time or from time to time be
declared or become due on his shares in one cyredadl be paid or satisfied in another, and may
agree the basis of conversion to be applied and &rmvwhen the amount to be paid in the other
currency shall be calculated and paid and for theniany or any other person to bear any costs
involved.

Method of payment
The Company may pay any dividend or other sum gdayalrespect of a share:

(1) by cheque or dividend warrant payable to the ho(derin the case of joint holders, the
holder whose name stands first in the registerespect of the relevant share) or to such
other person as the holder (or, in the case of fwiders, all the joint holders) may notify to
the Company for the purpose; or

(i) by a bank or other funds transfer system or by sdiclr electronic means (including, in the
case of an uncertificated share, a relevant systemlich account as the holder (or, in the
case of joint holders, all the joint holders) mayify to the Company for the purpose; or

(iir) in such other way as may be agreed between the &ongnd the holder (or, in the case of
joint holders, all such holders).

Any such cheque or dividend warrant may be semidsy to the registered address of the holder (or,
in the case of joint holders, to the registeredresil of that person whose name stands first in the
register in respect of the relevant share) or th sither address as the holder (or, in the cagenf
holders, all the joint holders) may notify to therpany for the purpose.

Every cheque or warrant is sent, and payment inodingr way is made, at the risk of the person or

persons entitled to it and the Company will notrégponsible for any sum lost or delayed when it

has sent or transmitted the sum in accordancethétbe articles. Clearance of a cheque or warrant
or transmission of funds through a bank or othedutransfer system or by such other electronic
means as is permitted by these articles shalldgmod discharge to the Company.

Any joint holder or other person jointly entitled &ny share may give an effective receipt for any
dividend or other sum paid in respect of the share.

Any dividend or other sum payable in respect of ahgre may be paid to a person or persons
entitled by transmission to that share as if héhey were the holder or joint holders of that share
and his address (or the address of the first nahtdo or more persons jointly entitled) notedlie t
register were the registered address.

Dividends not to bear interest

No dividend or other moneys payable by the Compamyor in respect of any share shall bear
interest as against the Company unless otherwiséded by the rights attached to the share.

Calls or debts may be deducted from dividends
The board may deduct from any dividend or other eysnpayable to any person (either alone or
jointly with another) on or in respect of a shallesach sums as may be due from him (either alone

or jointly with another) to the Company on accoahtalls or otherwise in relation to shares of the
Company.
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110.

111.

112.

(@)

(b)

113.

(@)

(b)

(c)

Unclaimed dividends etc

All unclaimed dividends, interest or other sumsgidg may be invested or otherwise made use of
by the board for the benefit of the Company uréirned. All dividends unclaimed for a period of
12 years after having been declared shall be fedeand cease to remain owing by the Company.
The payment of any unclaimed dividend, interesothier sum payable by the Company on or in
respect of any share into a separate accountsbtationstitute the Company a trustee in respect of
it.

Uncashed dividends
If:

(1) a payment for a dividend or other sum payable speet of a share sent by the Company to
the person entitled to it in accordance with tresieles is left uncashed or is returned to the
Company and, after reasonable enquiries, the Comjsmmnable to establish any new
address or, with respect to a payment to be madefbgds transfer system, a new account,
for that person; or

(i) such a payment is left uncashed or returned t@€tmpany on two consecutive occasions,

the Company shall not be obliged to send any diddeor other sums payable in respect of that
share to that person until he notifies the Compafran address or, where the payment is to be made
by a funds transfer system, details of the accdariie used for the purpose.

Dividendsin specie

With the authority of an ordinary resolution of t®mpany and on the recommendation of the
board, payment of any dividend may be satisfiedllhar in part by the distribution of specific
assets and in particular of paid up shares or detenof any other company.

Where any difficulty arises with the distributiaiie board may settle the difficulty as it thinks fi
and, in particular, may issue fractional certifesa{or ignore fractions), fix the value for distriion

of the specific assets or any part of them, detegrttiat cash payments be made to any members on
the basis of the value so fixed in order to seeayeality of distribution and vest any of the specif
assets in trustees on such trusts for the persiitie@ to the dividend as the board may think fit.

Scrip dividends

The board may, with the authority of an ordinargatation of the Company, offer any holders of
ordinary shares the right to elect to receive frrtbrdinary shares, credited as fully paid, instefad
cash in respect of all (or some part) of any dindlespecified by the ordinary resolution (a scrip
dividend) in accordance with the following provisgoof this article.

The ordinary resolution may specify a particulandind (whether or not already declared) or may
specify all or any dividends declared within a sfied period but such period may not end later than
five years after the date of the meeting at whitthdrdinary resolution is passed.

The basis of allotment shall be decided by the daar that, as nearly as may be considered
convenient, the value of the further ordinary shamecluding any fractional entitlement, is equal t
the amount of the cash dividend which would othsesiave been paid (disregarding the amount of
any associated tax credit).

41



(d)

(€)

(f)

(9)

(h)

(i)

()

(k)

114.

(@)

For the purposes of paragraph (c) above the vdltreedurther ordinary shares shall be:

)] equal to the average middle-market quotation fdully paid share of the relevant class,
adjusted if necessary for the proposed dividendshasvn in the London Stock Exchange
Daily Official List or as established from such ethsource as the board considers
appropriate for the five business days immedigtedceding or following the announcement
of the cash dividend to which the scrip dividenlates, as the board may decide; or

(i) calculated in such manner as may be determinedrbyg accordance with the ordinary
resolution.

The board shall give notice to the holders of aadinshares of their rights of election in respdct o
the scrip dividend and shall specify the procedaree followed in order to make an election.

The dividend or that part of it in respect of whah election for the scrip dividend is made shatl n
be paid and instead further ordinary shares sleadlllotted in accordance with elections duly made
and the board shall capitalise a sum equal to fugegate nominal amount of the shares to be
allotted out of such sums available for the purpséhe board may consider appropriate.

The further ordinary shares so allotted shall raaki passu in all respects with the fully paid
ordinary shares then in issue except as regartisipation in the relevant dividend.

The board may decide that the right to elect for serip dividend shall not be made available to
members resident in any territory where, in thenigpi of the board, compliance with local laws or
regulations would be unduly onerous.

The board may do all acts and things as it considecessary or expedient to give effect to the
provisions of a scrip dividend election and theugssf any ordinary shares in accordance with the
provisions of this article, and may make such miovis as it thinks fit for the case of shares
becoming distributable in fractions (including pigiens under which, in whole or in part, the
benefit of fractional entitlements accrues to tlenpany rather than to the members concerned). To
the extent that the entitlement of any holder diirary shares in respect of any dividend is leag th
the value of one new ordinary share (as determioethe basis of any scrip dividend) the board
may also from time to time establish or vary a pthae for such entitlement to be accrued and
aggregated with any similar entitlement for thegmses of any subsequent scrip dividend.

The board may from time to time establish or vapr@edure for election mandates, under which a
holder of ordinary shares may, in respect of artyréu dividends for which a right of election
pursuant to this article is offered, elect to reeebrdinary shares in lieu of such dividend on the
terms of such mandate.
The board shall not make a scrip dividend availabieess the Company has sufficient unissued
shares and undistributed profits or reserves te gffect to elections which could be made to rexeiv
that scrip dividend.

CAPITALISATION OF RESERVES
Capitalisation of reserves

The board may, with the authority of an ordinargolation of the Company:

) resolve to capitalise any sum standing to the tigdany reserve account of the Company
(including share premium account and capital redempeserve) or any sum standing to
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the credit of profit and loss account not requii@dhe payment of any preferential dividend
(whether or not it is available for distributio=nd

(i) appropriate that sum as capital to the holderdafes in proportion to the nominal amount
of the share capital held by them respectively apply that sum on their behalf in paying
up in full any unissued shares or debentures oftrapany of a nominal amount equal to
that sum and allot the shares or debentures cdediefully paid to those members, or as
they may direct, in those proportions or in payipgthe whole or part of any amounts which
are unpaid in respect of any issued shares in tirap@ny held by them respectively, or
otherwise deal with such sum as directed by thelugen provided that the share premium
account and the capital redemption reserve andsany not available for distribution in
accordance with the Statutes may only be appligzhying up unissued shares to be allotted
credited as fully paid up.

(b) Where any difficulty arises in respect of any dliattion of any capitalised reserve or other surg, th
board may settle the difficulty as it thinks fitcam particular may make such provisions as itkkin
fit in the case of shares or debentures becomstglalitable in fractions (including provisions unde
which, in whole or in part, the benefit of fractarentittements accrues to the Company rather than
the members concerned) or ignore fractions and firahe value for distribution of any fully paid
up shares or debentures and may determine thapegstents be made to any members on the basis
of the value so fixed in order to secure equalityd@stribution, and may vest any shares or
debentures in trustees upon such trusts for theopsrentitled to share in the distribution as the
board may think fit.

(© The board may also authorise any person to sighetralf of the persons entitled to share in the
distribution a contract for the acceptance by theesons of the shares or debentures to be allotted
to them credited as fully paid under a capitalsatind any such contract shall be binding on all
those persons.

115. Capitalisation of reserves - employees' share sches

(a) This article (which is without prejudice to the geality of the provisions of the immediately
preceding article) applies:

® where a person is granted pursuant to an emplogbas: scheme a right to subscribe for
shares in the Company in cash at a subscriptia@e jess than their nominal value; and

(i) where, pursuant to an employees' share schemterthe on which any person is entitled to
subscribe in cash for shares in the Company arest&dj as a result of a capitalisation issue,
rights issue or other variation of capital so tta# subscription price is less than their
nominal value.

(b) In any such case the board:
® shall transfer to a reserve account a sum equtldealeficiency between the subscription
price and the nominal value of the shares (the dafbiency) from the profits or reserves of
the Company which are available for distributiord avot required for the payment of any
preferential dividend; and

(i) (subject to paragraph (d) below) shall not appbt tieserve account for any purpose other
than paying up the cash deficiency upon the allotroéthose shares.

(© Whenever the Company is required to allot sharesuat to such a right to subscribe, the board
shall (subject to the Statutes) appropriate totahput of the reserve account an amount equdleo t

43



(d)

(e)

116.

(@)

(b)

117.

(@)
(b)

118.

(@)

(b)

cash deficiency applicable to those shares, apy amount in paying up the deficiency on the
nominal value of those shares and allot those shamelited as fully paid to the person entitled to
them.

If any person ceases to be entitled to subscribsHares as described above, the restrictionseon th
reserve account shall cease to apply in relatisutt part of the account as is equal to the amount
of the cash deficiency applicable to those shares.

No right shall be granted under any employees'eshaheme under paragraph (a)(i) above and no
adjustment shall be made as mentioned in paragedfif) above unless there are sufficient profits
or reserves of the Company available for distrtoutand not required for the payment of any
preferential dividend to permit the transfer tceaarve account in accordance with this articlenof a
amount sufficient to pay up the cash deficiencyliapple to the shares concerned.

RECORD DATES
Fixing of record dates

Notwithstanding any other of these articles, buthaait prejudice to any rights attached to any

shares, the Company or the board may fix a datkeaecord date by reference to which a dividend

will be declared or paid or a distribution, allotmer issue made, and that date may be beforer on o
after the date on which the dividend, distributiatiptment or issue is declared, paid or made.

In the absence of a record date being fixed, entght to any dividend, distribution, allotment or
issue shall be determined by reference to the datevhich the dividend is declared or the
distribution, allotment or issue is made.

ACCOUNTS
Accounting records
The board shall cause accounting records of thep@agnto be kept in accordance with the Statutes.

No member (as such) shall have any right of inspgcany account, book or document of the
Company, except as conferred by law or authorigeithd board or by any ordinary resolution of the
Company.

COMMUNICATIONS
Communications to the Company

Subject to the Statutes and except where otheexigressly stated, any document or information to
be sent or supplied to the Company (whether orsnoh document or information is required or

authorised under the Statutes) shall be in harg éam or, subject to paragraph (b) below, be sent
or supplied in electronic form or by means of a sith

Subject to the Statutes, a document or informatey be given to the Company in electronic form
only if it is given in such form and manner andsteh address as may have been specified by the
board from time to time for the receipt of docunseint electronic form. The board may prescribe
such procedures as it thinks fit for verifying thgthenticity or integrity of any such document or
information given to it in electronic form.
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(@)

(b)

(c)

(d)

120.

(@)

(b)

121.

(@)

Communications by the Company

A document or information may be sent or suppliechard copy form by the Company to any
member either personally or by sending or supplytnigy post addressed to the member at his
registered address or by leaving it at that address

Subject to the Statutes, a document or informatiay be sent or supplied by the Company to any
member in electronic form to such address as n@ay time to time be authorised by the member
concerned or by making it available on a websitk raotifying the member concerned in accordance
with the Statutes that it has been made availablemember shall be deemed to have agreed that the
Company may send or supply a document or informdiiomeans of a website if the conditions set
out in the Statutes have been satisfied.

In the case of joint holders of a share, any docuroeinformation sent or supplied by the Company
in any manner permitted by these articles to thet joolder who is named first in the register in
respect of the joint holding shall be deemed tgitien to all other holders of the share.

A member whose registered address is not withiruthieed Kingdom shall not be entitled to receive
any notice from the Company unless:

(1) the Company is able, in accordance with the Ststutesend notice to him by electronic
means; or
(i) he gives to the Company a postal address withitJthited Kingdom at which notices may

be given to him.
Communication during suspension or curtailment of pstal services

If at any time by reason of the suspension or doméat of postal services within the United
Kingdom the Company is unable effectively to giwtice of a general meeting to some or all of its
members or directors then, subject to complyindpypiragraph (b) below, the Company need only
give notice of the meeting to those members orctiire to whom the Company is entitled, in
accordance with the Statutes, to give notice bgtedaic means.

In the circumstances described in paragraph (ajealthe Company must:

0] advertise the general meeting by a notice whicleaggpon its website and in at least one
national newspaper not less than 14 clear daysn(¢me case of an annual general meeting,
not less than 21 clear days) before the meetirdy; an

(i) send confirmatory copies of the notice (or, ascdme may be, the naotification of the website
notice) by post to those members and directorshiomvnotice (or notification) cannot be
given by electronic means if at least six clearsdagfore the meeting the posting of notices
(and notifications) to addresses throughout theaddriKingdom again becomes practicable.

When communication is deemed received

Any document or information, if sent by first clgssst, shall be deemed to have been received on
the day following that on which the envelope camitaj it is put into the post, or, if sent by second
class post, shall be deemed to have been receivedeosecond day following that on which the
envelope containing it is put into the post angbiaving that a document or information has been
received it shall be sufficient to prove that thedr, envelope or wrapper containing the document
or information was properly addressed, prepaidmrndnto the post.
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(b)

(c)

(d)

(e)

(f)

(9)

122.

(@)

(b)

123.

Any document or information not sent by post bt & a registered address or address at which a
document or information may be received shall bentkd to have been received on the day it was
SO left.

Any document or information, if sent or suppliedddgctronic means, shall be deemed to have been
received on the day on which the document or inftiom was sent or supplied by or on behalf of
the Company.

If the Company receives a delivery failure notifioa following a communication by electronic
means in accordance with paragraph (c) above, émep@ny shall send or supply the document or
information in hard copy or electronic form (buttrwy electronic means) to the member either
personally or by post addressed to the membersatdyistered address or by leaving it at that
address. This shall not affect when the documenhformation was deemed to be received in
accordance with paragraph (c) above.

Where a document or information is sent or suppligdneans of a website, it shall be deemed to
have been received:

)] when the material was first made available on tebsie; or

(i) if later, when the recipient was deemed to haveived notice of the fact that the material
was available on the website.

A member present, either in person or by proxangt meeting of the Company or class of members
of the Company shall be deemed to have receivadenot the meeting and, where requisite, of the
purposes for which the meeting was convened.

Every person who becomes entitled to a share Badlound by every notice (other than a notice in
accordance with section 793 of the CA 2006) in eespf that share which before his name is
entered in the register was given to the persan fihom he derives his title to the share.

Record date for communications

For the purposes of giving notices of meetingsyfaending or supplying other documents or other
information, whether under section 310(1) of the 06, any other Statute, a provision in these
articles or any other instrument, the Company metgmine that persons entitled to receive such
notices, documents or other information are thasesgns entered on the register at the close of
business on a day determined by it.

The day determined by the Company under paragraplakove may not be more than 15 days
before the day that the notice of the meeting, dwsu or other information is given.

Communication to person entitled by transmission

Where a person is entitled by transmission to aestemy notice or other communication shall be
given to him, as if he were the holder of that shand his address noted in the register were his
registered address. In any other case, any notic@her communication given to any member
pursuant to these articles shall, notwithstandirag the member is then dead or bankrupt or that any
other event giving rise to the transmission ofghare by operation of law has occurred and whether
or not the Company has notice of the death, baméyupr other event, be deemed to have been
properly given in respect of any share registenetié name of that member as sole or joint holder.
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(@)

(b)

(c)

125.

(@)

(b)

(c)

UNTRACED MEMBERS
Sale of shares of untraced members

The Company may sell, in such manner as the boayddacide and at the best price it considers to
be reasonably obtainable at that time, any shar@ wiember, or any share to which a person is
entitled by transmission if:

@ during a period of 12 years at least three casidelivs have become payable in respect of
the share to be sold and have been sent by the @ynip accordance with these articles;

(i) during that period of 12 years no cash dividendapdg in respect of the share has been
claimed, no cheque, warrant, order or other paynana dividend has been cashed, no
dividend sent by means of a funds transfer syst@snbleen paid and no communication has
been received by the Company from the member opénson entitled by transmission to
the share;

(iii) on or after the expiry of that period of 12 yedrs Company has published advertisements
both in a national newspaper and in a newspapeulating in the area in which the last
known address of the member or person entitleddnstnission to the share or the address
at which notices may be given in accordance wids¢harticles is located, in each case
giving notice of its intention to sell the sharada

(iv) during the period of three months following the ldtion of those advertisements and after
that period until the exercise of the power to el share, the Company has not received
any communication from the member or the persomiehby transmission to the share.

The Company's power of sale shall extend to anthdéaurshare which, on or before the date of
publication of the first of any advertisement pasuto subparagraph (a)(iii) above, is issuedghtri

of a share to which paragraph (a) applies (orghtrof any share to which this paragraph applies) i
the conditions set out in subparagraphs (a)(ij\Mpare satisfied in relation to the further shévat

as if the references to a period of 12 years weferences to a period beginning on the date of
allotment of the further share and ending on the dé&publication of the first of the advertisenent
referred to above).

To give effect to any sale, the board may authosis®e person to transfer the share to, or as
directed by, the purchaser, who shall not be bdargke to the application of the purchase money;
nor shall the title of the new holder to the sHagaffected by any irregularity in, or invalidity, the
proceedings relating to the sale.

Application of proceeds of sale

The Company shall account to the person entitleti¢écshare at the date of sale for a sum equal to
the net proceeds of sale and shall be deemedhsmbtor, and not a trustee for him, in respéct o
them.

Pending payment of the net proceeds of sale to peidon, the proceeds may either be employed in
the business of the Company or invested in sucksitmvents (other than shares of the Company or
its holding company, if any) as the board may fitonme to time decide.

No interest shall be payable in respect of thepneteeds and the Company shall not be required to
account for any moneys earned on the net proceeds.

47



126.

(@)

(b)

(c)

(d)

(e)

127.

DESTRUCTION OF DOCUMENTS
Destruction of documents
The board may authorise or arrange the destruofidocuments held by the Company as follows:

) at any time after the expiration of six years frthra date of registration, all instruments of
transfer of shares and all other documents tramsfeor purporting to transfer shares or
representing or purporting to represent the righbe registered as the holder of shares on
the faith of which entries have been made in théster;

(i) at any time after the expiration of one year fréva date of cancellation, all registered share
certificates which have been cancelled;

(iir) at any time after the expiration of two years frima date of recording them, all dividend
mandates and natifications of change of addresk; an

(iv) at any time after the expiration of one year frdme tdate of actual payment, all paid
dividend warrants and cheques.

It shall conclusively be presumed in favour of @@mpany that:

)] every entry in the register purporting to have beede on the basis of an instrument of
transfer or other document so destroyed was duypaoperly made;

(i) every instrument of transfer so destroyed was & \ahd effective instrument duly and
properly registered,;

(iii) every share certificate so destroyed was a valitficate duly and properly cancelled;

(iv) every other document mentioned in paragraph (ayealsm destroyed was a valid and
effective document in accordance with the particutd it recorded in the books and records
of the Company; and

(V) every paid dividend warrant and cheque so destresedduly paid.
The provisions of paragraph (b) above shall apply t the destruction of a document in good faith
and without notice of any claim (regardless of faaties to it) to which the document might be

relevant.

Nothing in this article shall be construed as inpg®n the Company or the board any liability in
respect of the destruction of any document eathen as stated in (a) above or in any other
circumstances in which liability would not attachthe Company or the board in the absence of this
article.

References in this article to the destruction gf dacument include references to its disposal in an
manner.

WINDING UP
Powers to distributein specie

If the Company is in liquidation, the liquidator yavith the authority of a special resolution oéth
Company and any other authority required by theugia:
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128.

@ divide among the membeirs specie the whole or any part of the assets of the Compaualy
for that purpose, value any assets and determimethe division shall be carried out as
between the members or different classes of members

(i) vest the whole or any part of the assets in trgstggon such trusts for the benefit of
members as the liquidator, with the like sanctisimall think fit but no member shall be
compelled to accept any assets upon which themayidiability.

INDEMNITY AND INSURANCE, ETC
Directors’ indemnity, insurance and defence
As far as the legislation allows, the Company hgreb

)] indemnifies each director of the Company (or ofagrociated body corporate) against any
liability incurred by that individual as a director

(i) indemnifies a director of a company that is a gastf an occupational pension scheme for
employees (or former employees) of the Companyofoan associated body corporate)
against liability incurred in connection with th@ngpany's activities as trustee of the
scheme;

(iir) agrees to purchase and maintain insurance againsiability for each director referred to
in (i) or (ii) above; and

(iv) agrees to provide any director referred to in (i}i) above with funds (whether by loan or
otherwise) to meet expenditure incurred or to lerired by him in defending any criminal,
regulatory or civil proceedings or in connectiorthwan application for relief (or to enable
any such director to avoid incurring such expendjtu

The powers given by this article shall not limityageneral powers of the Company to grant
indemnities, purchase and maintain insurance owigeofunds (whether by way of loan or
otherwise) to any person in connection with anwlag regulatory proceedings or applications for
relief.
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