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Company Number: 11540113
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
oF
PHARMA C INVESTMENTS PLC

(the “Company”)

GENERAL

No regulations set out in any statute {including any scheduls thersto) or in any subordinate
legislation shall apply as regulations or articlas of assoclation of the Company.

INTERPRETATION

2.1

In these Articles the following words and expressions have the following meaninge
unless the context otherwiss requires:

Act: the Companies Act 2008;
Appropriate Rate: has the meaning atiributed to it in saction 592 of the Act;

Auditors: the auditors of the Company from time to time or if the auditors are
unable or unwilling to act in connection with the reference in question a chartered
accountant nominated by the Directors and engaged on such terms as the
Directors acting as agent for the Company and each relevant Mermber (if any) shall
in their absolute discretion see fit;

Board: the Directors or any of them acting as the board of direciors of the
Company,

Business Day: any day on which banks are open for business in the City of
London (other than Saturdays, Sundays or public holldays} and the expression
Business Days shall be construed accordingly.

certificated shara: a aham of tha Company which is not an uncertificated share
and refarence to a share belng in certificated form shall be construad accordingly,

clear days: in relation to a perlod of notlce means that perlod axcluding the day
when the notice is asrved or deemed to be sarved and the day for which it is given
or on which it |s to take effect;
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communication: the meaning ascribed to it by sactlon 15 of the Elecironic
Communications Act 2000;

Confidential Information: all trade secrets data know how confidential
information technical information customer and supplier lists any other proprietary
knowledge and other such information (in whatever form held including written oral
visual and electronic) which is for the time being not publicly known which is used
in or otherwize relates to any part of the Company's business including (I} any
goods manufactured andior sold or services rendened by the Company (k) the
operations menegement administration or other financial affairs of the Company
{ill) the sate or marketing of any of the goods manufactured andfor sold or services
rendered by the Company or {iv) tha Company trade marks and the goodwill
associated with each or any of them all data formulae techniques trade secrets
expertise proprietary knowledge know-how designs drawings recipes
specifications nstructional materials and olher such information of whatever nature
used by the Company in connection with its business and all other patenis trade
marks copyright rights in designs righte in inventions database rights and
topography rights (whethar or not registared) or applications for any such rights
together with the right to apply for registration of such rights together with any
rights or types of protecion of the same or of a sirilar nature which may subsiyt
anywhera in the world and in each case for thair full term and/or effect which is
usad in required for or material to the conduct of the Company's busineas or which
relates to any of the assets of the Company;

Director: a duly appolnted director of the Company from time to time;

electronlc communications: the meaning ascribed to It by section 15 of the
Electronic Coammunications Act 2000;

holdar: in ralation to a shara means the member whose name is erterad in the
register ag the holder of that share;

member: a holder of a share from time to time;

month: a calendar menth;

Office: the ragistarad offica of the Company from tima to time;
Permitted Sale: has the maaning give in article 20.3.3;

Recognlasd investment Exchange: any such exchange as defned in section
285 of the Financlal Services and Marksts Act 2000 on which the sacurities of the
Company are normally traded;

Recognised Person: 2 recognieed clearing house or a nominee of a recognised
clearing house or of a recognised investment exchange sach of which terms has
the meaning given to it in Part 18 of the Financlal Services and Markets Act 2000,

Pape 2



2.2

Register: the reglster of members of the Company (required to be kept pursuant
to saction 113 of the Act);

Regulations: the Uncertificated Sacuritiss Regulations 2001;

Relovant System: a complUier-bassd system and procedures which anable title to
units of & security to be evidencad and transferred without a written instrument and
which fadliitates supplementary and Incidantal matters in accordance with the
Regulations;

Seal: the common ze&al of the Company;

Statutes: the Act and every other Act of Pariament and statutory instrument
relating to companies and affecting the Company,

Transfor Office: the place where the Register is kept from time to time (subject to
the provisions of saction 1136 of the Act);

uncertificated share: a share of the Company to which article 7.1 applles and
references to a share being in uncestificated form shall be construed accordingly;

United Kingdom: Great Britain and Northern Ireland; and

in writing: written printed typewritten sent ar received by facsimile photographed
or lithographed or vigibly expressed in all or any of these or any other modes of

representing or reproducing words.
In these Articles any reference to:
2.2.1 dividend Inchudes bonus,

2.2.2 the secretary includes (subject {0 the Statutes) any assistant or deputy
secretary of the Company appointed pursuant to these Aricles and any
person duly appointed by the Directors to parfarm any of the duties of
the secretary of the Company and whera two or more persons ars duly
appolnted to act as joint zecretaries of the Company includes any one of
those parsons;

223 paid up includes credited as paid-up;

224 a statutory provision includas a reference to the statutory provision as
raplaced modified or re-enacted from time to time befora or after the
date of thase Articles and any subordingte legisiation made under the
statutory provision before or after the date of these Articles;

225 a person includes a reference to an individual body corporate
association govemmment state agency of state or any undertaking
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2.3

2.4

25

28

226

227

(whether or not having 2 lagal personslity and imespective of the
juriadictlon In or under the law of which it was incorporated or exists);

these Articles is to thasa articles of association and a refarance 1o an
article is to an article of thesa Articles n sach case gz amanded from
firne to time in accordance with the terms of thess Articles and the Act;
and

whare an ordinary resolution of the Company Is expressed to be
racjuired for any purpose a special resolution is also effective for that

purpose,

Tha contente tabls and headings in these Articles are for convenience only and do
not affect their interpretation.

Wands importing the singular inciude the plural and vice versa and words importing
a gandear include avery gender.

The Contracts (Rights of Third Partias) Act 1998 shall not apply to any rights under

theae Articles.

In these Articles:

2861 powers of delegation shall not be resirictively constrised but the widest
interpretation shall be given thereto,

262 tha word Board in the context of the exercise of any powsr cortained in
these Articles includes any committee congisting of one or move
Directars any Director hokling executive office and any local or divisional
board manager ar agent of tha Company to which or as the case may be
to whom tha powar In question has been delagated;

283 no power of dalagation shall ba limited by the existance or axcept where
expreasly provided by the terms of delegation the exercise ot that or any
other power of delegation; and

264 excapt where expreasly provided by the torms of delegstion the

delegation of 8 power shall nat exclude the concurment sxemcise of that
power by any other body or person who is for the time belng suthorised
to exercise it under thase Articles or under another delegation of power.

3 LIABILITY OF MEMBERS

The ligbility of the members is limited to the amount if any unpaid on the shares held by

them.
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CHANGE OF NAME

4.1

The Company may change its name by resolution of the Board.

SHARE CAPITAL

5.1

8.2

5.3

54

AHotment of shares

51.1 Subject to the provisions of the Statutes regarding pre-amption rights
and any resolution of tha Company ralating thereto or relating to any
authority to allot any shares In the Company or grant any right to
subsacribe for or convert any securities into any shares of the Company,
the Diractors may allot (with or without conferring a right of renunciation),
grant optlons over offer or otherwise deal with or disposs of shares of
the Company to or in favour of such persons on such terma and
conditlons at a premium or at par and at such times as the Directors
think fit.

51.2 The Board may at any time after the alotment of a share but before a
person has been entered in the Register as the holdar of the share
recognise a renunciation of the share by the allott=e in favour of another
person and may grant 1o an aliottee a rignt to effect a renunciation on
such terms and conditions as the Board thinks fit.

Power to attach rights to new shares

Subject to the provisions of the Statutes any new shares in the capital of the
Company may be allotted with such preferential right to dividend and such pricrity
in the: distribution of assets or subject to such postponament of dividends or in the
distribution of assets and with or subject to such preferential or limited or qualified
right of voting at general meetings as the Company may from time to time by
ordinary resoclution datarmihe or if no such determination be made as the Directors
shall determine but so that the rights aftached to any shares as a class shall not be
vared sxcapt with the consent of the holders thereof duly given uvnder the
provigions of thasa Articles.

Redeemable shares

The Company may issue shares which are to be redeemed or are liable to be
redeamed at the oplion of the Company or the holder and the Directors may
determine the terms conditions and manner of redemption of such shares.

Paymant of commisalon

in addition 10 all other powers of paying commissions the Company may exercise
the powers conferred by the Statules of payirig commissions (0 any person in
consideration of his subscribmg or agresing to subscribe whather absolubely or
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55

conditionadly for any shares in the Company or procuring or agreeing to procure
subscriptions whether absolule or conditional for any shares in the Company.
Subject to the provisions of the Statutes such commission may be satisfied by
payment of cash or {with the sanction of an ordinary raselution of the Campany)
the allotment of fully or parly pald shares or parlly in one way and parfly in the
other. Tha Company may also on any issue of sharas pay such brokerage as may
be lawful.

Trusts not recognised

Excopt as requirad by law and notwithstanding any Information received by the
Company pursuant to any statutiory provision relating to the disclosure of interests
in voting shares or otherwize no pergon ahall be recognised by the Company as
tiolding any share upon any trust and (except only as by these Articles or by law
otherwise exprassiy provided or as by statute required or under an order of a court
of competent jurlsdiction) the Company shall not be bound by or be compeled in
any way to recognisa {(sven when having notice thereof) any equitable contingant
future or partial interest in any share or any imterest in any fraction or part of a
share or any other right in respect of any share sxcept an absolule right to the
antiraty tharsof In the registered holder.

6 VARIATION OF RIGHTS

8.1

6.2

Subject to the provisions of the Statutes If at any time the capital of the Cormpany
is divided imto different classes of shares all or any of the rights or privileges
sitached to any class may ba varied or abrogated:

6.1.1 in such manner (if any) as may be provided by such rights; or

6.1.2 in the abaence of any such provigion either with the consent in writing of
the holders of al lsast 75% of the nominal amount of the shares of thet
class or with the sanction of a special resolution passed at a separate
meating (convened and conducted pursuant to the provisions of article
21) of the holders of the shares of that clasa but not otherwisa.

The Issue of shares ranking pari passu with or subsequent to the sharas of any
class shall not (unless otherwise exprasaly provided by these Artickes or the rights
gttached to such last-mentioned shares as a claas) be deemed to be a vasiation of
the rights of such shares. A reduction of the capital paid up on any shares of any
class will not be deemed to consiitute a variation or abrogation of the rights
attachad to those shares. A purchase or mdemption by the Company of any of its
own shares in accordanca with the provisions of the Statutes and of these Articles
shall not be desmed to be a varlation of the rights attaching to any shares.
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SHARE CERTIFICATES

7.1

7.2

7.3

7.4

7.5

Uncertificated Shares

Uniasas otherwize determmnined by the Board and permitted by the Regulations no
persoh shall be entifled to receive a cartificats In respect of any share for 30 long
as the titke to that share is evidenced otherwise than by a certificate and for 50 long
ag trangfoers of that share may be made otherwise than by a written instrurment by
virtue of the Regulations. The Board shall have power to implement any
arrangements it may in its absolute discretion think fit in relation to the evidencing
of title to and trangfer of uncartificated shares (subject always to the Regulations
and the facilities and requiremants of tha Relevant Systom concerned).

Conversion

Conversion of certificated shares into uncertificated sharas and vice versa may be
made in such manner as the Board may in its absolute discretion think fit (subject
always to the Regulations and the facliities and requirements of the Relevant
System concemed).

Registration of Sharas

The Company shall enter on the register of members how many shares are held
by sach member in uncertificated form and in certificated form and shall maintain
the register in each case as is required by the Regulations and the Relevant
System concerned. Unless the Board otherwise determinas holdings of the same
holder or joint holders in certificated and uncerificated form shall be treated as
separate holdings.

Ceartificated and Unceartificated Sharas

A class of share shall not be treated as two classes by virtue only of that class
¢comprising both cestificated shares and uncartificated shares or as a result of any
provigion of these Articles or the Regulations which apply only in respect of
cartificated ahares or uncertificated shares,

Mamber's right to share certificates and time for dellvery

Subject to the provisions of article 7.1 every member upon bacoming the holder of
any shares (except a recognizad parson in respect of whom the Company is not
required by law to complete and have ready for delivery a cerlificate) shall be
entitted without payment to one certificate for all the shares of mach class held by
him {and upon transferting a part of his holding of shares of any class to a
catificate for the balence of such holding) or several certificates each for ane or
more of his shares upon payment for every cerfificate after the first of such
reasonable aum as the Board may from time to time determine. Every certificate
shall be exacuted In such manner as the Board may approve and shall specify the
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7.8

7.7

7.8

7.9

numbear, class and distinguishing numbers (if any) of the shares to which It relates
and the amount or respective amounts paid up thereon. The Company shall not be
bound to issue more than ane cartificate for shares held jointly by several persons
and delivary of a certificate to one joint holder shall be a sufficient delivery to all of
them. Sharas of different classes may not be inciuded in the same certificate.

Saaling of share certificates

Every certificate for shares or debentures shall be ssued under the Seal under the
official seal kept by the Company by virtue of section 45 of the Act or in such other
mannar as the Board may approva from time to fime.

Cost of certificates

Every member shall be entithed without charge to one certificate for all his sharas
and when the capital of the Company is divided into different classes of shares to
one cartificate for all his shares in each class PROVIDED THAT in the case of any
share registered in the names of two or more persons the Company shall not be
beund to lssupe more than ane cerlificate in raspect tharacf to all the joint holders
and dellvery of such certificate to any one of thern shall be sufficient delivery to all.
Where a member (other than a Recognisad Person) transfers part of the shares to
which any cartiflcate relates he shall be aniitted to a cerlificate for the balance
thereof without chamge. Every certificate shall specify the number and class and
distinguishing numbers (if any) of the shares to which it relates and the amount
paid up thereon.

laaue of a new certificate In the place of one damaged loat or destroyed

if any certificate is damaged or defaced then upon dalivery theraof to the Directors
they may order the same to be cancefed and may issue a new certificate in leu
therecf. it any certificate be lost stolen or destroyed then upon such ndemnity
{(with or without sacurity) as the Directors desm adequate being given a new
certificate in lieu thereof shall be given to the party entitled to such lost stolen or
destroyed certificate, Every certificate issusd under this articke 7.8 shall be issued
without payment but there shall ba paid to the Company a sum aqual to any
axceptional out of pocket expenses incumrad by the Company in prepadng any
such Indemnity and/or security referred to in this article 7.8.

Shares not to have distinguishing numbers

if at any time all the sheres of the Company or sl the shares of a particular class
ara fully paid up and rank pari passu for @l purposes none of those shares shall
thersafter (subject to any resolution of the Directors to the contraty) have a
distinguishing number so long as it remains fully pald up and ranks par passu for
all purposas with all sharea of the sama class for the time belng [sauad and fully
paid up.
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CALLS ON SHARES

8.1

8.2

8.3

8.4

8.5

Calls

The Directors may subjact to the provisions of these Articles and to any relevant
tarms of allobment thereof from time to time make such calls as they think fit upon
the members in respect of al moneys unpaid on the shares held Gy them
raspactively (whether in respect of nominal valus or a pramium). Each member
shall subject to heing given fourtean (14) days’ notica at least of each call pay the
amound of sach call so made on him to the person and at the tme and placs
apacified by the Direciors in such notice. A call may be made payabls by
inataimants. A call shall be deemed to have besn made as soon as the resolution
of the Directors authorising such call shall have been passed. A call may be
ravokad of poatponed in whole or in part as the Directors may determine. A person
on whom a call is made remaing liable to pay the amouni called despite the
subsequent transfer of the share in regpect of which the call is made.

Liability of joint holders of shares

The joind holders of a shara shall be Jointly and severally liable for payment of all
instaiments and calls in respact thereof and any one of auch persons may give
sffectual receipts for any retum of capital payable in respect of such share.

Instalments to be treated as calls and power to differentiate

If by the terms of any prospectus, admission document or any other document
relating to an iasue of shares in the Company or by the conditions of allotment any
amound is payable in respect of any sharea by Instalments every such instalment
shall be payable as if it were a call duly made by the Directors of which due notice
had baen given. The Directors may an the issue of shares differentiate between
the holders as to the amount of calls to ba paid and the times of payment.

Whan Interest on calls or Instaiment payable

i the call ar instalment payable in respect of any share is not paid on or before the
day appointed for payment thereof the person from whom the amount of the call or
instaiment is due shall pay interest on the unpald amount at such rate as may be
fixed by the terms of allstment of the share or if no rate is fixed at the Appropriate
Rate from the time appolnted for payment therecf until the actual payment therecf
and shall not receive any dividarnd in respact of the amount unpald. The Board
may waive payment of the interest in whole or in pert,

Payment of calls in advance

The Directors may if they think fit receive from any mamber willing to advance the
same all or any part of the money unpaid upon the shares hekd by him beyond the
sums actually called up; and upon tha money paid in skvance or so much tharecf
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8.6

8.7

as from time: to time exceeds the amount of the calls then made upon the shares in
respect of which such advance shall have been made the Company may pay
intarest at auch rate (not axceeding without the sanction of the Company given by
ordinary resolution the Appropriate Rate) as the member paying such sum in
aclvance and the Directors agree upon. A payment in advance of calls extinguishes
to the extent of the payment the llability of the mamber on the shares in respect of
which & is made.

Sums due on allotment to be treated as calls

Any sum which by or pursuant to the terms of allotment of a share becormnes
payable on alkotment or at any fixed date whether on account of the nominal value
of the share or by way of premium shall for the purposes of these Articles be
dasmed to be a call duly made and payable on the date on which by or pursuant to
the terms of allotment the same becomes payable and in case of non-payment all
the relevant provisions of these Adicles as to payment of interest and expenses
forfeiture or ctharwise shall apply as if such sum had bacome payable by virtue of
a call duly made and notifiad.

Power to make calls if uncalled capltal includad in mortgage

If any uncalled capital of the Company s included in or charged by any mortgage
charge or other security the Directors may delegate to tha person in whose favour
such mortgage charge or security Is sxecuted or to any cther parson o trust for
him the power to make calls on the mambers in respect of such uncalled capital
and to sue in the name of the Compeny or ctherwize for the recovery of moneys
becoming due in respect of calls so made and to give valid receipts for such

moneys. The powar so delegated may (if expressed so to ba) be assignable,

9 FORFEITURE OF SHARES

8.1

9.2

if call or Instalment not pald notice may be given

If any member fails to pay the whole or any part of any call or instaiment on or
bafors the day appointed for the payment thereof the Directors may at any time
thereafter during such time as the call or Instalment or any part thereof remains
unpaid serve a notice on such member or on a person entitled by transmissicn to
the relevant share requiring nim to pay such call or such part thereof as remains
unpaid together with any interast that may have accrusd thereon and all costs
charges and expenses Incurred by the Company by reason of such non-payrnent.

Farm of notice

The notice shall name the day (not being less than fourteen (14) daye after the
date of service of the notlce) on and the place at which such call or instalment {or
such part thereof as remains unpaid) and such interest costs charges and
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8.3

9.4

9.5

8.6

expenses as aforesaid are to ke paid. The notica shall also state that in the event
of non-payment at or before the time and at the place appointed the shares in
respect of which the call was made or instalment is payable will be liable to be
forfeited.

If notice not complied with sharas may be farfeited

if the requirements of any such notice as aforssaid are not complied with any
shares in respect of which such notice shall have bean given may at any time
thersafter and before payment of alt calls or Instalments interest and axpenses due
in respect thereof be forfeited by a resolution of the Directars to that effect. Such
forfeiture shall include all dividends declared or other amounts payable in respect
of the forfelted shares and not actuslly pald before the forfeitura. The Directors
may accept the surrender of any shares liable to be forfeited hereunder and n
such case references in theas Articles to forfeiture shall include surrender.

Forfsited shares to become the property of the Company

When any shara has bean forfeited in accordance with these Articles notice of the
torfeiture shak be sarved upon the person who was before forfeiture the holder of
the share or the person entitlted by transmission to the share; but no forfelture shall
be in any manner invalidated by any omisslon o neglect to give notice as
aforasaid. Subject to the provisions of the Statutes any shars so torfeited and the
rights attaching to it shall ba deemed fo be the property of the Company no voting
rights shall be exercised in respect thereof and the Directors may within three (3)
years of such forfeiture sell re-alkat or otharwisa dispose of the same in such
manner as they think fit either to the person who was before the forfeiture the
holdar thereof or to any other person and either with or without any past or
aceruing dividands and in tha case of re-allotment with or without any money paid
thereon by the former hokder being credited as paid-up thereon. The Directors may
if necessary authorise some pamaon to execute a transfer of a forfeited share to
any such other parson as aforesaid. Any share not dispessd of in accordance with
the foregaing within a period of three (3) years from the date of s forfefture shal
thereupon be cancelled in accordance with the provisions of the Statutes.

Directors’ power to annul forfaiture

Tha Diractors may at any tima before any share so torfsited shall have been
cancelled or sold re-allotted or otherwise diaposed of annul the forfeiture upon
such conditions as they think fit.

Arrears to be paid notwithstanding forfeiture

A member whose shares have been foreited shall thersupon cease fo be a
member in respect of such shares but shall navartheless ramain lable to pay (and
shall forthwith pay) to the Company all calls instalments interest costs charges and
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a7

axpenses owlng upon or in respect of such shares at the time of forfeiture together
with irterest thereon from the time of forfeiture untd payment at such rate as may
ba fixad by the terms of allotment of the sharea or i no rate is 80 fixed at the
Appropriate Rate and the Diractors may enforce paymeant thereof if they think fit
without any allowance for the value of the shares at the time of forfeiture.

Statutory declaration by Director as to forfeiture

A stahutory declaration in writing that the declarant is a Director or tha sacretary of
the Company and that 3 share has bean duly forfaited In pursuarca of these
Articles and stating the time when it was forfeited shall a5 againat all persons
claiming to be entliled to the share be concusive evidence of the facts therein
siated and such declaration together with in the cass of certificated shares a duly
saaled cerlificate of proprietorship of the ahare delivered to a purchaser or allotted
tharaaf ahall {subject to tha axacution of any necessary transfer) constitute a good
tithe to the share and the new holder thereof shall not be bound to see to the
application of the purchase money if any nor shall his title to the share be affected
by any omission imegularity or invafidity in or relating to or connected with the
procesadings in reference to the forfeitura sale re-allotrnent or disposal of the share.

10  LIEN ON S8HARES

10.1

10.2

Company's lien on shares

The Company shall have a first and paramount lien and charge upon all the shares
othar than fully paid-up shares ragistarad in the name of aach member {(whether
solely or jointly with other persons) for any amount payable in respect of such
shares whethwer the time for payment thereof shall have actually arived or not and
such lien shall extend to all dividends from time to time declarad ar other monays
payable in respect of such shares. Unless otharwisa agraed the registration of a
transfer of shares shall not operate as a waiver of the Company's Hen if any on
such shares.

Enforcement of lian by sale

For the purpose of enforcing such a llen the Directors may sell all or any of the
shares subject thereto in such manner as they think fit but no such sale shall be
madea until such time for payment referred to in article 10.1 shall have amrived and
until netice in writing atating and demanding payment of the sum payable and
giving notice of the intention to sell in defautt of such payment shall have bean
served in such manner as tha Directors shall think fit on such mamber {or to a
person entitled by transmission to the shares) and default shall have been mede
by him in the payment of such amounts payable for saven (7) days after sush
nedice.
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10.3

10.4

Application of procesds of sale

The net proceeds of any such sale after payment of the costs thereof ahall be
applied by the Company in or towards satisfaction of such part of the amount in
respect of which the lien exiets as is presently payable, The rasidue if any shali {on
aurrander to the Company for canceliation of the cartificate for tne sharas sold or
the provigion of an indemnity (with or without security} as to any iost or destroyed
certificate required by the Board and subject to a ke lien for sums not presently
payabla upon the share befora the sale) be paid to the membert o the parson (jif
any) sniitied by transmission to the shares.

Valldity of sale for anforcing lien

Upon any saie for enforcing any lien in purperted exercise of the powers
hereinbefore given the Directors may In the case of cerdificated shares nominate
some person to execute a transfer of the shares sold in the name and on behalf of
the registered holder or the person entitled by tranamission to the shares and may
in any case cause the name of the purchaser to ba entered in the Register in
respect of the shares sold and the purchaser shall not be bound to see to the
reguiarity of the proceadings or to the application of the purchasse money and after
higs nama has bean entared in the Regiatar in respect of such shares the validity of
the sala sholl not be impeachad by any person and the remedy of any person
aggrieved by the sale shall be in damages only and agalnst the Company
axclusively.

TRANSFER OF SHARES

11.4

11.2

11.3

Unceartificatad Shaves

Alt transfers of uncertificated sharas shall ba mads in accordance with and ba
subjact to the Regulations and the faciiities and requirements of the Ralavant
Systam concerned and subjlect thereto in accordance with any arangemenis
made by the Board pursuant to article 7.1.

Form of transfer

All transfers of certificated shares may be effected by transfer in writing in any
usual of common form or in any other form acceptable to the Directors. The
instrument of transfer shell be signed by or on behalf of the transferor and (except
in the case of fully paid shares)} by or on behalf of the transfaree. The transferor
shall remain the holder of the shares concerned until the name of the transferee is
entered in the Register in respect theraof,

Directors powar to refuse registration of transfers

The Directors may in their absoiute discretion (but subject to any ndes or
regulations of the Recognised Invesiment Exchangs or any rnutes published by the
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11.4

Financial Conduct Authority applicable to the Company from time to ime) and
without assigning any reason therefor refuse to register any transfer of shares or
renunciation of a renounceable latier of allotment:

11.3.1

11.3.2

11.33

urdess all of the following conditions are satisfied:
11.3.1.1  itis m respact of a fully pald share;

11.3.1.2 it & in raspact of a share on which the Company does not
have a llen;

11.3.1.3 itis in respect of only one tlass of share;

11.3.1.4 itis in favour of a single transferee or renouncas or not more
than four jolnt holders as transferees or rencuncees,

11.3.1.5 itis duly stamped or duly certified or otherwise shown to the
gatisfaction of the Board to ba exempt from stamp duty,

11.3.1.6 the conditions refemred to in article 11.4 have been satisfied
in respect thereof;

{subject to arlicle 20.3.3) the transferor or renouncer of which or any
person appearing to ba interasted in which has been duly served with
but is in dafault In complying with a statutory nofice as described in
article 20.3.1.2 PROVIEED ALWAYS THAT this article 11.3.2 shall nct
apply in reapact of a trarsfer or renunclallon {1} which is a Permitied Sale
or (i) of shares by a transferor or renouncer whosa holding of shares
immediately prior to the proposad transfer represents less than 0.25% of
the shares of the relevant class; or

In respect of a transfer of uncertificated shares In such other
circumstances (if any) as may be permiited by the Regulations and the
requirements of the Relevant System concernsd and If the Directors
refuge to ragiater a transfer or renunclation they shall within two (2)
mevthe after the date on which In the case of cartificated shares the
transfer or renunciation wes lodged with the Company send to the
transferee or renounces notice of the refusal or in the case of
uncetificated shares the datea on which the appropriate instruction was
raceived by or on behalf of the Campany in accordance with the facilities
and requirements of the relevant system.

Reagistration of transfors

Every instrument of transfer must be left at the Transfer Office (or at such other
place as tha Diractors may from time to time determine) to be registerad
accompanied by the relevant share certificate(s) (save in the case of a Recognisad
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11.5

11.8

1.7

Person where a share certificate has not been igsued in respect of the shares in
queston or In the case of a renunciation) and such other evidence as the Directors
may reagsonably ragquire to prove the tite of the transfares or rencuncer and the
due execution by him er his duly authorised agent of the transfer or renunciation.
Therezfter the Directors aubject to the power vasted in them by artlclas 11.1 to
11.3 shall ragistar the transferee or renouncer as the holder,

No fess on registration

No fee shall ba chargeabls by the Company for registering any transfar
renunciation of a renounceable ketter of alloiment probate letters of administration
cartificate of mariage or death power of attomey or other document ralating to or
affecting the fitle to any sharas or the rignt to transfer the same or otherwias for
making any entry in the Reglster.

Retantion of Instrumenis of transfer

All instruments of transter which are registered shall subjact to article 11.7.1 be
ratained by the Company but any instrument of tranafer which the Directors may
refuse to register shall {sxcapt in the cass of suspectad fraud) be mtumed to the
person dapositing the same.

Deatruction of tansafara and other documenta
11.7.1  Tha Company shall be anfitied to destroy:

11,7.1.1 gl instruments of transfer (Incltiding a document conatituting
the ranunciation of an allotment of shares) which have been
registerad at any time after the expiration of six (8) years
from the date of registration thereof;

11,7.1.2 @l dividend mandates and any variations or canceRations
thareof and all notifications of change of address at any time
after the expiration of two (2) years from the date of
racording therect,

11.7.1.3  all share cerlificates which have heen cancelled at any time
after the expiration of one (1) year fromn the date of such
cancellation; and

11.7.14 any other document on the basis of which any entry In the
Ragister has beon made at any time after the expiration of
six (8} ysars from the date on which an entry in the Register
was first made In respect of it

PROVIDED ALWAYS THAT any such instrument mandate variation
cancellation notification certificates or other document may be destroyed
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11.7.2

before the sxpiration of the relevant period as aforesaid if an accurate
complate and lagibla copy thereof is ratained on micrcfilm or any other
mechanical or electronic method of recording and maintaining such

copies.

it shall conclusively be presumed in favour of the Company that every
entry in the Register purporting to have been made on the basie of a
document so destroyed was duly and properly made that every
mstrument of iransfer so destroyed was a valid and sffective instrument
duly and properly registared that every share certificate so destroyed
was @ valld and effective document duly and properly cancelled that
every other document hereinbefore mertioned 8o destroved was a wvalid
and affective document In accordance with the recorded particulars
thereof In the books or records of the Company PROVIDED ALWAYS
THAT:

11.7.21  the provisions aforesald shall apply only to the destruction of
& document effected In good faith and without express notice
to the Company of any claim (regardiess of the partles
thereto) to which the document might be relevant;

11.7.22 nothing contained in this article 11.7 shall be construed as
imposing upon the Company any liability in respect of the
destruction of any such documant earlier than as aforasald
or in any case whera the conditions of proviso (a) above are
not fulfited; and

11723 refsrences in this adicle 11.7 to the destructlon of a
document include references to the disposal thereof In any
manner.

12 TRANSMISSION OF SHARES

121

Representatives of interest of decessed members

The executors of sdministrators of a deceased mamber (not baing ons of two or
more joint holders) shall be the enly persons recognised by the Company as
having any iitle to shares held by him alone; but in the case of shares held by more
than one parson the survivor or survivors only shall be recogrised by the Company
as being entitied to such ahares. Nothing in this article 12.1 shall release the estate
af @ deceased holder (whether sole or joint) from any liability in respect of any
share solely or jointly held by him.
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13

12.2

12.3

Election In cass of death or bankruptey of member

Any person becoming entited to a share in consequence of the death or
bankruptey of any member may upon such evidence being produced as may be
required by the Directors elect either to be registered as a member (in respect of
which registration no foe shall ba payable) by giving notlce in writing to that effect
or without being so registerad execute a transfer to some other person who shall
be registerad as a fransieree of such shane and the execution of such a transfer
shall signify his slaction as aforesaid; but the Diractors shall in either case have
the like power of declining or refusing to register such tranefer as is provided with
respact to any other {ransfer, The Directors may at any time give notice requiring
any such peraon to slect ag aforesaid and if such nolice is not complied with within
sbdy (80) days the Diractors may thereafter withhold payment of ail dividends and
other moneys payable in respect of such share urtil compliance therewith,

Rights as to dividends and voting

Any parson bacoming antitied to a share in consequence of the death or
bankruptey of any member ghall be entitted to the same dividends and other
advantages to which he would be entitled if he wera the reglisteraed holder of the
shara except that he shall not uniess and until he is registared as a member in
raspect of tha share be entitled in respect of it to receiva notices of or to exercise
or enjoy any right or privilege conferred by membership In relation to meetings of
the Campany.

FRACTIONAL ENTITLEMENTS

Subject to any direction by the Company in genaral masting whenaver as the result ot any
consclidation and division or sub-division of shares memberz of the Company are entitied
to any shares of the Company in fractions the Directors may deal with such fractions as
they shall determine and in particular may:

13.1

sefl the ghares to which members are so sntitied in fractions for the best price
reasonably obtainable and pay and distribute to and amongst the members entited
to such shares In due proportions the net procesds of the sale thereof provided
alwayg that where a member is entitlhed to net proceeds of sale of less than £5 (or
such other amount as the Board having regard to any ralevant requirement of the
Recognizaed Investment Exchange in ralation thereto may determing) thay will not
be distributed as aforesaid but will be retained for the henefit of the Company. For
the purpose of glving effect to any such sale the Directors may in the case of
ceriificated shares nominate some parson to axecute a transfer of the sharas or in
the caze of unceriificated ehares nominate some person to transfer such shares on
behalt of the members 80 entitled to the purchaser thereof and may cause the
name of the purchaser to be enterad in the Register as the holder of the shares
comprised in any such transfer and he shall not be bourd to see to the application
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14

15

186

13.2

of the purchase money nor shall his titie to the shares be affected by any
irragularity or invalidity in the proceedings in referenca to the sale; or

subject to the Statutes issus to a member credited as fully paid by way of
capitalisation the minimum number of shares required to round up his holding of
sharas 10 a number which following consolidation and division or sub-division
leaves a whole number of shares (such issue baing deemed to have been effected
Immediately before consolidation or subdivision as the case may be). The amount
required to pay up those shares may ba capltalissd as the Board thinks fit out of
amounts standing to the credit of reserves (Including a share premium account
capital redemption reserve and profit and loss account) whether or not available for
distribution and applied in paying up in full the appropriate number of shares. A
resohution of the Board capitalising part of the reserves has the same effect as if
the capitalisation had been declared by ordinary resolution of the Company
purauant to arficla 34, In relation to the caphtalisation the Board may exerciss all
tha powers conferred on it by article 34 without an ordéinary resolution of the

Company.

REDUCTION AND CANCELLATION OF CAPITAL

14.1

14.2

Reduction of capltal

Tha Company may from time to fime by special regolution reduce its share capital
any capital rmdemption resaerve and any share premium account in Bry manner
authorised and with and subject to any incident prescribed or allowed by the
Statutes and the rights attached to existing shares.

Cancellation of capital

The Company may by ordinary resolution cancel any shares which at the date of
the passing of the resokition have not been taken or agreed to be taken by any
peracn and dimimsh the amount of ita share capital by the nominal value of the
shares 30 cancelled.

PURCHASE OF OWN SHARES

The Company may purchase its own shares (including any redeamabls shares) but 80 that
no such purchase shall take place save in accordance with the Statules,

GENERAIL MEETINGS

6.1

When annual general meetings to ba bald

A general masting shall ba held in every year as the annual general masting of the
Company {and spacifiad as such in the nolice convening the meeting) at such time
{within & period of not more than six {6) monthe beginning with the day following
the Company's accounting reference date) and place as may be determined by the
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Directors. The general meetings referred to in this adicle 16.1 shall be called
annual ganeral meetings. All other general meetings shall be called general

mesatings.
16.2  When general mestings to be called

The Dirsctors may call a general meeting whenever they think fit and shall in any
evert do so whan and in the manner required by tha Act. General meatings shall
alto be convened on such requisition or in default may be corwened by
requisitionlsts as provided by the Statutes, If at any time there are not within the
United Kingdom sufficient Directors capable of acting to form a quorum for a
mesting of the Directars any Director or any two members of tha Company may
comvane a general meeting In tha same manner a3 nearly as possible gz that In
which general mestings may be convenad by the Dirsctors.

17  NOTICE OF GENERAL MEETINGS
171  Notice of meetings

17.1.1  An annual general meeting shall be called by not less than twenty one
{21} days' notice in writing and all other genearal meetings shall be called
by nct lass than fourteen {14) days' natica in writing {or such shorter
peariod as tha Act permits). The notice shall be exclusive of the day on
which it is served or deemed to be served and of the day for which it is
given and shall specify tha place tha day and hour of mesting. The
notico shall ba given to the members (cther than these who under the
provisions of these Articles or the terma of iasue of the shares they hold
are not entitied to raceive notice from the Company) to the Directors and
to the Auditors. A notice calling an annual general meeting shall specify
the meeting as such and the nofice convening a mesting to pass a
spacial resolution shall specify the intention to propose the resolution as
such.

17.1.2  For the purposes of this article 17.1 a notice must be served on a
member in accordance with tha provisions of the Act that is in hard copy
form or whers the member has consented or is desmed to have
consented under the Act in electronic form or via a webslte. If tha notice
containg an elactronic addrass for the Company a member may sand
any docurment or information relating to tha relevant ganeral meeting to
that electronic address.

17.2 Electronic communication

17.2.1 K notice of a mesling is sent in electronlc form the Company must have
complied with all applicable regulatory requirements and the person
ontitled to receive such nolice must have agreed that the notice can be
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17.3

17.4

17.5

17.6

gent to him in that way and not revoked that agreement or in tha cass of
a company be deemed to have agresd to recelve notice in that way by a
provision in the Statutes.

17.2.2 The notice must be sant to the addrass specifiad by the parson entitied
to receiva such notice or in the case of notice sent to a company an
address which is desmed o have been specified by any provision of the
Statutes.

Notice of a mesting on a website

Provided that the Company has complied with all applicable regulatory
requirements the Company may send or supply a notice of meeting by making it
available on a website and where tha Company intends to make that notice of
meeting available on a website:

17.3.1  the Company must comply with the provisions of article 41.5;

17.3.2  the Company must notify persons entitied to receive such natice that the
ncdice of meetlng has been published on the website such notification to
gtate that it concems a notica of mesting to apecify the placs date and
time of the mesting and whether the meeting will be an annual general
meeting; and

17.3.3 the nolice must be avallable on the website throughout the pariod
beginning with the date of notification and ending with the conclhesion of
the moeting.

Omission to send notice

The accidental omission to give notice of a meeting or to serdd an appointment of
proxy with a notice to a person entited to racaive tha same when so reguired or

the non receipt of a notice or appointment of proxy by any such parson shall not
invalidate the convening of or the proceadings at that mesting.

Moetings at short notice

A general meeating shall notwithstanding that it iz called by shorter notice than that
specified In article 17.1 be deemed to have been duly called if it is so agreed by
such members as ara prescribed by the Statutes.

Proxias

In avery natice galling a meeting of the Company or of any class of the members of
tha Company there shall appear with reasonable prominence a statement that a
member entitted to attend and vote is entitied to appoint one or more proxies to
altend speak and vote instead of him and that @ proxy need not also be a member.
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18 BUSINESS OF GENERAL MEETINGS

18.1

18.2

Business of annual general meeting
Tha bualneas of an annual general mesting shall be.

1811 {0 receive amd consider the profit and kss account the balancs sheet
and reports of the Directors and of the Audltors and the documents
raquirad by law to be annexed to the balance shest,

181.2 {0 elect Directors and officers in the piace of thosa retiring by rotation or
otherwige or ceasing to hold office pursuant to articke 22.1 and to fix their
remuneration if required;

18.1.3 {0 declars dividends (if any);

18.1.4 to appoint the Auditors (when speclal natice of the resclution for such
appointment is not regquired by tha Statutes) and to fix or determine the
manner of tha fixing of their remuneration;

18.1.% {0 renew the authority of the Directors required by section 551 of tha Act
in relation to the allotment of shares (if required).

All other business transactecd at an annual general meeting unless spaciically
stated otherwise in these Artictes and all bugsiness transacted at a general meeting
shadl be deemed special.

Spacial notice of a resolution

Where by any provision containad in tha Statutes speclal notice is required of a
resolution the resolution shall not be effective unless notice of the intentlon to
move it has been given to the Company not less than twenty eight (28) dear days
{or such shortar pariod as the Statutes permit) bafore the meeting at which it is
moved and tha Company shall give to ite members subject as provided in these
Articles notice of any such resolution as required by the Statutes,

19 PROCEEDINGS AT GENERAL MEETINGS

191

Cuorum

Subject to the provisions of article 19.2 in respect of adjourned meetings for all
purpcaes the quorum for a general meeting shall be not less than two members
prasant In parson by a duly authorised corporate representative or by proxy and
entitied to voto. No business shall be transacted at any gensral mesting unless the
requisite quorum shall be present when the meeting proceeds to business. The
appointment of a chairman in accordance with the provisions of thesa Articles shall
not be raated as part of the business of the mesting.
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19.2

19.3

15.4

Procesdinga i quorum not present

If within 30 minutes (or such longer ime not excesding one hour as the chairman
may determine) from tha time appointed for tha mesting a quorum is not present
the meeting if convanad by or upon the requisition of members shall he dissolved.
In any other case it shall stand adjouwned to such day and to such time and place
as the chairman {(or in default the Board) shall appoint. At any such adjourned
meeting the member or members present in parson by a duly authorised corporate
reprasentative or by proxy and entitled to vote shall have power to decide upon ail
mattars which coukd propearly have besen disposed of at the meeting from which the
adjournment took place.

Chalrman

The chawman (if any) of the Board or In his absence the deputy chairman (if any)
shall preside as chairman at evary general meeting of the Compeny. If these is no
such chaimman or depiuty chaiman or If at any meeting nelthar is present within
fiftsen Minutes after the fime appointed for holding the meeling or neither is willing
to act the Directors presant shall select one of their number to be chairman failing
which the members present and sntitlad to vote shall choose one of thelr number
{which includes any proxy present at the meefing} to be chairnan by ordinery
rasolution,

Power to adjourn meetings

1941  The chairman of the meeting may with the consent of the meeting (and
shall if 30 directed by the mesting} adjoun any meeting from time {o
time and from place fo place. No business shall be transacted &t any
adjournad meeting othar then the business left unfinished at the masting
from which the adjouwrnment took place.

18.4.2  Without prejudice to any other power which he may have under the
provisions of these Articles or at common law the chalman of the
mmeeting may without the consent of the mesting interrupt or adjourn a
mesting from time to time and from place to place or for an indefinite
pericd if he decides that it has become necessary to do §0 in order to:

19.4.2.1 seize the proper and orderly conduct of the mesting; or

19422 give all persons entitled to do 8o a reasonable opportunity of
spaaking and voting &t the meeting; or

19.4.2.3 ensure that the business of the meeting is properly disposed
of.
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18.5

19.5

18.7

16.8

When notice of adjourned mesting to be given

Whenever a meeting is adjoumed for twenty eight (28) days or more or indefinitely
nat lesy than seven (7) clear days' notice in writing specifying the place the day
and hour of the adjournad mesting shall be given to the members the Directors
and the Auditors but it shall not be necessary to specify in such notice the nature
of the business to be transacted at the adjourned mesting. Save as aforesald it
ehall not be necessary to give any natice of any adjourned meeting.

Accommodation of members xt mesting

f it appears to the chairman of the meeting that the mesting place specified in the
natice convening the mesting is inadequate to accommodaie all members entitled
and wighing to attend iha meating Is duly constitited and Rs proceadings valld if
the chairman is satigfied that adequate facilties are available to ensure that a
member who is unable to be accommaodated is able to:

19.61 participate in tha business for which the meeting has been convened,
and

19.6.2 hear and see all persons present who speak (whether by the use of
microphones krid-speakers audio-visual communications equipment or
otherwise) whether in the mesting place or sisewhare; and

18.6.3  be heard and seen by all other persons prasent in the same way.
Security

The Board may make any arrangemeant and impose any restriction it considers
appropriate to enswre the secwity of a meeting including without limitation the
searching of a person attending the meating and the restriction of the items of
personal property that may be taken into the meeting ptace. The Board is entitled
to refuse entry to a meeting to a person who refuses to comply with these
arrangaments or rastrictiona.

Damand for poll

At any genaral mesting a resoclution put ta the vote of the meeting shall be decided
on a show of hands unless a poll is (before or on the declaration of the result of the
show of hands) demanded by:

19.8.1  the chairman of the meeting; or

19.82 not leas than five members present In parson by a duly authorised
corporate representative or by proxy and entitled to vote; or

19.8.3  a member or members present in person by a duly authorised corporate
reprazantativa or by proxy and representing in sggregate not less than
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19.9

19.10

19.1

one-tertth of the 1otal vating rights of all the members having the right to
vole on the resolution; or

19.84 2 mamber or members present in person by a duly authorised corporate
ropresentative or by proxy and hokling shares in the Company
conferring a right to vote on the resclution being shares on which an
aggregate sum has been paid equal to not less than one tenth of the
totad sum paid up on ail the shares confeming that right.

A demand for a poll may be withdrawn but only with the consent of the chairman. A
demand withdrawn n this way validates the result of a show of hands declared
befora the demand is made.

Evidence of passing of resofution

Unlszs a poll is demanded and the demand is not withdrawn a declaration by the
chairman of the meeting that a resolutlon has besn carried or carmied unanimously
or by a particular majority or lost or not carried by a particular majority and an entry
to that effect in the minute book shall be conclusive evidence of that fact without
proof of the number or proportion of the votes recorded for or against such
resolutior. If a poll s dernanded it shadl be taken in such manner (including the use
of ballot or voting papers or tickets) as the chaimman of the meeting may direct and
the result of the pofl shall ba desmed to be the resolution of the meeting at which
the poll was demanded. The chairman of the meeting may (and If so directed by
the mesting shall) appoint scrutineers who need not be members and may adjourn
the mesting to some place and time fixed by him for the purposa of declaring the
result of the poll.

Poll demanded by proxy

A valid appointment of a proxy shall be desmed to confer authority to demand or
join in demanding a poll and for the purposes of articles 19.8 a demand by a proxy
for @ member or other person entitiad to vote shall be deemed to be a demand by
that member or other parson.

How poll to be taken

A pell demanded on the eiection of a chaiman of a general meating or on a
gquastion of adjournmant shall ba taken immeciately. A poll dermanded on any other
question shail be taken either immediately or at such subsequent time (not baing
mora than thirty (30) days from the date of the meating) and place as the chairman
of the masting may direct. No notice need be given of a poll not taken Immeadiately
if the time and place ot which  is to be taken are announced at the meetfing at
which it is demanded. The demand for a poll shall not prevent the continuance of a
mesting for the transaction of any business other than the question on which the
poll has been demanded.
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20

VOTING

20.1

20.2

20.3

Votes of membars

Subject to any spacial terms as to voting upon which any shares may have been
issuad or may for the time being be held or 3 suspension or abrogation of voting
rights pursuant to these Arlicles avery member present in person by a duly
suihorised corporate raprassntativa or by proxy shall upon a show of hands have
one vote and every member o present shall upon a poll have one vote for every
share of which hw is holder or In the case of a corporate representative or proxy
svery share in respect of which the relevart member has appointed him to act as
his corporate reprasentative or proxy. A member In respect of whom an order has
been made by a court or official having |urisdiction (whether in the United Kingdom
or sisswhers) thet he is or may be suffering from mental disordar or is otherwise
incapable of running his affairs may vote whether on a show of hands or on a poll
by is guardian receiver curator bonis or other person authorlsed for that purpose
and appointed by the court. A guardian receiver curaior bonis or such other parson
may vote by proxy if evidence (to the satisfaction of the Board) of the authority of
tha person claiming to exercise the right to vote is deposited at the Office (or at
another place specified in accordance with these Asticles for the deposit of
instruments of proxy) within the time limits prescribad by these Articies for the
daposit of instruments of proxy for use at the mesting acjourned meeting or poll at
which the right to vote is to bo exercised. On a poll a member nesd not exercise
all of his votes or cast them all in the same way.

Joint cwnars

i two or more persons are jointly esntilled to shares for the time being conferring a
right ta vote any one of such pargons may vote at sny meeling either personally or
by proxy in respect thereof as if he were solely entitled thereto and if more than
on= ¢f such joint holders ba prasent at any meeting elther personalty or by proxy
the mamber whose name stands first on the Raegister as one of the haldars of such
ghares and no other shall be entitled to vote in respect of the same.

Whean mambers not to vota

2031 Mo member shall unless the Directors octherwise determine be entitled to
be present ar to vote alther in person ar by proxy at any general mesting
ar at a separate meeting of the holders of any clags of shares or upon
any poll or to exarcise any privilege 85 a member In ralation to meetings
of the Company in respect of any shares heid by him (Relevant Shares)
if either:

20.3.1.1  any calls or other moneys due and payable in respect of the
Relevant Shares remain unpaid; or
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20.4

20.3.2

20.3.3

20.3.1.2 bha or any other perason appearing to be interested in any
Relevant Shares (Other Person) has been duly served
pursuant to any provision of the Ststutes conceming the
disclosure of interests in voling shares with a notice (a
Statutory Notice) lawfully requiring the provision to the
Company (within such period (not being less than fourtsen
(14) days) after sarvica of the Statutory Notice as is specified
in such notice) of information regarding any of such Relevant
Shares and he or such Other Person Is In defauit In
complying with the Statutory Notice.

For the purposes of ariclke 20.3.1.2 a peragn shall be treated as
appearing to ba interested in any shares if tbe member holding such
shares has given to the Company a notification pursuant to a Statutory
Notice which faila to establish the identity of the person or persons
interestad in such shares and if (after taking into account such
notification and any other relevant notification) the Company knows or
has reasonable causa to believe that tha person in question is or may be
imerestad in such sheres.

The prohibitions on transfer refemred to In article 11.3.2 and on
attendanca and voting at any general masling and on exercising any
priviege as described (n arlicie 20.3.1 shail cease to appiy In respect of
the circumstances described in articla 20.3.1.2 upon the axpiry of saven
(7} days after the sariler of:

20.3.31 receipt by the Company of nofification that the Relevant
Shares have bean transferrad pursuant to a Permitted Sale;
and

20.3.3.2 dus compllance to the Compary's satlsfacllon with the
Statutory Nodice.

For these purposes Permitted Sale means a sale of all the Relevant
Shares to a bona fide third party whao is not connected with the member
concemed or any Other Parson being a sale which is effectad through
the Recognised Investment Exchange through an overseas investment
exchange {as defined in section 313 of the Financlal Services and
Markets Act 2000} or by accaptanca of a takeover offar (as defined in
gection 974 of the Act).

Votes may he given personally or by proxy

Votes may be given personally or by proxy and a member etitled to mors than
ana vote nead not f ha votes use Gl hiz votes or cast all the voles he uses the
Same way.
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20.5

208

20.7

Appointrment of proxy

The appointment of a proxy shall be in the usual form or such other form as shall
ba approved by the Directors under the hand of the appointor or his duly
authorised attorney or if such appointor is a corporation under its common seal or
signed on its behalf by an attomey or a duly authorisad officer of the corporation. A
proxy need not be a mamber of the Company. A mamber may appoint more than
ane proxy to atiend on the same occasion (although two proxies of the same
individual member may not both count towards a quorum). Deposit of an
appointment of proxy shall not preciude a member from attending and voting in
person at the meeting or any adjournment thareof or on a poll.

Deposit of proxy forms

2081  In the case of an appointment of a proxy in writing the appointment
together with the power of attorney (f any) or other autharity under
which it is signed or a notarlally certifled copy thersof shall be deposited
at the Office or at such other place as is spacified for that purpose in any
instrurnent of proxy sent by the Company in relation to the meeting not
lesg than 48 hours before the time for holding the mesting or adjourned
mesting at which the parson named in guch instrument proposes to vate
and in default thereof such Instrument shall not be treated as valid. For
the avoidance of doubt a day which is not a Busineas Day shall be
digragardad for the purposes of calculating such period.

206.2  Inthe case of an appointmant contained in an slectronio communication
where an address has been specified for the purpose of raceiving
electranic communications in the notice convening the meeting or in any
form of proxy asant out by the Company in relation to the maating the
appointment shall be received at such address not lass than 48 hours
before tho time for holding the meeting or adjouned meeting at which
the psrson named in the appointment proposes to wote. For the
avoidance of doubt a day which is not a Busineas Day shall be
disregarded for tha purposes of calculating such pariod.

Valldity of proxy form

The appointment of a proxy shall unless the contrary is stated thereon be valld as
well for any adjournment of the meeting to which it relates. No appaintment of a
proxy shall be valid after the axpiry of twalve (12) months from the date of its
exacution. When two or more appalntments of a proxy are deposited daliverad or
received by the Campany in respect of the same shares and the same meeting
then only the appointment bearing the latast date shall be valld. Whare two or
more such appointments bear the same date only the latest to be depcsited
dellvered or received by the Company shall be acceptad as the valid instrument of
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208

20.10

20,11

proxy provided that if the Company s unable to determine which appolintment was
last deposited delivered or received then none shall be treated as valld.

When votas by proxy valid though authority revaoked

A vots given in accordancs with the terms of an appointment of proxy shall be valid
notwithstanding the previous death or incapacity of the prncipal or revocation of
the appolntment of proxy or the authority under which it was executed or fransfer
of the share in respect of which the vota is given provided no Intimation in writing
of tha death incapacity revocation or transfer shall have been received at the
Offica (or such other place as Is specifled for depositing the appointment of proxy
or whare the appointment of the proxy was contained in an electronic
communication at the address at which the appointment was duly received) before
the tima for holding the meeting or adjoumned meeting or the holding of a poll
subsequently thereto at which such vote is given.

Corporations acting by repressntatives

Any corporation which is a member of the Company may by resolutlon of fts
directors ar other goveming body authorise any person to act as s reprasentative
at any meetings of the Company or of ahy class of members thersof, Such
ropresentative shall be entitled to exercies the same powers on behaif of the
corporation which he reprasents as If he had been an individual shareholder
including power when personafly prasent to vote on a show of hands. The
Directore may but shall not be bound te require svidence of the authority of any
person purporing to act as the representative of any such corporation.

Objections to and srror In voting

No objaction may be made to the qualification of a voter or to the counting of or
failure t> count a vote except at the meeting or adlowned mesting at which the
vote objected to is tendered or at which the arror occurs. An objection propetly
made shal be referred to the chairman of the meeting and only invalidates the
result of the vating if In the opinion of the chairman of the mesting it is of sufficient
magnitude to affect the decision of the meating. Tha decision of the chaimman of
the meeting is conclusive and binding on all concerned.

Amandments to resolutions

20.91.1 An ordinary resciution to be propesed at a general meeting may be
amended by ordinary resolution if:

20.11.1.1 notice of the proposed amandment s given to tha Company
secretaty in writing by a persoh entitled to vote at the general
mesting at which it is to he propcsed hot less than 48 hours
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22

before the meeting is to take place (or such later time as the
chairman of the meating may datarmina); and

20.11.1.2 the proposed amendment does not in the reasonable opinion
of the chairman of the meeting materially alter the scope of
the resoiution.

20.11.2 A special resolution to be proposed at a gensral meating may be
amanded by ordinary rasolution if:

20.11.2.1 the chairman of the mesting proposes the amendment at the
general meeting at which the resclution is to be proposed;
and

201122 the amerdment does not go beyond what Is necsssary to
comact a grammatical or other non-substantive error in the
rasolution.

20.11.3 K the chalrman of the meeting acting m good faith wmnglydecidqaﬂmt
an amendment t¢ a resolution is out of order the chaiman's arror does
not invakidate the vote on that resoclution.

CLASS MEETINGS

Any mesting for the purposes of article 8 shall be convened and conducted in all respects
as nearly ag possible in the same way as a general measting of the Company provided that:

211

212

21.3

21.4

nd membar not being a Director shall be antifled to notice thereof or to attend
thereat undess he is a holder of shares of the class the rights or privileges attached
to which are intended to be varied or abrogated by the resclution,

no vote shall be given except in respect of a share of that class;

the quorum &t any such mesling shall be two persons at least present halding or
representing by proxy at laast one-third In nominal valua of the shares of the class
and at an adjourned meeting one persen holding thares of the class in question
present In parson or his proxy; and

a pol may be demanded by any member present in persan or by proxy and
entitied to vole at the mesting and oh a poll aach membar has ona vote tor evary
share of that class of which ha |s the holder,

DIRECTORS AND OTHER OFFICERS

221

Number of Divectors

Unless and until otherwise determined by ordinary resciution the number of
Diractors shall not he less than two but is not subject to any maximum {unless
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222

determined by ordinary resclution). The continuing DCirectors may act
notwithstanding any vacancy in their body provided that if the numbar of Directors
ig bess than the prescribed minimurn the remaining Directors shall forthwith appoint
an additional Director or additional Directors to make up such minimum or shall
corvana a general mesating of the Company for the purpose of making such
appointment. if thers be no Diractor or Directore able or willing to act then any two
members may summon a general meeting for the purposs of appointing Directors.
Any additional Director so appointed shall (subject to the provisions of tha Statutes
and these Articles) hold office only until the dissolution of the annual general
meeting of the Company next following such appointment unless b Is re-elected
dwing such measting and he shall not ratire by rotation at such meseting or b taken
into account in determining the rotation of ratirement of Directore at such meeting.

Faes of Directors

There shall be peid out of the furkds of tha Company by way of remuneration of
directors who are not managing or executive directors appointed under article 24.1
fees at such rates as the Directors may from tima to time detarmine provided that
such fees do not in aggregate excesad a sum detarmined from time to time by the
Remuneration Commiitee of the Board or such cther figure as the Company may
in general maating from time to time datarmine. Such fees shall ba divided among
guch Directors in such proportion or manner as may be determined by the
Directors and in default of determination squally. A fee payable to a Director
pureuant to this Article is distinct from any salary remuneration or other amaunt
payabla to him pursuant to other provigions of these Articles and accrues from day
o day.

Travelling and hots! expenses and special remuneration

The Directors {including any atternate Directors) shall be entitled to be repaid all
reasonable fraveling hctel and other expensas propedy incurred by tham in
respect of or about the performance of their duties as Directors Including any
expenses Incurmed in attending meetings of the Board or of committees of the
Board or ganeral meetings PROVIDED THAT if a Director or altemate Director is
required to undertake any travel by asroplane in the performance of his duties or in
attending such meetings then the costs of any such aeroplape travel shall not be
considarad reasonable to tha extant that they exceed the cosat of "Business Class”
tickats. If In the opinlon of the Directors it is desirable that any of their number
should go or reside abroad make any special journeys or otherwise perform any
apacial sarvices on behalf of the Company or its businass such Director or
Diractors may be paid such reasonable additional remunearation (whether by way
of fees salary percentage of profits or otherwise) and expenses thersfor as the
Directors may from time to time determine.
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224  Qualification of Directors and attendance at mestings

A Director shall not be required to hold any shares in the Company by way of
qualification. A Director who is not a member of the Company shall be entitled to
recetve notice of and attend and apeak at all general meetings of the Company
and af all separate gensaral meetings of the holdera of any class of shares in the
capital of the Company.

22.5  Directors' power to flll casual vacancies

Without prejudice to the power of the Company pursuant to thesa Ardicles the
Directors shall have power at any tlme to appoint any person either to fill a casual
vacancy or ag an addition to the Board but so that the total number of Directors
shall not exceed any maxdmurn number fixed in accordance with these Articles.
Subjact to tha provisions of the Statutes and of these Artickes any Director so
appolnted shall hold office only until the dissolution of the annual general meeting
of the Company next following such appointment unkess he s re-elected during
such maeting and ha shall not retire by rotation 2t such mesting or be takan into
account in determining the rotation of refirement of Directors ot such maeting.

23 ALTERNATE DIRECTORS
231 Appointment and revocation

23.1.1  Any Director (other than an alternate Director) may by writing under his
hand appoint:

£3.1.1.1  any other Dirsclor; or

23112 any other person who s approved by the Board a3
hersinafter pravided

to be his altemate.

23.12 Every such sitemate shall (subject to his giving to the Company an
address within the United Kingdom at which notices may be served on
him) ha antitied to recaive notices of all meatings of the Directors and all
committees of the Board of which his appaointor is a mamber and in the
absence from the Board of the Director appointing him to atterd and
vote al mastings of the Directors and to exercise all the powers righis
dutias and authorities of the Director appointing him.

23.1.3  No appointment of @ porson other than a Direclor shall be operative
uniess and untll the approval of the Board by a majority consisting of not
lass than two-thirds of the whole Board (which ghall for thesa purposes
axclude the Director propesing to make the appoiniment) shall have
bean glven.
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23.2

233

2314 A Diraclor may at any time revoke the appeointment of an altemmate
appointed by him and subject to such apoproval as aforesaid where
raquisite appoint another parson in his place.

2315 I a Director shall de or cease to hold the office of Director the
appointment of his alternate shall thereupon csase and detesrmine
pravided always that if any Director retires but le re-elected at the
meeting at which such retiement took effect any appointment made by
him pursuant to this article 23.1 which was in force immediately pricr to
his retirament shall continue to operate after his re-eleclion as if he had
not so retired.

23.1.6 The appoimtment of an alternate director shall cease and determine on
tha happening (in relation to him) of any of those evenis described In
erticles 28.1.1 t0 28.1.7.

2317  An atternate Director nead nat hold a share qualification and shall not ba
counted In reckoning any maximum number of Directors allowed by
these Articles for the time being.

2318 A Director acting as aternate shall have an additional vote at meetings
of Directors for each Director for whom he acts as alternate but he shall
courrt as only ona for the purposs of determining whether a quorum ba

presant,
Altarnate to be responsible for his own acts

Every person acting as an altemats Diraclor ghall be an officer of the Company
and shall alone ba responsible to the Company for his own acts and defaults. He
shall not be deemed to ba the agent of or for the Director appointing him.

Remuneration of alternate

An altemate Director is not entitlad to a fes from the Company for his services as
an alternate Director. The remuneration of any such alternate Director shall be
payable out of the remuneration payable to the Director appointing him and shall
consist of such portion (if any) of the last mentioned remuneration as shall be
agread batwaan the alternate and the Director appointing him.

MANAGING AND EXECUTIVE DIRECTORS

24.1

Appointment

Subject to the provisions of the Statutes the Directors may from time to time
appoirt one or rnore of their body to be exacutive chaiman or chlef executive or
joint chief exacutive managing director or joint managing diractor of the Company
or any one or more of such offices or to hold such other executive office in relation
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to the management of the business of the Company as they may decide either for
a fixed term or without any limitation as to the period for which he or they is or are
to hold such office and may from time to time {subject to the provigions of any
sanica contract between him and the Company and without prejudice to any claim
he may have for compensation or damages for breach of any such service
contract) remove or dismiss him or them from such office and appoint another or
athers in his or their place or places.

Remuneration of Directors

The salary or remuneration of any executive chairman chief executive joint chief
executive managing diractor joint managing director or executive Director of the
Company shall subject as provided In any contract be such as the Directors may
from time to time determine and may either be a fixed sum of money or may
altogether ar in part be governed by the business doha or profite made or may
include the making of provigion for the payment to him his widow or other
dependants of a pension on retirement from the office or employment to which he
s appointed and for the participation in pension health insurance and Iife
assurance bansfits or may ba upon such other terms as the Directors determine.

Powers

Tha Diraclors may from time to time entrust to and confer upon an executive
chairman chief executive joint chief executive managing director joint managing
director or executive Diractor for the time being such of the powers exsrcisable
under these Articies by the Directors (other than power to make calls or forfeit
shareg) as thay may think fit and may confer such powers for such time and io ba
exercised for such objects and purposes and upon such terms and conditions and
with guch restrictions as they may think expadient. The Directors may confer such
powats sither collaterally with or to the exclusion of and in substitution for all or any
of the powers of the Directors in that behalf and may from time to time ncrease
revoke withdraw alter or vary all or any of such powers.

25 POWERS AND DUTIES OF DIRECTORS

25.1

Dirsctors to manage and control the business of the Company

The business of the Company shall ba managed by the Directors who in addition
to the powars and authorities by these Articles or otherwizse exprassly conferred
upon them may exercise all such powers and do all such acta and things as may
be exercised or done by the Company and as are not by the Statutes or by these
Articles raquired to he sxarcised or done by the Company in ganaral maating
subject naverthelese to such directions (being not inconsistert with any provisions
of these Articles or of the Siatutes) as may be given by the Company in general
meating. No direction given by the Company in general meeting shall invalidate
any prior act of the Directors which would have bean valid if such direction had not
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bean given. The provisions contained in thase Articles as to any specific power of
the Directors shall not be deemed to abridge limit or resirict the general powers
hereby given.

Directors’ power to award pensions

2521

2522

25.2.3

2524

Tha Diractors may establish or concur or join with other companios
{being subsidiary undertakings of the Company or companies with which
it Is associated in business) in astablishing and making contributions out
of the Company's mohays to any schemes or funds for providing
pensions annuities sickness or compassionate allowances life
assurance benefits donatlons gratuities or other benefits for employees
(which expression as used in this articls 25 shall include any Director
who may hold or have held any office or place of profity and ex-
employsas of tha Company and of any such other companies and their
wives widows relatives famllies or dependarnts or any class or classes of
such parsons.

The Directors may pay enter into agreements to pay or make grants
revocable or imevocable (and either subject or not subject to any torms
or conditions) of penslons or other retirement superannuation death or
disability benefits to Directors employeas and sx-amployess and their
wives widows relatives familias or dapandants or to any of such persons
inchuding pensions or benefits additional to thase if any to which such
Directors employess or ex-employess or any such persons are or may
bacoma antitled under any such scheme or fund as aforementioned. Any
such pension or henefit may as the Directors consider desirable be
granted to an employee either before and in anticipation of or upon or at
any time after his actual retirement.

Tha Directors may also procure the establishment and subsldy of or
subscription to and support of any institutions associations clubs funds
or frusts calculated to be for the benefit of any such persons as
aforesaid or otherwise to advance the Interests and welk-bsing of the
Company o of any such other compeny as aforesaid or its members
and payments for or towards the insurance of any such parson as
aforesaid and subscriptions or guarantees of money for charities
educational or benevolent objects or for any sxhibition or for any public
general or useful objact.

Tha Diractors may aiso sanction the exercize of any power conferred
upan the Company by section 247 of the Act.
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25.3

Director may hold office of profit under and may contract with Company

25.3.1

25.3.2

23.3.3

Subject to article 25.6.3 a Director may hold any other office or place of
profit in the Company excapt that of Auditar in conjunction with the office
of Director ard may act by himself or through his firm in a profeasional
gapacity to the Company and In any such case on such terms as o
remuneration and otherwise as the Directors may armange. Any such
remuneration shall be in addition to any remuneration provided for by
any other provision of these Articles. No Director shall be disquallfied by
his offica from antering nto any contract arrangement transaction or
proposal with tha Company either in regard to such other office or place
of profit or acling in a professional capacity for the Company or o seller
purchasar or ctharwizse. Subject to the provisions of the Statutes and
save as thereln provided no such contract arangement transaction or
proposal enterad intc by or on behalf of the Company in which any
Diractor or parson connectead with him Is in any way interasted whether
directly or indirectly shall ba avoldad nor shall any Director who enters
Imto any such contract arangement iransaction or proposal or who is so
intsrastad be flable to account to the Company for any profit realised by
any such contract arrangement transaction or proposal by reason of
such Director holding that office or of the fiduciary relationship thereby
sstablishad but the nature and extent of his interest shall be disclosed by
him in accordance with the provisions of articles 25.4 and 25.5 and of
the Stahurtes.

Save as herein provided a Director shall not vole in respect of any
contract arrangement transaction or proposed coniract transaction or
amangement or any other proposal whatever in which he (together with
any person connected (within the meaning of section 252 of the Act) with
him} has any material interest otherwise than by virtue of his interests in
shares or debentures or other securitles of or otherwise In or through the
Company.

Subject to article 25.6.5 a Director shall (in the absence of some other
matesial interest than iz indicated below) be entitled to vote (and be
counted in the quorum) in respect of any resolution conceming any of
the following matiters nameldy:

25.3.3.1 the giving of any security guarantes or incdemnity to him n
respact of monay lant or obBgations incurred by him or any
other parson at the request of or for the bensfit of the
Company or any of its subsidiary undertakings;

25332 the giving of any security guarantes or Indemnity to a third
party in respect of a debt or obligation of tha Company or
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25.3.4

25333

25.3.34

25335

25336

any of its subsidiary undertakings for which he himaelf has
assumed responsibility in whole or in part aither alone or
joinfly with others under a guarantes or indemnity or by the

giving of security;

any proposal contract armrangemeant of tranaaction concaming
an offer of shares or debentures or other securities of or by
tha Company or any of itz subsidiary underakings for
subscription or purchase in which offer he 8 or may be
entitled to participate as a holder of securities or is to be
interestad as a participant in the undarwriting or sub-
underwriting theracf;

any contract amangement transaction of other propoaal
concarning any other company In which he Is Interested
directly or indirectly and whether as an officer or member or
otherwise howsoever provided that he (togsther with any
parson connected (within the meaning of section 252 of the
Act) with him} is not the holder of or interested in 1% or more
of any class of the equity share capital of such company {(or
of any third company through which his intencst is derived} or
of the voting nghis available to members of the ralavant
compary (any such interest being deemed for tha purpose of
this article 25 to be a matsrial interest in all circumstances);

any contract amangement transactioh or other proposal
cancemning the adoption modification or operation of 2
pension superannuation or simiar fund or schems a
retirement death or disability banafits fund or scheme or an
employees' share scheme which has been approved by oris
subject to and conditional upon approval by HM Revanuas &
Customa for taxation purposes or does not accord to any
Director &s such any privilege or benefit not awarded to the
employses to which such fund or scheme relates: or

any proposal conceming the grant purchase andfor
maintenance of any insurance for the benafit of Directors or
for tha banefit of persons including Directors.

Subject to the provisions of these Articies, a Director shall not vote or be
counted in the quorum on any resolution concerning his own
appointment as the holder of any office or place of profit with the
Company or any compary in which the Company is interested {Inciuding
without limitation fixing or varying the terms of his appointment or the
termination or extension thereof).
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254

25.3.5

2536

25.3.7

If any question shall arize at any meetlng as to the materdality of a
Diractor's intarast or as to tha antitement of any Director to vote or be
countad in a quorum and asuch question Is not resolved by his voluntarity
agreaing to abstain from voting or being counted in the quorum such
question shall be referred to the chairman of the meeting and his ruling
in relation to any Director {other than himself) shall be final and
conclsive axcapt in a case whara the nature or extent of the interests of
the Diractor concarned have not bean fairly diecloged. In the avent any
such question i& referred to the chaimnan as aforssaid and if the
chairman is the Director in question the othar Diractors shall appoint one
of their number to be chairman for the purpese of such reference only. -

Subject to the provisions of the Stalutes the Company may by ordinary
resolution suspend or relax the provisions of this article 253 to any
extent or ratify any transaction nof duly authorised by reason of a
contravention of this article 25.3,

For the purposa of this article 253 and articles 25.4 to 25.6 an interast of
a parson who is for the purposes of section 252 of the Act connected
with a Director shall be traated as such Dirsctor's Interest and in relation
to an alternate Director an interest of his appointor ghall be treated as
that alternate’s interest. This Article appllas to an altarnate Director as if
he were a Director otherwise appointed.

Daclaration of an interest in a praposaed transaction

254.1

26.4.2

2543

if a Director Is in eny way directly or indirectly interasted in a propesed
transaction or amangement with tha Company he must declare the
nature and extent of his Interast to the other Directors. If a declaration of
Interast under this Arficla proves to ba or bacomes inaccurate or
incompiste a further declaration must be made. Any declaration of
interest required by this Article must ba mads before the Company
enters into the transaction or arrangoment.

The declaration of interest may but need not be made:

25.421 at amesting of the Directors, or

25.4.2.2 by notica to the Dirsctors in accordance with:
254.2.21 section 184 of the Act (nolice in writing), or
254,222 section 185 of the Act (general notice),

A dectaration In redation to an interest of which the Director is not aware
or where the Director Is not aware of the transaction or arrangement in
question i not required. For the purposes of this Articla a Director iz
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treatad as being aware of matters of which he ought reasonably to be
awale and a Director need not declare an Inderest:

25431 i it cannot reasonably be regarded as lkely to give rise to a
conflict of interest;

25432 if or to the extent that the other Direclors are akeady aware
of it (and for this purpose the other Dirsctors are treated as
awars of anything of which they cught reasonably to be
aware); of

25433 if or to the extent that % contcemns terms of his sarvice
contract that have been or are to ba considered;

25.4.3.3.1 by a mesting of the Directors; or

254.2.2.2 by a committee of the Directors appointed for
the purpose under thase Articlas.

255  Declaration of an interest In an existing transaction or arrangement

2551

25.5.2

25.5.3

If a Director is in any way directly or indirectly interested in a transaction
or amangement that has beaen sntered into by the Company he must
{unless the interest has been declared pursuant to arlicke 25.4 above)
declare the natura and axtant of the interest to the other Diractors in
accordanca with this Article. If a declaration of interest under thiz Articla
proves to be or becomses inaccurate or incomplete a further declaration
must be made. Any declaration required by this Article must be made as
soon as Is reasonably practicable. Fadure to comply with this
raguiremeni does nat affact the underlying duty to make the declaration.

The declaration of Interest must be made:

25521 atamesating of the Directors,

256.5.2.2 by nolica to the Directors in accordance with:
255221 section 184 of the Act {notice in writlng); or
255222 section 185 of the Act (general notice).

A daciaration in ralation o an interast of which the Director is not aware
or where the Director Is not aware of the transaction or arangement in
question is not required. For the purposes of this Article a director is
treated &5 baing aware of matters of which he ought reasonably to be
awara and a Diractor need not declare an interest:
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25.5.31 if it cannot reasonably be regarded as likely to give rise to a
conflict of intarast;

25.5.32 i or to the axtent that the other direciors are already aware
of it (and for this purpcse the cother directors are treated as
aware of anything of which they ought reasonably to be
aware); or

25533 i or to the axtant that it concemns terms of his sarvice
contract that have been or are to be considered:

25.5.3.3.1 by ameeling of the directors; or

255332 by a committes of the Directors appointed for
the purpose under these Articles,

256  Conflict of interests

25.6.1

25.6.2

2583

A Diractor rnust avoid a sltuation where he he2 or can have a direct or
indirect imarast that conflicts or may possibly confllct with the Interasts of
the Company (a Conflict). For the purposes of this article 25.6 and
without prejudice to the generality of the foregoing a Conflict;

25.6.1.1  includes a conflict of interest and duty;
25.6.1.2 includes a conflict of duties,

256.1.3 may include but shall not be limited to the exploitation of any
property formation or opportunity whather or not the
Company can take advantage of the same; and

256.1.4 excludes any situation which cannot reasonably be regarded
as llkely to glve rise to a conflict ot interest.

¥ a Conflict arises the Directors (other than the conflicted Director who
shall not be counted in the quorum at any meeting of the Directors and
shall not vote on any resclution of the Directors In relation te such
authorigation) may rescive to authorise the Conflict and determine the
continuing performance by the Director of his duties in relation to such
matiar.

Iif a Conflict arises In relation to a resolation concerning the appointment
or proposed appointment of a parson as a Director or as the holder of
any office or place of profit wiith the Company or any company In which
the Company Is interested {including without Ernitation fixing or varying
the terms of his appointment or the termination or extension thereaf) the
Directors {other than the conflicted Director (if already appointed) who
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256.4

26.6.5

2566

shall not ba counted In the quorum at any mesting of the Direclors and
shall not vote on any resolution of the Directors in relation to such
authorigation) may rescive to authorise the appointment of the conflicted
andfor proposed Diractor and the Conflict on such tarma as they may
determine. in the event that the resolution which Is under consideration
by the Directors concems the appointment {including fixing or varying
the torms of appoirdment) of two or more conflicted or proposed
Directors to offices or amployment with the Company or any company in
which the Company is interested such proposals shall be divided and
considared in relation to each conflicted or propoged Director separately
and In such cases each of the corflicted or proposed Directors
concemed (if not dabarrad from voting under any other provision of
thesa Articles) shall ba entitled to vole and be counted in the quorum of
such mesting in respect of each resclution axcept that conceming his
own appeintment.

A Director shall declare as soon s is reasonably practicable the nature
and extent of his interest in any Conflict within articla 2562 article
25.8.3 or otherwise.

Any terms determined by the Diractors under articla 258.2 or article
25.6.3 above may be imposed at the time of authorisation or may be
imposad or varied subsequently and may include without limitation:

256,51 whathar tha comficted Director(s) may vote or be cournled in
the quorum at a meeting convensd to consider any matter
relating to the Conflict;

25.6.5.2 the exclusion of the conflicted Director{s) from all informatlon
and discussion by the Company of the Conflict, and

25.6.5.3 without prejudice to hisftherr general obligations of
confidentiality the application to the confiicted Director(s) of a
strict duty of confidentiality to the Company for any
Confidential Informaticn of the Company in relation to the
Conflict

and the conflicted Director(s) must act in accordance with the termis
theraof.

Where a conflicted Director obtains (other than through his position as a
Director of the Company) information that is confidantial to a third party
he will not ba cbliged to disclose it to the Company or to use It in relation
to the Company's affairs in circumstancss where to do so would amourt
to a breach of that confidence.
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26

25.7

25.8

259

25.10

2587 For the avoidance of doult where a Conflict is to be approved by the
Diractors pursuant to articlas 2562 and 25.6.3 above the proposal
made to the Directors and any authorisation or resolution passed by the
Directors in relation to the Conflict shall be dealt with in the same way as
any other matter may be proposed to and rasalved upon by tha Directors
in accordance with the provisions of thess Articles.,

2588 The provisions of this adicle 25.6 shall not apply to those transactions
and arrangemants referrad to In articles 25.4 and 25.5 above.

Exercise of voting powers

The Diractors may exarcisa the voting powers confermad by the shares in any other
company held or owned by the Company or exercisable by them as director of
such other company in such manner in all respects as they think fit {induding the
axsrcise thareof in favour of any resolution appointing themselves or any of them
as directors or other officers or employees of auch company or voling or providing
for the payment of remuneration to such officers or ampioyess).

Directors may Join beards of other companles

Subject to aticles 25.4 to 25.6 a Director may continue or become a director or
other officer emplayse or member of any company promoted by the Company or in
which it may be interested as a seller sharebolder or otherwise and no such
Diractor shall ba accountable for any remuneration or other beneflts derived as a
directar or other officer amployes or mamber of such company.

Power to authorise signatures and acceptances

Al chagques promigsory notes drafts bills of exchange and other negotiable or
transferable instruments and all receipts for money paid to the Company shall be
signed drawn accepted endomed or otherwise executed as the cass may be In
such manner as the Directors shall from time to fime by resolution determine.

Overseas branch ragiater

The Directors may exercige tha powars confarred upon the Company by saction
129 of tha Act with regard to the keaping of an overseas branch register and the
Directors may (subject to the provisions of that section} make and vary such
regulations as thay may think fit respecting the keeping of any such reglister.

LOCAL MANAGEMENT

26.1

Ganeral

The Diractars may from time to time provide for the managemeant and fransaction
of the affairs of the Company in any specified locallty whether at home or abroad in

Fage 41



283

26.4

such manner as they think fit and the provisions contalned In the remainder of this
article 26,1 ghall be without prejudice to the genersl powers conferred by this
article 26,1,

Local board and delegation of powers

The Directors from time to time and =t any time may establish any local or
divigional boards or agencies for managing any of the affairs of the Company in
any specified locality and may appoint any persons to be mambers of such local or
divisional board or agency or any managers or agerts and may fix their
ramuneration. The Directors from time to ime and at any tima may delegate to any
person a0 appoirted any of the powers authorities and discretions for the time
being vested in the Directorg other than the power of making calls or forfeiting
shares and may authorise the members for the time baing of any such lozal or
divisional board or agency or any of them to fill up the vacancies therein and to act
notwithstanding vacancies. Any such appoimtment or delegation may be made on
such terms and subject to such conditions as the Directors may think fit and the
Directors may at any tima remove any perason sa appointed and may annul or vary
any such delegation provided that no person degling In good faith and without
notice of the varalion or annuiment shall be affected by it. Any person so
appoinied to any local or divisional board or agency shall not by reason only of
asuch appointment ba antitied to attend or vota at maatings of the Directors.

Power to appoint attomey

The Directors may at any time and from time to time by power of attormey appolint
any person or persons to be the attomey or attorneys of the Company for such
purposas and with such powesrs authorities and discretlons (not exceesding those
vastad In or exercisable by the Directors under thage Articles) and for such period
and an such terme and subject to such conditions as the Directors may from time
{o time think fit. Any such power of attorney may contain such provisions for the
protection or convenience of persons dealing with such eftomey or attomays as
the Directors may think fit. The Directors may at any time revoke or atter the terms
and conditions of the appolntment.

Sub-delagation of powers

Any such delegataz or attorneys as aforesaid may be authorised by the Directors
to sub-delegate all or any of the powers authorities and discretions for the time
being vestad In them.

Fage 42



BORROWING POWERS

271 Power to borrow money

27.1.1

Subject to the provisions of the Act, the Board may exarcise all the
powers of the Company to bormow money and to morigage or charge all
or any part of its undertaking, property and asasts (both presert and
future), including its uncallsd capital, and to issus debentures and other
sacurities, whether outright or as collaterad security, for any debt, liabikty
or obligation of the Company or of any third party.

DISQUALIFICATION OF DIRECTORS

281 Office of Diractor to ba vacated

The office of a Director shall ba vacated:

28.1.1

28.1.2

28.1.3

28.1.4

2815

28.1.6

if {not being a person holding for a fixed term an executve office) he
resigns by writing under his hand left at the Office or If (being such 5
parson) he tsnders his resignation and the Directors resclve to accept
the same; or

if he caasas to be a Dimctor by virtue of any provision of the Statutes or
becomes prohibited by law or by order of a scourt of competent
Jurisdiction from being a Director; or

if he bacomes bankrupt or has a receiving order (or any analogous order
under the corresponding legislation in any jurisdiction} made against him
ar makes an arrangement or compounds with his creditors generally or
applies to tha court for an interim order under sectlon 253 of the
nsolvency Act 1988 in connection with a voluntary arrangement under
that Act or makeas any similar application under anakgous proceedings
in another jurisdiction; or

if a registerad madical practitionar who is treating the Direclor gives a
written opinlon to the Company stating that the Director has bacome
physicaily or mentally incapable of acting as a Director and may remalin
£0 for mora than six (5} months;

if (nat having leave of absence from the Diractars) ha or his atternate (if
any) fai to take part In Directors' declsions for six (8} successive months
{untess prevented by diness unavoidable accident or other cause which
may ssam to the Directors to be sufficient) and the Directors resolve that
his office be vaceted; or

if he is requested to resign by notice in writing addressed te him at hls
pddrass as shown in the register of Directors and signed by all the other
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28.2

Directors (without prejudice to any claims for damages which he may
have for breach of any contract between him and the Company or any of
its subsidiary undertakings) and for this purposs a sst of ke noticas
asach signad by one or more of the Directors shall be as effective as a
single notice signed by the requisite number of Directors; or

28.1.7 i ha is removed from office in accordance with the provisions of theae
Articles,

Prior acts

Any act dona in good falth by a Director whose office is vacated as aforesaid shall
be valid unlass prior to the doing of such act written notice shall have basn sarved
upon the Company or an entry shall have been made in the Directors' minute book
stating that such Director has ceased to be a Director.

29 RETIREMENT ELECTION AND APPOINTMENT OF DIRECTORS

261

29.3

Rotation and retirement of Directors

2011 Subject to article 20.3 at the first annual general meeting of the
Company all the Directors must retire from office.

29.1.2 At every subsequert annual general meeting any Directors:

291,21 who have besn appointed by the Directors since the last
annual general meeting; or

291,22 who were not appointed or reappoirted & one of the
preceding two annual general meetings

must retire from office and may offer themselves for reappointment by
tha mambers,

Meeting to fill vacanciea

The Company at any general maeting at which any Directors ratire in the manner
aforesaid may subject to any resolution reducing the number of Directors fill up the
vacated offices by elacting a like number of paracns to be Directors and may flll up
any other vacancies.

Ratiring Director to remain in office untll successor appointad

If at any general meeting at which an election of Directors cught to take place the
places of tha retiing Dieciors are not filked up then subject {0 any resolution
recducing the number of Directors tha retiring Directors or such of thern a3 have not
had their places fllled up shell if willing continue in office until the dissolution of the
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29.4

29.6

297

298

annual general mesting in the next year unless as regards any particular Director a
resolution for his ra-alaction shall have been put to the meeting and [ost.

Appointmant of Directors to be voted on Individually

A rasolution for the appointment of two or more persons as Directors by a single
resciution shalfl be void unlass a resolution that it ahall be so propoasd has first
bean agreed to by the mesting without any vote belng given against it.

MNotica requirements for Director's appointment

No person except a retiing Director shall be elected a Director (unlfess
recommanded by tha Directors for slection) unless nolice in writing shall be sent to
the sacratary not more than forty two (42) days and not less than zeven (7) days
before the day of the meeting at which the election ia to take place signed by a
member {other than the person to be proposad) duly qualified to attend and vote at
tha meeating stating the name and address of the person who offers himself or Is
proposed as a candidate together with a notice in writing signed by such person of
his willingness to be elected.

Power to increase or reduce the number of Directors

The Company in ganeral meeting may from time to time Increase or reduce the
mnumber of Directors and may also determine in what rotation such increased or
reducedt number is to go out of office and without prejudics to the othar provisions
of these Articlas may [ general meeting appoint any person to be a Director either
to fil a casual vacancy or as an additional Director.

Power to remove Divector

Without prejudice to the provisions of the Statutes the Company may by ordinary
resolutidn rermove any Director before the expiration of Hs tenm of office (without
prejudice to a claim for compansaticn or damages for breach of any service

contract).
Powser to appolnt Director in place of one removed

The Company may (subject to these Articles) by ordinary resolulion appoint
another person in place of the Director removed pursuant to the provisions of the
Statutes or these Articles. The person s0 appointed shall hold office duxing such
time only as the Diractor in whose place he is appointed woukd have held the same
it ba had not been removed bt this Article shall not prevent him from being sligible
for re-election,
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289 Associate directors

The Board may appoint a person {not belng a Dinector) to an offfice or employment
having a deslgnation or title including the ward director or attach to an exiating
office ar employment that designation or title and may terminate the appointment
or use of that designation or titke. The inclusion of the word director in the
designation or title of an office or smployment does not imply that the person Is or
is deemed to be or is empowered to act as a Diractor for any of the purposes of
the Statutes or these Articles.

30 PROCEEDINGS OF DIRECTORS AND COMMITTEES

301 Mestinga of Diractors

30.1.1

30.1.2

30.1.3

30.1.4

30.1.5

The Directars may meet togather for the despalch of business adjoun
and gtharwise regulate thalr mestings as they think fit and determine the
quorum necessary for the transaction of business.

Until otherwise detemmined two Directors present in person or by his
alternate shall constitute a quorum. (n the case of a meeting of Dirsctors
in addition to the Directors and alternates present at such meeting, any
Diractor or his aliernate in communication with the meeting shall
(providing that all persons participating in the meseting can each
communicate to the cthers any Information or opinions they have on any
particular item of the business of the meeting throughout the meeting) be
counted in the quorum.

Subject to the articles:

30.1.3.1 dimctors participate in a drectors’ meeting, or part of a
directors’ meeting, when the meeting has been called and
{akss place in accordanca with the articles;

30.1.3.2 in determining whether directors are participating in a
diractors’ meeting, It is irrelevant whare any diractor is or
how they communicate with sach other; and

30133 K all the directors particlpating in a meaeting are not in the
sama piace, they may dacide that the meseting is to be
treatod as taking place wharever any of them is.

Questlons arising at any meating of the Directors shall be determined by
a majority of votes and in the case of an equality of votes the chairman
shall have a second or casting vote.

One Direcior may and the secretary shall at the request of any Director
at any time summon a meeting of the Diractors.
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30.2

30.4

Notice of meeting of Directors

Notice of meetinga of the Directors shall be deemed to be duly given to a Director
if it is giver: to him personally or by word of mouth or sent in writing to him at his
addrass last known to the Company or any other address given by him to the
Company for this purpose of by slectronic communication. A Director absent or
intending to be absent from or realding outside the United Kingdom might request
that notlces of meetings of Directors shall during his absence bs sant in writing to
him at the address given by him to the Company for this purpose or by alectronic
communication.

Chalrman of Board

The Directors may slect & chailman and one or more deputy chairmen of their
mestings and determine the period for which he is or they are to hold office but i
no such chairman or daputy chairman Is elected or if at any meeting nelther the
chairman nor a deputy chairman is present at the time appointed for holding the
same the Directors present shall choose someone of their number to be chairman
of such meeting. if the chalrman is not present and two or more deputy chalrmen
are present the senior of them shall act as chaimman and seniority shall be
determined by length of office since their last appointmant or reappoirtment. As
betwsen two or more who have heid office for an equai iength of time the deputy
chaiman to act as chairmman shall ba decided by those Directors and alternate
Directors present.

Directors may act if quorum presant

A duly convened meeting of the Directors for the ime being at which a quorum is
prasent shail be competent to exercise all or any of the authorities powers and
discretions by or under these Articies for the time being vested in or exercisable by
the Diractors genarally.

Resolution In writing

A resoiution in writing signed by ali the Diractors for the time baing who would
have besan entitled to vote on the resolution at a meeting of the Directors or by ail
members of @ committee of the Board shall ba as valid and affactve for all
purposes as a resolution of those Directors passed at a mesting duly conwened
and hald and may consist of several documents in the like form sach signed by
one or more of tha Directors. Such a resolution need not ba signed by an altemate
Director if # is signed by the Director wha appointed him and such a resolution
nead not if it is signed by an altemate Director be signed by the Directcr who
appointed him, .
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30.6

30.7

308

Directors may appoint commitiees

The Directors may delegate any of thelr powers authorites and discretions for
such time and on such terms and concdiions as it thinks fit to committees
consisting of such Directors and cther persons as they think fit and may from time
to time revoke withdraw alter or vary any of such powars authorities and
diecretions and discharge any such commitiee in whola or in part

Comnittess subject to control of Directors

All committees shall in the axercise of tha powers delegated to them and in the
transaction of business conform to any mode of proceedings and regulations which
may be prescribed by the Directors and subject thereto may regulate their
proceedings in the same manner as the Directors may do. A malority of the
members of any committe2 shall be Directors. Resclutions passed by any such
committea shall be valid and take effect as If they had been passed by the
Directors PROVIDED THAT no resolution of any commitiee will be effective unless
a majority of votas present when it is passed are Directors or altarnate Directors.

Minutes of proceaedings
Tha Directors shall cause minutes to be mads of the following matters namely:

30.8.1 all appointments of officers and members of committees made by the
Directors and their salary or rermunecation;

3082 the names of Direclors present at every meeting of the Board or of
committees of Directors and all busmess transacted at such meetings;
and

30.8.3 all orders resolutions and proceedings of all meetings of the holders of
any class of shares In the Company and of the Direclors and of
committeas of Directors.

Any such minutes as sforesaid if purporting to be signed by the chaiman of the
meeting at which the procesdings were held or by the chaiman of the next
succeading mewting shall be receivable as prima facia evidence of the matters
stated in such minutas without any further proof.

Defactive appointmant of Directors not to invalidate their acts

All acts done by a meeting of the Directors or of & committee or by any person
acting as a Director altamate Director or member of a committee shal
natwithstanding that it be afterwards discovered that there was some defect in the
appointment of any person: or persons acting as aforesaid or that they or any of
them were or was disqualified from holding office or not entitied to vote or had in
any way vacated thelr or his office be as valid as if every such person had heen
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duly appointed and were duly qualified and had continued to be a Director
alternate Director or member of a committes and entitied to vota,

31  SECRETARY
31.1  Secretary

The sacretary shall be appointed by the Directors in accordance with the Statutes
for such terrn st such remuneration and upon such conditions as they may think fit
and any secretary so appointed may be removed by them but without prejudice to
any claim far damages for breach of contract or of any coniract of service between
him and the Company. If thougtit fit two or more parsons may be appointed as joint
gsecretaries. Any provislon of the Shatutes or of these Articles requiring or
authorising a thing to be done by or to a Director and the secretary shall not be
satisfied by it being done by or to the same parsan acting both as Director and as
or in the place of the sacretary.

a2 Assistant Secretary

The Dirsctors may at any time and from time to time appoint any person to be an
assistant or deputy secratary of the Company and anything authorised or required
by these Articles or by law to be done by or te the sacretary may be done by or to
any such assistant or deputy secretary. Any assistant or deputy secretary so
appointed may be removed by the Directors.

32 RESERVES

Subject to the Statutes the Directors may before recommending any dividends (whether
preferentlal intedm final special or otherwise) carry to reserve out of the profits of the
Company including any premiums received upon the issue of debentures or other gsecurities
of the Company such sums as they think proper a8 a resarve or reserves. All sums
standing to ressrve may be applied from time to time in the discretion of the Directors for
meeating depreciation or contingencies or for special dividends or bonuses or for equalising
dividends or for repairing improving o malntaining any asset of the Company or for such
other purposes as the Directors may think conducive to the objects of the Company or any
of them and panding such application may at the llke discretion elther be employed in the
business of the Company or be invested in such investments as the Directors think fit. The
Directors may divide the reserve into asuch speclal funds as they think fit and may
consolidate into ore fund any speclal funds or any parts of any spedal funds into which the
resarve may have been divided as they think fit. Any sum which the Directors may camy to
resenve out of the unrealised profits of the Company shall not be mixed with any ressrve to
which profits available for distribution have been carried. The Diractors may alse without
placing the same to researve camy forward any profits which they may think it not prudent to
divide.
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33

DIVIDENDS

3341

333

33.5

Declaration of dividends

Subject as hereinafter provided and to the Statutes the Company may by ordinary
regolution In general mesting declare a dividend to be paid to the members
according to their respactive rights and interssis in the profits but no larger
divicdend shall be declared than is recommended by ihe Directors,

Dividends not to bear Intersst

Mo dividend or other monays payable by tha Company in respect of a shara shall
bear interast as against the Company unless otherwize provided by ihe rights
attached to the share.

Payment of dividends

Subject o the rights of peraons if any entitied o shares with spacial rightz as to
dividend all dividends shall be declared and paid according to the amourts paid up
on the shares in reapect of which the dividend is paid but no amount paid up on a
share in advance of calls shall be treated for the purpose of this articke 33.3 as
paki up on the share, Subjeci as aforasaid all dividends shall be apportioned and
paid proportionataly to the amounts pald up on the shares during any podlon or
portions of the peried In respect of which the dividend is paid. ¥ any share carries
any particular rights as to dividends such share shall rank for dividend accardingly.

Dividends to joint holders

In care saveral parsons are registered as joint holders of any share any one of
such persons may give effectual receipts for all dividends and payments on
account of dividends in mespect of such share.

Interim dividends

Subject to the proavisions of the Statutes the Directors may declare and pay such
intarim dividends (including any dividend payabie at a fixed rate} as appear to the
Diractors to be justified by the profits of the Company avallable for distribution. If at
any time the share capital of the Company is divided into differant classas the
Directors may pey such interim dividends on shares which rank after shares
confarring preferential dividend rights unless at the time of payment any
preferantial dividend is in arrear. Provided that the Directors act in good faith they
shall not incur any liabllity to the holders of shares conferving preferantial rights for
any |oss that they may suffer by the lawful payment of any interim dividend on any
sharas ranking after thosa with preferential rights.
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337

338

Unclaimed dividends

All dividends or other sums payable on or in respect of a share unclaimed for one
{1) year after having been declared may be invested or othwrwise made use of by
the Directors for the benefit of the Company untll claimad. All dividends unclaimad
for a pariod of twelve (12) years from the date they became due for payment shail
be forfeited and shall revert to the Company absolutely. The payment of any
unciaimed dividend or other sum payable by the Company on or in raspect of any
share Intc a separate account shall not conslitute the Company a trustee thereaf.

Entitlement to dividends

Every dividend shall belong and be paid (subject to the Company's lien) to those
members who shall be on the Ragister at the date fixed by the Directors for the
purpose of determining the persons entitled to such dividend (whether the date of
paymert or some other date) notwithstanding any subsequent transter or
transmission of shares.

Deductions and withholding

33.8.1  The Diwectors may deduct from any dividend or other monays payable to
any member on or in respect of a share all such sums as may be due
from him to the Company on account of calls or otherwiza in relation to
ghares of the Compeny.

3382 The Directors may withhold any dividend or other moneys payable to
any member on or in respect of shares representing at least 0.25% of
the shares of the relevant class if such member or any person appearing
to be interested in any such shares has basn duly served with but is in
default in complying with a statutory notice in respect of such shares as
described in article 20.3.1.2. Any such dividend or other moneys so
withheld shall bs pald to the member entited thereto within seven ()
days after the eadier of the oceurrance of the two events described in
articles 20.3.3.1 and 20.3.3.2,

338.3 Any dividends or otber moneys withhveld pursuant to this article 33.8
shall not bear interest as against the Company. Panding payment the
dividends may ba invested or otherwiss made use of by the Directors for
the benefit of the Company and the Company shall not be constituted a
trustee in respect of them.

33.8.4 The Directors may also withhoid payment of a dividend {or pert of a
dividend) payable toc a person sntithed by transmission to 8 share urtil he
has provided any avidence of his right that the Directors may reasonably

raquire.
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33.10

331

Method of payment of dividends

The Company may pay any dividend or other sum payable in cash or by cheque
dividend warrant money order direct debit bank transfer or otherwise by or through
a bank and may render any cheque dividend warrant or money ordar by post to the
membars or persons entiled thereto and in case of joind holders to tha member
whose nams stands first in the Register or to such person and address as the
holder or joint holdars may direct and the Company shall not be responsible for
any loss of any such cheque warrant or onder, Every such cheque warrant or order
shal be made payable to the order of the psrson o whom it is sent or to such
parsan as the holdar or joint holders may in writing direct and the payment of the
cheque warrant or order shall be a good discharge to the Company. If payment is
made by direct debit or bank transfer or otherwise by or through a bank the
Company shall not be responsibis for amounts lost or delayed in the coursa of the
transfar.

Paymaent of dividends in specie

With the sanction of an ordinary resolution of the Company in general mesting any
dividend may be pald and safished either wholly or in part by the distribution of
specific assets (including without fimitation paid up shares or debentures of any
Othar company) and the Directors shall give effect to any such resolution provided
that no such distribution shall be made unless recommended by the Directors.
Whera any difficulty arises in regard to the diatribution the Directors may settla the
same as they think expedient and in particular may issue fractional ceriificates fix
the value for distribution of such specific assats or any part thersof datermine that
cash paymanta may be made 1o any membars upen the focting of the value so
fixed in order to adjust the rights of all parties and vest any such asssts in trustees
upon trust for tha parsons antitied to the dividend as may asem expadient to the
Directors.

Serip dividend

The Directors may with tha sanction of an ordinary rasolution of tha Company in
genaral maeting offer the holders of ordinary shares the right to elect to receive
new ordinary shares credited as fully paid instead of cash In respect of the whole
or part of such dividend or dividands as are specified by such resoiution. The
following provisions shall apply:

33111 the sald resolution may specify a particular dividend or may specify all or
any dividends declared within a specifiad perlod but such period may not
end later than the beginning of the fifth annual general meeling next
following the date of tha mesting at which such resolution is passad;

33.11.2 the entittement of each ordinary shareholder to new ordinary shares
shall be such that the value thereof shall be a8 nearly as possibie equal

Page 52



33113

33114

33.11.5

33118

to (but not in excess of) the cash amount {disregarding any associated
tax credit} that such shareholder would have recelved by way of dividend
and for this purpose the value shall be cakulated by reference to the
average of the middle market quotations for the ordinary shares on the
Racognised Investment Exchange showing quotations for the
Company's ordinary shares, for the day on which the ordinary shares
are first quoted "ex” the relevant dividend and on the four {4) subszequent
dealing days or in such other manner as may be determined by or in
accordance with the ordinary resolution;

the basis of allotment shall be such that no member may recelve a
fraction of a share;

the Diractors after determining the basis of allotment shall notify the
holders of ardinary shares in writing of the nght of elaction offered to
them and shall send forms of election with or following such notification
and specify the procadurs to be followed and the place at which and the
latest time by which duly completed forms of election must be lodged in
order 10 be effective;

the Board may make in relation to uncertificated shares such other
arangemants as it may in its absolute discretion think fit subject always
to the facilities or requirements of the Relevant System),

the dividend {or that part of the dividend in respect of which a right of
election has been cffered) shall not be payable pn ordinary shares in
respact whereof the election has been duly made {the Elected Ordinary
Shares) and instead thereof additlonal ordinary shares shall be allotted
to the holders of the Elected Ordinary Shares on the basia of alotment
datermined as aforesald and for such purpose the Directors shall
capitalise out of such of the sums standing to the credit of reserves
{including any shars pramium account or capital redemption reserve} or
any of the profits which coukd otherwise have been applied in paying
dividends in cash as the Dimectors may determine a sum equal to the
aggregate nomihal amount of the additional ordinary shares to be
allotted an such basis and apply the same in paying up in full the
appropriate number of ordinary shares for allotment and distribution to
and amongst the holders of the Elected Ordinary Shares on such basis.
A resolution of the Directors capitalising any part of such reserves or
profits shall have the same effect as if such capitallsation had been
declared by ordinary resolution of the Company in accordance with
article 34.1 and in relation to any such capitalisation the Directors may
exercise all the powers conferred on them by article 34.1 without the
naed of such ordinary resolution;
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33118

33.11.9

331110

33111

urless the Board otherwise determines (and subject always to the
Ragulations and the requirements of the Raslevant System concerned)
the additional ordinary shares so allotted shall be Issued as certificated
shareg {where the ordinary shares in respect of which they have been
allotted were ceorlificated shares at the Scrip Record Time (gs defmad
below)} or as uncartificated shares (where the ondinary shares in respect
of which thay have been allotted wera uncertificated shares at the Scrip
Record Time) provided that if the Company is unable under the facilities
and requirements of the Relevant System to issue ordinary shares in
respect of the perscn antitied therato as uncartificated shares able to ba
evidenced and transferred without a written Instrument such shares shall
be issued as certificated shares. For thase purposes the Scrip Record
Time moans such OGme an the record date for datermining the
entitements of members to meake elections as deacribed in this article
33.11 or on such other date as the Board may In its absolute discretion
determine;

na fractlon of a share shall be allotted. The Board may make such
provision as it thinks fit for any fractional entiternents incuding provision
wharaby In whole or in part the bengfit theraof accrues to the Company
and/or under which fractional entittements gre accrued and/or reigined
and in each case accumulated on behalf of any hokder and such
accruale or retentions are applied to the allotment of fully paid shares to
such holder and/or provision whereby cash paymenis may be made to
halders in respect of their fractional entitlernents. Shares representing
fractional entitlemants to which any mamber would but for thig articls 33
become antitled may be lasued as certificated shares or uncertificated
shares;

tha additional ordinary shares so allotbed shall rank pari passu in all
respects with the fully paid ordinary shares of the Company In issus on
the record date for the dividend in reapect of which tha right of election
has been offered except that they will not rank for any dividend or other
distribution or other antittement whicri has bean daclared pald or made
by refarence to such record date;

the Directors may apply such axclusions or other arrangements as they
may deem necessary or expadient to deal with legal or practical
problems (including without limitation the requirements of any regulatory
body or stock axchange) in respact of overseas shareholders; and

the Directors may terminate suspers or amend any offer of the right to
sact to recaiva naw ordinary shares in lleu of any cash dividand at any
time.
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CAPITALISATION OF PROFITS AND RESERVES

The Directors may with the authority of an ordinary resolution of the Company in general
meating:

341  subject as hereinafter provided resolve to capitaiise any undivided profits of the
Company (whether or not the same are available for distribution and including
profits standing 1o any ressrva) or any sum standing to the credit of the Company's
share premam accourtt or capital redemption reserve;

34.2  appropriate the profits or sum resolved to be capitalised to the members who
would have been entitled to it if it were distributed by way of dividend and In the
same proportion and apply such profits or sum on their behalf sither in or towards
paying up the amounts if any for the time being unpaid on any shares held by theam
respectively or in paying up in full shares or dsbenturas of the Company of a
nominal amount equal to such prefits or sum and allot and digtribute such shares
or debentures credited as fully pakd-up to and amongst such members or as they
may direct in those praportions or partly in one way and partly in the othae provided
that:

3421 the share premium accourt and the capital redemption reserve and any
such profite which are not available for distribution may for the purposes
of this article 34 only ba applied in the paying up of shares to ba ssued
to membars cradited as fully paid; and

3422 |n the case whera any sum Is applied in paying amourts for the time
baling unpaid on any shares of the Company or in paying up in ful
debentures of tha Company the amount of the net assels of the
Company at that time is not less than the aggregate of the called up
share capital of tha Company and s undistributable reserves as shown
in the latest audited accounts of the Company or such other accounts as
may be relevant and would not be reduced below that aggregate by the

payment tharaof,

343  resolve that any shares alictied under this articls 34 to any member in raspect of a
holding by him of any partly paid shares shalt so long a& such shares remain partty
paid rank for dividends only to the extent that such partly paki shares rank for
dividend;

344  make such provisions by the issue of fractional certificates or by payment in cash
or otherwise as the Directors think fit for the case of shares or debentures
becoming distributable under this article 34 in fractions (including the sale of
fractional entitlemants for the benefit of the Company);

34.5  authorise any person to snier on behalf of all the members concernsd into an
agreament with the Company providing for the allotment to them respectively
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credited as fully paid-up of any shares or debentures to which they may be ertitled
vpon such capitabsation (any agreement made under such authority being
thersupon effective and binding on all such membars); and

348 genarally do all acts and things required to give effect to such resolution as

aforesaid.

RECORD DATES

Notwithstanding any other provision of these Asticles but subject to the Statutes and rights
attached to shares the Company or the Board may fix any date as the record date for any
dividend distribution allotment or isswe and such record date may be on or at any time
befora any date on which such dividend distribution allotment or issue last paid or made
and on or at any time before or after any date on which such dividend distribution allotment
oF issue 8 declarad.

ACCOUNTS

36.1 inspaction of accounting records and Registar

38141

368.1.2

3\/13

The Directors shall ensurs that accounting records are kept in
accordance with the Statutes.

The accounting records shall be kept at the Offics or subject to the
provisions of the Statutes at such other place as the Directars think fit
and shall be available during normal business hours for the inspection
by the Diractors and other officers of the Company.

The Directars shall from time to tima determine whather and to what
extent and at what times and places and under what conditions or
regulations the accounting records of the Company or any of them shall
bs open to the inspection of the members and no member shall have
any right of Inspecting any accounting record or other document of the
Company except as conferred by the Statules or awthorised by the
Directors or by the Company in general mesting. The Reglster shall be
opan for inspection by any member or other person ertitied to inspect
the same and any person other than & member inspecting the same
shall pay such fee as is lald down by the Statutes.

382 Copyof Reports and Accounts to ba sant to members

36.24

Subject as hereinafter provided a printed copy of every proft and loss
account and balance sheet incdluding all documents required by law to be
annexed to the balance shast which is to ba laid bafora the Company in
genaral meating togethar with copies of the Directors’ and of the
Auditors’ reports shall {in accordanca with and subject as provided by
the Statutes) not less then tweanty one {21) clear days before the date of
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368.2.2

the meeting be sent (which includes using electronic communications to
sand copies of the documents to such an address given by tha membar
to the Company)} to every member (whether he is or is not entitled to
receive notices of general meetings of the Company) and every holder
of dabantures of the Company (whather he is of is not 50 antitled) and
tha Auditors and all other persons being persons so entited. The
requisite number of copies of these documents shall {if necessary) at the
same tima ba forwardad to the appropriate department of the
Racognised Inveastment Exchange. The requirements of this artlcle 38
shall be deemed to be satisfied in relation to members and holders of
debentures by sending to sach mamber and holder of dabanturas whare
pammitted by and in accordance with the Statutes and instead of tha said
copies a summary financlal statement derived from the Company's
annual accounts and tha Directors’ réport and prepared in the form and
containing the information prescribed by the Statutes and any
regulations mads thereunder. This article 36 shall not require copies of
such documents to be sent o any person of whose address the
Company is not aware nor to more than one of the joint holders of any
shares or debentures,

For the purposas of these Articles copies of those documents shall be
treated as being sent o 2 member where the Company and the member
have agreed to the member having access to thosa documents oh a
web site and the member has been nolifled not less than twenty one
{21) clear days before the date of the mesting that the documents have
been published on a wabsite the address of tha wabsite and the location
on the webslte of those documents and how they may be accessed.

37 SEALS AND AUTHENTICATION OF DOCUMENTS

371

7.2

Common Seal

The Directors may provide a common seal for the Company and shall have powar
from time to time to destroy the same and to substitute a new Seal in lieu of it.

Official Seal

The Diractora may exercise the powers conferrad on the Company by section 50
of the Act with regard to having an official s=al solely for seallng documents
creating or evidencing securities issued by the Commpany. Any such documents to
which such official seal ia affixed need not ba signed by any person.
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ars

QOfficinl Seal for use abroad

The Company may exercise the powers confarrad by section 4% of the Act with
regard to having an officlal seal for use abread and such powers shall be vested in
the Diractors.

Safs custody of seals

3741  The Directors shall provide for the safe custody of every saal of the
Company. The Seal shall never be affixed to any document except by
the authority of a resclution of the Directors which authority may be of a
general nature and nead not apply only to specific documents or
transactions. Subject as In this article 37.4 pravided two Diractors or a
Director and the secretary or some other person authodized by a
resolution of the Diractors shall sign autographically every instrument to
which the Saal shall be affixad and in favour of any purchaser or person
bona fida dealing with the Company such signatures shall be conclusive
evidance of the fact that the Seal has baen duly affixed. Any certificate
for shares stock or debenture or joan stock (except where the trust deed
or other instrument constituting any debenture ar Ioan stock provides to
the contrary) or representing any other form of security of the Company
to which an official seal of the Company Is or is required to be affixed
naad not be signed by any persaon.

3742 Without prejudics to the provisions of article 37.4.1 any document
expressed to be made 88 and with the irtsntion of creating a deed may
be executed by or on bahalf of the Company In any manner prescribed
by the Statutes provided always that any such document shall not be
executed except with the prior authority of a resolution of the Direciors.

Authentication of documents

Any Director or the secretary or any person appointed by the Board for the
purpose may authenticate any document affecting the constitution of the Company
and any resolution passed by the Company or the Board or a committse of the
Board and any booka records docurnerts and accounts relating to the business of
the Company and may certify copies thereof or extracts therefrom as true copies
or extracts and i any books racords documents or accounts are elsewhere than at
the Office the local manager or other officer of the Company having the custedy
thareof shall be deerned to bo a parson 50 appointed by the Board. A document
purporting to be a copy of a resolution or a copy of or an extract from the minutes
of a meeting of the Company or of the Board or a commitiee of the Board which is
so certifiad shall bo conclusive evidence in favour of all pergons dealing with the
Company upon the faith thereof that such resglution has been duly passed or as
the cess may be that such minutas or copy or extract |s a true and accurate record

of proceedings at a duly constituted meeting.
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38

NOTICES

38.1

38.2

38.3

268.4

Service of notice on members

A notice or other document may be given or senved by the Company upon any
member either personally or by sanding it through tha post in a prepaid letter or in
the case of sarvice to an addreas outside the United Kingdom by prepaid air mal
addressed to such member at his registerad address or at any other address in
any country which the member shall have in writihg given to the Company as his
addrass for service or by using slectronlo communications to an address which tha
member shall have given to the Company for that purpose or (where a member
hag consanted or s deemed to have comsanted under the Act) by making it
avallable on @ website. In this aricla 38 an address in relation to electronic
communications includes any number or address wsed for the purpose of such
communication.

Notice binding on transfarses atc

A parson who becomes entitied ta a share by transmigsion transfer or otherwise is
bound by a nofice in respect of that share (other than a notice served by the
Company under section 793 of tha Act) which before his name is entered in tha
Register has been properly served on a person from whom he derives his title.

Whan ragiatarad address not In the United Kingdom

Any member whosa registered address shall not be In the United Kingdom and
who shall not have given 1o the Gompany an address within the United Kingdom at
which notices may be given to him or an address to which notices may be sant
using electronic communications shall not be entitted to recelve any notlces
whatsoever but the Directors may if they think proper sarve any notice upon such
mamber in the manner abave mentionad.

Evidencs of sarvice

38.4.1 A notice or other document addressed to a member at his registered
address for service in the United Kingdom shall if served by post be
deamed to have basn sarvad at the [atest within 24 hours if propaid as
firat class and within 48 hours if prepaid aes secaond class after the same
shall have been postad and in proving such service it shall be sufficlent
to prave that tha cover containing the same was propery addressed and
put into a post office,

38.42 A notice or other document contained in an electronlc communication
shall be desmed to have been served at the expiration of 48 hours after
the time it was sent.
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30.6

38.8

3843 Proof that a notice contained in an electronic communication was sent in
actordanca with guidance issued by the Instiute of Chartered
Secretaries and Adminisirators shall be conclusive avidence that notice
wag glven.

Notica to joint holders

AR notices or other documents directed to be glvan to the members shall with
respect to any share to which persons are jolntly entitied be given to whichever of
such persons Is named first in the Register in respect of the joint holding. Any
nollce or document so given shall be sufficiently glven te all the holders of such
share,

Notica in case of death or bankruptcy

A person entitted to a share in consequence of the death or bankruptcy of a
member shall {upon supplying to the Company such evidenca as the Directors
may reasonably require to show his title to the share and upon supplying also an
address within the United Kingdom for the service of notices or an address to
which noticez may be sant using slectronic communications) be antitled to have
served upan or dalivered to him at such address any notice or document to which
the member but for his death or bankruptcy would be entitted. Such service or
delivery shall for all purposes be deemed a sufficient service or delivery of such
notice or document on all peraons interested {(whether Jointly with or as claiming
through or under him) In the share. Save as aforesaid any notice or document
delivered or sent by post to or laft at the registered address of any member or sant
to any number or address used for the purpose of electronic communications in
pursuance of these Articles shall notwithatanding that such member be then dead
of benkrupt and whether or not the Company has notice of his death or bankrptcy
be deemed to have been duly served or delivered in respect of any shars
registered in the name of such member as sole or joint holder.

Signature on notices

Tha signature to any natice or document to be givan by the Company may be
written or printed.

Notica by advertisement

If &t any time by reason of suspension or curtailment of postal services within the
United Kingdom the Company is unable effectively to convene a general meeting
by notices sent through the post a ganeral meating may bea convenad by a notice
advertised on tha same date in at least one nationai Unlted Kingdom daily
newspaper and such notice shall be deemed to have heen duly served on all
members and other persons entitled to it at 12 noon on the day when the
advertisement appears. In any such case the Company shall send confirmatory
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copies of the notice by post if at least seven {7) days prior to the meeting the
pasting of notices to addresses throughout the United Kingdom again becomes
practicable.

39 UNTRACED SHAREHOLDERS

39.1

The Company shall be entitled to sell at the best price reasonably obtainable any
shares of a member or any shares to which a person is snbited by fransmission
{including without limitation and in any such case any shares issued during the
twelve (12) year period referred to below by reference to any such shares) If and

provided only that;

39.1.1  for a period of tweive (12) years no cheque warrant or money order asnt
by the Company through the post in a pre-pald lstter addressed to the
membear or to any person entitled by transmission to the shares at his
address on the Reglster or other last known address given by the
member or any perscn entitled by transmission to the Company to which
cheques warmants and money orders are to be sent has been cashed
and no communication has been recsived by tha Company from the
member or the parsan antitiad by transmission provided that in any such
pariod of twelve (12) years the Company has paid at least three
dividends (whether interim final special or otherwise) in respect of the
shares in question and no such dividend has been claimed;

39.1.2  the Company has al the expiration of the said period of twelve (12) years
by advertisameant in one national United Kingdom daily newspaper and
in a newspapor circulating in the area in which the addrass referred to in
article 38.1.1 is located given notice of its intention to seli such shares;

39.1.3  the Company has not during the further period of three (3} months after
the date of the advertisamant and prior to the exercise of the powar of
sale recalved any communication from the member or person entitled by
transmisslon; and

39.14 the Company has first glven nolfice in writing to the Recognised
Investment Exchange of its intention to sall such shams.

To give affect to any sale made pursuant to article 39.1 the Compeny may in the
case of certificated shares nominate any person to execute a8 transferor an
nstrument of transfer of such shares or in the case of uncertificated shares
rominate any person to transfer such shares and in eilher case such transter shall
be as effective as if it had been effected by the registerad holder of or person
entitted by transmission to such shares. The Company shall account to the
member or other person entitled to such shares for the net proceeds of such sale
by placing all moneys in respect thersof In a saparate account which shall be a
permanent debt of the Company (provided alweys that the Company shall not be
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39.3

liable to eam any interest thereon nor to account for any interest thereon) and the
Company shall be deemead to be a dablor (and not a trustee) in respect thereof for
such member or other person. Moneys placed in such separate account may
sither be amployed in the business of the Compeny or investad in such
investments (other than shares of the Company or its holding company (if any)) as
the Directors may from time to fime think fit.

Tha Compeny shall ba entitled to caase sanding dividand warrants cheques or
money orders by post or transfers through a bank to any maember if such wamants
cheques or money oiders have been refumed undelivered or ieft uncashed or the
transfer is not accepted on two consecutive pocasions.

AUITORS

40.1

40.2

Appointment of Auditors

The provisions of the Stahutes as to the appolntment powers rights remuneration
and duties of the Auditors shall be complied with.

Acts of Auditors valid

Subject 1o the provisions of the Statutes all acts done by any person acling as an
Auditor shall as regards all persons dealing In good faith with the Company be
valid notwithatanding that there was some defect in hig appointment or that he was
at the time of his appolntment not qualified for appeintment.

Notices to Audltors

The Auditors shall be entitled to attend ary general meating to recaive all notices
of and other communications relating tc any general meeting which any member is
entitted ta recaive and to be haard at any ganeral meeting on ary part of the
business of the mesting which concerns them as awditars of the Company.

MISCELL ANEOUS

4.1

Division of assets in specle

The Hywdator on any winding-up of the Company {whether voluntary or under
supearvision or compulsory) may with the authority of a special resclution and sfter
deduction of any provision made under section 187 of tha Insolvency Act 1986 and
saction 247 of the Act divide among the members in Kind the whale or any part of
the assets of the Company and whether or not 1he: assets shall consist of property
of one kind or shall consiet of properties of diffarent kinds and for such purpose
may set such valua as he deams fair upon any one or more class or classes of
property and may dastermine how such division shall he camied out as between
members or classes of members. If any such division shall be otherwise than in
accordance with the exisiing rights of the members every member shall have the
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same right of dissent and other ancillary rights as if such resalution were a special
resolution passed in accordance with seciion 110 of the Insclvency Act 1586.

Indemnity againat claims in result of sharss

41.2.1

41.2.2

Whenesver any law for the time being of any country state or place
imposes or purports to impose any immediate or fulure or poasible
kability on the Company 1o maks any payment or empowers any
govemmant or taxing authority or government official to require the
Company to make any paymeni in respect of any shares held elther
jointly or sclaty by any membar or in respect of any dividends or other
monies due or payable or acceruing dus or which may becoms due or
payable to such member by the Company ot in respact of any such
shares or for or on account or in respect of any member in consequence
of:

41.2.1.%4 tha death of such mambar;

41.2.1.2 the non-payment of any Income fax or other tax by such
meambar in respect of any shares n the Company or dividend
or other payment in respect of such shares; or

41.21.3 the ronpayment of any estate probate succession death
stamp or other tax or duty by the execulor or adminigiralor of
such member or by or out of his extate;

the Company in every such case:

41.21.4 shall be fully indemnified by such member or his axecutor or
administratar from all liablity arieing by virue of such law:
and

41.21.5 may recover as a debt due from such member or his
exacutor o administrator {(wherevar constituted or residing)
any monies paid by the Company under or In congejuance
of any such law together with interest thareon at the rate of
15% per anhum therson from the date of payment to the
date of repaymant.

Nothing cormtained in this Article shall prajudice or affect any right or
remedy which any law may confer or purport to confer on the Company
and as betwesn the Company and every such member as aforesald his
executor administrator and astate wharever consbituted or situated any
right or rameady which such law shall confer or purport to confer on the
Company shall be enforceable by the Company.
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41.3  Indemnlty

41.3.1

41.3.2

41.3.3

Subject to article 41.3.2 but without prejudics to any indemnity te which
a relevant officer is otherwise entitled:

41.3.1.1

41.3.1.2

each relevant officer shall be indemnified cut of the
Company's asseis against all costs charges Iosses axpensas
and liabilities incumed by Km as a relevant officer:

41.3.1.11 in the actual or purported axecution andfor
discharge of his duties or in relation to them,
and

41,3.1.1.2 in relation to the actlvies of the Company (or
any associated company) as trustes of an
occupational pension schoeme (as defined in
section 235(6) of the Act)

including {(in each case) any liability incurred by him in
defending any civii or criminal proceedings in which
judgment is given in his favour or in which ha |s acquitted or
the proceedinge are otherwise disposed of without any
finding or admission of any material breach of duty on his
part or In connaction with any application in which the court
grants him in his capacity as a relevant officer relief from
liability for negligence default breach of duty or breach of
trust i relation to the affairs of the Company {or any
associated company), and

the Company may provide any relevant officer with funds to
meet expenditure incurred or to ba incumed by him in
connection with any proceedings or application referred to in
article 41.3.1.1 and otherwise may take any action to anable
any such relevant officer to avoid incurting such axpenditure.

This article 41.3 does not authorise any indemnity which would be
prohiblted or rendered void by any provision of the Act or by any ather
provigsion of law.

In this articke 41.3 and in article 41.4:

41.3.3.1

41.3.3.2

companies are associated if one is a subsgidlary of the other
or both are aubsidiaries of the sama body corparate; and

a relavant officer means any director or other officer or
former director or other officer of the Company of any
associated company (including any company which is a
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#1.5

trustee of an occupational pension scheme (as defined by
saction 235(G) of the Act) but excluding In each case any
person engaeged by the Company (or anhy associated
company) as auditor (whether or not he is also a director or
other officer) to the axtant ha acts in his capacity as auditor).

The Directors may decide to purchase and maintain insurance &t the expense of
the Company for the banefit of any relevant officer In respect of any loss or liakility
which has been or may be incurred by that relevant officer in connection with his
diuties or powars In relation to the Company any asssociated company or any
pension fund or employees' share scheme of the Company or associated

company.
Electronic communications
41.5.1 Doguments gant in electronic form by the Company

4152

Subject to any requirement of the Statutes and provided that the
Company has complied with alt applicable regulatory requirements the
Company may send any documents or notlces to itz members in
electronic foorm and such documents or notices will be validly sent
provided that

41.51.1

41.5.1.2

41513

Documen

41.5.2.1

the member has agreed sither generally or In respect of a
spacific matter (or In the casa of a company is desmed to
have agreed by a provision in the Act that documents or
notices can he sant in electronic form);

the documents are documents to which the agresment
applies; and

copies of the documents ara sent in electronic form to the
eddress notified by the member to the Company for that

purpose.
ni

Subject to any requirement of the Stahdes and provided that
the Company has complied with all applicalde requlatory
requirements the Company may send any documents or
notices 10 its members by means of a website and any such
documants or notices will ba valldly sant providad that:

41.5.2.1.1 the member has expressly agreed (generaily or
specifically) that documents or notices may be
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sent by means of a website to him or he has
been asked (individually) to agrees that
decuments and notices can be sent by means
of a wabsfta and the Company has receivad no
reaponae to thet request within twenty eight
{28) days from the date on which the request
was sent;

41.521.2 iha documents are documents to which the
agreamen applies; and

4152143 the member is notified of the prasence of the
documents on the webslte the address of the
webslte the place on tha website whera tha
documents may be accessed and how they
may ba accessed.

41522 Documents must be available on the website for a period of
not less than twenty eight (28) days from the date of
notification unless the Statutes make provision for any other
time period.

41523 If the documents are published on the website for a part only
of the period of time referred to in article 41.5.2.2 they will be
treated as being published throughout the period if the failure
to publish throughout that period is wholly atiributable to
circumstances which £ woulkd not be reasonable to have
expected the Company to prevent or avoid.

Joint Holders

In the cass of joint holders of a share all notices shall ba givan to the joint helder
whose name stands first In the register of members in respact of the joint bolkding
and notice so given shall be sufficient notice to all the joiht holders. A member
whosa ragistaraed addrass |5 not within tha United Kingdom shall not be entitied to
raceive any nolice from the Company unless he gives to the Company an address
{not being an address for the purpcsas of electronic communications) within the
United Kingdom at which nolices may be given to him. Where tha Statutes or
these Articies require agreement of a member to slectronic means of
communication or website communication the bolder who is named fiest in the
Ragistar may give agraamant on behalf of bath joint holders.
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