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THE COMPANIES ACT 2006

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

PHYSIOMICS PLC

(Company Number: 4225086)

(As adopted by a special resolution passed on M@iber 2011)

PRELIMINARY

1 Interpretation

1.1 Inthese articles, unless the context otherwisaires;

‘Act’

‘Acts’

‘address’

‘articles’

‘auditors’

‘board’

‘business day’

7989870.02 1/12/2003

means the Companies Act 2006;

means the Companies Act 1985, the Companies
Act 1989 and the Act and all statutes and
subordinate legislation made thereunder, for the
time being in force concerning companies and
affecting the Company;

means, in relation to electronic commains,
any number or address used for the purposes of
such communications;

means these articles of associationlesenl from
time to time;

means the auditors from time to time thfe
Company;,

means the board of directors from timeitoet of

the Company or the directors present at a duly
convened meeting of the directors at which a
quorum is present;

means a day (not being a Saturdé&guaday) on
which clearing banks are open for business in
London;



‘certificated’

‘clear days’

‘communication’

‘company’

‘director’

‘electronic
communication’

‘entitled by transmission’

‘executed’

‘holder’

‘Listing Rules’

‘London Stock Exchange’
‘member’

‘office’

‘paid’, ‘paid up’ and
‘paid-up’

‘recognised financial
institution’

means, in relation to a share, arshahich is not in
uncertificated form;

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

has the same meaning as in the tiec
Communications Act 2000;

includes any body corporate (not being a
corporation sole) or association of persons, whethe
or not a company within the meaning of the Act;

means a director of the Company;

has the same meaning as in the Electronic
Communications Act 2000;

means, in relation to share, entitted as a
consequence of the death or bankruptcy of a
member, or as a result of another event giving rise
to a transmission of entitlement by operation of
law;

includes, in relation to a document,cexi®n under
hand or under seal or by any other method
permitted by law;

means, in relation to a share, the membhose
name is entered in the register as the holderaif th
share;

means the listing rules made by tO&LA, as
amended from time to time;

means London Stock Exchanhge
means a member of the Company;
means the registered office of the Company

mean paid or credited as paid;

means a recognised clearing house acting in
relation to a recognised investment exchange or a
nominee of a recognised clearing house acting in
that way or of a recognised investment exchange
which is designated for the purposes of section

2 7989870.02 1/12/2003



‘relevant investment
exchange’

‘register’

‘seal’

‘secretary’

‘Subsidiary Undertaking’

‘UKLA’

‘uncertificated proxy
instruction’

‘Uncertificated Securities
Regulations’

7989870.02 1/12/2003

778(2) of the Act;

means any recognised investment exchange (as
defined in the Financial Services and Markets Act
2000) on which shares in the capital of the
Company are normally traded and, if the Company
is listed on the Official List, the United Kingdom
Listing Authority;

means the register of members of the Qamy
kept pursuant to section 113 of the Act or theassu
register of members and Operator register of
members maintained pursuant to Regulation 20 of
the Uncertificated Securities Regulations 2001 and,
where the context requires, any register maintained
by the Company or the Operator of persons holding
any renounceable right of allotment of a share and
cognate expressions shall be construed accordingly;

means the common seal of the Company or any
official or securities seal that the Company may
have or may be permitted to have under the Acts;

means the secretary of the Companyiaciddes
any joint, assistant or deputy secretary and aopers
appointed by the board to perform the duties of the
secretary;

means a subsidiary undeén of the Company
which is required by the Acts to be included in
consolidated group accounts of the Company;

means the Financial Services Authority agim its
capacity as the competent authority for the
purposes of part VI of the Financial Services and
Markets Act 2000;

means an instruction or notification sent by means
of a relevant system and received by such
participant in that system acting on behalf of the
Company as the board may prescribe, in such form
and subject to such terms and conditions as may
from time to time be prescribed by the board
(subject always to the facilities and requiremaxits
the relevant system concerned);

means the Uncertificated Securities Regulations
2001, as amended from time to time, including any
provisions of or under the Acts which alter or

replace such regulations; and



1.2

1.3

1.4

15

1.6
1.7

1.8

‘uncertificated’ means, in relation to a sharehars title to which
is recorded in the register as being held in
uncertificated form and title to which, by virtué o
the Uncertificated Securities Regulations, may be
transferred by means of a relevant system.

Words and expressions to which a particular mearsngjven by the Act in force
when the articles (or any part of them) are adofiaee the same meaning in the
articles or such part of them (as the case may &e)ept where the word or
expression is otherwise defined in the articlese Eipressiondssuer register of
members’, ‘Operator’ , ‘Operator-instruction’ , ‘Operator register of members’,
‘participating issuer’, ‘participating security’ and‘relevant system’ have the same
meaning as in the Uncertificated Securities Reguiat

All references in the articles to the giving of thastions by means of a relevant
system shall be deemed to relate to a properlyeatitated dematerialised instruction
given in accordance with the Uncertificated Se@sitRegulations. The giving of
such instructions shall be subject to:

1.3.1 the facilities and requirements of the relevanteys

1.3.2 the Uncertificated Securities Regulations; and

1.3.3 the extent to which such instructions are permiktgdr practicable under
the rules and practices from time to time of thee@for of the relevant
system.

Where an ordinary resolution of the Company is egped to be required for any
purpose, a special resolution is also effectivelat purpose.

References to aneeting’ shall not be taken as requiring more than oneopeis be
present if any quorum requirement can be satisfiedne person.

The headings in the articles do not affect therpregation of the articles.
References to ‘@ebenture’ include debenture stock.

References to any statutory provision or statutdudes all amendments thereto and
all subordinate legislation made thereunder. Thiscla does not affect the
interpretation of article 1.2.

Other Regulations Excluded

These regulations shall be the articles of assooiatf the Company to the exclusion
of any regulation or article contained in any sitr subordinate legislation.

4 7989870.02 1/12/2003



3 Liability of Members
The liability of the members is limited to the amduf any, unpaid on the shares held
by them.

SHARE CAPITAL

4 Share Capital
The share capital of the Company is divided inttirary shares of 0.04p each.

5 Allotment

5.1  Subject to the Acts and relevant authority giverthsy Company in general meeting,
the board has general and unconditional authoatgllot, grant options over, or
otherwise dispose of the unissued shares of thep@oyn or rights to subscribe for or
convert any security into shares, to such persansych times and on such terms as
the board may decide except that no share mayshedsat a discount.

5.2 The board may at any time after the allotment share but before a person has been
entered in the register as the holder of the steregnise a renunciation of the share
by the allottee in favour of another person and grayt to an allottee a right to effect
a renunciation on such terms and conditions abahed thinks fit.

6 Power to attach rights
Subject to the Acts and the rights attached to existing shares, new shaegsbe
issued with, or have attached to them, such rigitgestrictions as either the
Company may by ordinary resolution decide, or,afsuch resolution is passed or so
far as any pertinent resolution does not make 8pgmiovision, as the board may
decide.

7 Redeemable shares

7.1 Subject to the Acts and to the rights attacheekisting shares, shares may be issued
on terms that they are to be redeemed or, at thenopf the Company or the holder,
are liable to be redeemed.

8 Variation of rights

8.1  Subject to the Acts, the rights attached to a adshares may be varied or abrogated

(whether or not the Company is being wound up)eeittith the consent in writing of
the holders of at least three-fourths of the notmnaount of the issued shares of that
class or with the sanction of a special resolupassed at a separate meeting of the

7989870.02 1/12/2003 5



8.2

10

11

111

11.2

11.3

11.4

11.5

holders of the issued shares of that class vdhdlg in accordance with article 67 and
other relevant provisions of the articles.

The rights attached to a class of shares are nt#ssi otherwise expressly provided
for in the rights attaching to those shares, deetoede varied by the creation,

allotment or issue of further shares ranking passu with or subsequent to them or
by the purchase or redemption by the Company ahits shares in accordance with
the Acts and article 40.

Commission

The Company may exercise all the powers conferredeomitted by the Acts of
paying commission or brokerage. The Company may @sany issue of shares pay
such brokerage as may be lawful.

Trusts not recognised

Except as ordered by a court of competent juriszhcor as required by law, the
Company shall not recognise a person as holdingageson trust and shall not be
bound by or otherwise compelled to recognise (everhas notice of it) any interest
in any share other than an absolute right in thddndo the whole of the share.

Uncertificated shares

Subject to the Acts and to the Uncertificated SiiesrRegulations, the board has the
power to resolve that a class of shares shall be@participating security and/or that
a class of shares shall cease to be a participsdicuyity.

Uncertificated shares of a class are not to berdegeas forming a separate class from
certificated shares of that class.

A member may, in accordance with the Uncertificgedurities Regulations, change
a share of a class which is a participating segcdrdm a certificated share to an
uncertificated share and from an uncertificatedesb@a certificated share.

The Company may give notice to a member requiring tmmember to change

uncertificated shares to certificated shares byithe stated in the notice. The notice
may also state that the member may not changdicateid shares to uncertificated

shares. If the member does not comply with theceptihe board may authorise a
person to change the uncertificated shares toficatéd shares in the name and on
behalf of the member.

While a class of shares is a participating secutity articles only apply to an
uncertificated share of that class to the exteditttiey are consistent with:

11.5.1 the holding of shares of that class in uncertiédaiorm;

6 7989870.02 1/12/2003



11.5.2 the transfer of title to shares of that class bymnseof a relevant system;
and

11.5.3 the Uncertificated Securities Regulations.

SHARE CERTIFICATES

12
12.1

12.2

12.3

12.4

13
13.1

Right to certificate

A person (except a person to whom the Company tgeguired by law to issue a
certificate) whose name is entered in the regesea holder of a certificated share is
entitled, without charge, to receive within whickeis the earlier of the following:

12.1.1 the time (if any) required by the Listing Rules @pplicable to the
Company);

12.1.2 two months of allotment or lodgement with the Compaf a transfer to
him of those shares; or

12.1.3 two months after the relevant Operator instructisnreceived by the
Company (or within any other period as the termsssifie of the shares
provide)

one certificate for all the certificated sharesaaflass registered in his name or, in the
case of certificated shares of more than one dlasyy registered in his name, to a
separate certificate for each class of shares.

Where a member transfers part of his shares coetpisa certificate he is entitled,
without charge, to one certificate for the balawntecertificated shares retained by
him.

The Company is not bound to issue more than ortdicate for certificated shares
held jointly by two or more persons and deliveryaafertificate to one joint holder is
sufficient delivery to all joint holders.

A certificate shall specify the number and clasd #re distinguishing numbers (if
any) of the shares in respect of which it is issaled the amount paid up on the shares
and shall otherwise comply with the requirements aofy relevant investment
exchange. It shall be issued under a seal, whichbeaaffixed to or printed on it, or
in such other manner as the board may approventandgard to the terms of
allotment or issue of the shares.

Replacement certificates

Where a member holds two or more certificates liaras of one class, the board may
at his request, on surrender of the original dediés and without charge, cancel the
certificates and issue a single replacement aeatdi for certificated shares of that
class.

7989870.02 1/12/2003 7



13.2

13.3

LIEN

14

14.1

14.2

15

15.1

15.2

At the request of a member, the board may cancelt#icate and issue two or more
in its place (representing certificated sharesuichsproportions as the member may
specify), on surrender of the original certificatied on payment of such reasonable
sum as the board may decide.

Where a certificate is worn out or defaced the thaaay require the certificate to be
delivered to it before issuing a replacement amteling the original. If a certificate
is lost or destroyed, the board may cancel it asti@ a replacement certificate on
such terms as to provision of evidence and indgmaitd to payment of any
exceptional out-of-pocket expenses incurred byGbepany in the investigation of
that evidence and the preparation of that indenastthe board may decide.

Company’s lien on shares not fully paid

The Company has a first and paramount lien onaliypaid shares for an amount
payable in respect of the share, whether the dteefdapayment has arrived or not.
The lien applies to all dividends from time to timeclared or other amounts payable
in respect of the share.

The board may either generally or in a particusecdeclare a share to be wholly or
partly exempt from the provisions of this articlénless otherwise agreed with the
transferee, the registration of a transfer of aresh@perates as a waiver of the
Company’s lien (if any) on that share.

Enforcement of lien by sale

For the purpose of enforcing the lien referred oarticle 14, the board may sell
shares subject to the lien in such manner as itdeaide provided that:

15.1.1 the due date for payment of the relevant amourgsah#ved; and

15.1.2 the board has served a written notice on the mect®erned (or on any
person who is entitled to the shares by transmseioby operation of
law) stating the amounts due, demanding paymenedheand giving
notice that if payment has not been made withircle4r days after the
service of the notice that the Company intendliatise shares.

To give effect to a sale, the board may authoriperaon to transfer the shares in the
name and on behalf of the holder (or any person wlautomatically entitled to the
shares by transmission or by law), or to causetidesfer of such shares, to the
purchaser or his nominee. The purchaser is notdtuisee to the application of the
purchase money and the title of the transfereetsafiected by an irregularity in or
invalidity of the proceedings connected with thiesa

8 7989870.02 1/12/2003
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Application of proceeds of sale

The net proceeds of a sale effected under artlg|efter payment of the Company’s
costs of the sale, shall be applied in or towaadisfction of the amount in respect of
which the lien exists. Any residue shall (on sudeanto the Company for cancellation
of any certificate for the shares sold, or the iown of an indemnity as to any lost or
destroyed certificate required by the board andestilto a like lien for amounts not

presently payable as existed on the shares bdfersale) be paid to the member (or
person entitled to the shares) immediately befoeestle.

CALLS ON SHARES

17

18

19

20

Calls

The board may make calls on members in respecimoluats unpaid on the shares
held by them respectively (whether in respect efribminal value or a premium) and

not by the terms of issue thereof, made payabla tred date. Each member shall

(on receiving at least 14 clear days’ notice spauif when and where payment is to
be made) pay to the Company at the time and plaeeifeed, the amount called as

required by the notice. A call may be made payallenstalments and may, at any
time before receipt by the Company of an amount 8eerevoked or postponed in

whole or in part as the board may decide. A calleéemed made at the time when the
resolution of the board authorising it is passedpekson on whom a call is made

remains liable to pay the amount called despitesthEsequent transfer of the share in
respect of which the call is made. The joint hatdefra share are jointly and severally
liable for payment of a call in respect of thatrgha

Power to differentiate

The board may make arrangements on the allotmergubject to the terms of the
allotment, on the issue of shares for a differelpe®veen the allottees or holders in
the amounts and times of payment of a call on glares.

Interest on calls

If the whole of the amount called is not paid orbefore the date fixed for payment,

the person from whom it is payable shall pay irde@n the unpaid amount. This

interest will run from the day the unpaid amoundig until the day it has been paid.
The interest rate may be fixed by the terms oftdént or issue of the share or, if no
rate is fixed, at such rate (not exceeding 20 &t.cper annum) as the board may
decide. The board may waive payment of the intenestole or in part.

Payment in advance

The board may, if it thinks fit, receive from a maen all or part of the amounts
uncalled and unpaid on shares held by him. A paymenadvance of calls

7989870.02 1/12/2003 9



21

extinguishes to the extent of the payment thelliglmf the member on the shares in
respect of which it is made. The Company may pagrést on the amount paid in
advance, or on so much of it as from time to timeeeds the amount called on the
shares in respect of which the payment in advaasebeen made, at such rate (not
exceeding 20 per cent. per annum) as the boarddegle.

Amounts due on allotment or issue treated as calls

An amount (whether in respect of nominal value premium) which by the terms of
issue of a share becomes payable on allotmentsoe isr on a fixed date shall be
deemed to be a call. In case of non-payment, theigions of these articles as to
payment of interest, forfeiture or otherwise apply if that amount has become
payable by virtue of a call.

FORFEITURE

22

23

24

Notice if call not paid

If a member fails to pay the whole of a call oriastalment of a call by the date fixed
for payment, the board may serve notice on the neenob on a person entitled
automatically by law to the share in respect ofchhihe call was made demanding
payment of the unpaid amount, on a date not less 14 clear days from the date of
the notice, together with any interest that mayehaecrued on it and all costs,
charges and expenses incurred by the Company kBgmezt the non-payment. The
notice shall state:

@) the place where payment is to be made; and

(b) that if the notice is not complied with the shameréspect of which the call
was made will be liable to be forfeited.

Forfeiture for non-compliance

If the notice referred to in article 22 not complied with, a share in respect of which
it is given may, at any time before the paymentumeg by the notice (including
interest, costs, charges and expenses) has beean bwadbrfeited by a resolution of
the board. All dividends declared or other amouhis in respect of the forfeited
share and not paid before the forfeiture shall biséorfeited.

Notice after forfeiture

When a share has been forfeited, the Company séalé notice of the forfeiture on

the person who was before forfeiture the holdethefshare or the person entitled by
transmission to the share but no forfeiture is liokaded by an omission to give such
notice. An entry of the fact and date of forfeitgreall be made in the register.

10 7989870.02 1/12/2003



25

25.1

25.2

25.3

26

27

Disposal of forfeited shares

A forfeited share and all rights attaching to itakhbecome the property of the

Company and may be sold, re-allotted or otherwispased of, either to the person
who was before such forfeiture the holder theredbaanother person, on such terms
and in such manner as the board may decide. The buay, if necessary, authorise a
person to transfer a forfeited share to a new molflee Company may receive the
consideration (if any) for the share on its dispasad may register or cause the
registration of the transferee as the holder oktiare.

The board may before a forfeited share has beed, setallotted or otherwise
disposed of annul the forfeiture on such conditias thinks fit.

A statutory declaration that the declarant is actor or the secretary and that a share
has been forfeited or sold to satisfy a lien of @mmpany on the date stated in the
declaration is conclusive evidence of the factsedtan the declaration against all
persons claiming to be entitled to the share. Tdéwdadation (subject if necessary to
the transfer of the share) constitutes good ftitlhé share and the person to whom the
share is sold, re-allotted or disposed of is natrgbto see to the application of the
consideration (if any). His title to the share @t maffected by an irregularity in or
invalidity of the proceedings connected with thddture or disposal.

Arrears to be paid notwithstanding forfeiture

A person whose share has been forfeited ceasesrt®itire to be a member in
respect thereof and if that share is in certifiddtem, shall surrender to the Company
for cancellation any certificate for the forfeitedare. A person remains liable to pay
all calls, interest, costs, charges and expens@sgow respect of such share at the
time of forfeiture, with interest, from the time fafrfeiture until payment, at such rate
as may be fixed by the terms of allotment or issiuguch share or, if no rate is fixed,
at such rate (not exceeding 20 per cent. per anmsnihe board may decide. The
board may if it thinks fit enforce payment withcaltowance for the value of such
share at the time of forfeiture or for any consadien received on its disposal.

Surrender

The board may accept the surrender of a shareeltabbe forfeited and in that case
references in the articles to forfeiture includesnder.

UNTRACED SHAREHOLDERS

28

28.1

Power of sale

Subject to the Uncertificated Securities Regulajdhe Company may sell the share
of a member or of a person entitled by transmissibrthe best price reasonably
obtainable at the time of sale, if:

7989870.02 1/12/2003 1 1



28.2

28.3

28.1.1 during a period of not less than 12 years befoeedtte of publication of
the advertisements referred to in paragraph 2&f .®is article (or, if
published on two different dates, the first dathg (relevant period’) at
least three cash dividends (whether interim orl¥ihave become payable
in respect of the share;

28.1.2 throughout the relevant period no cheque, warrantaney order payable
on the share has been presented by the holder thfe person entitled by
transmission to, the share to the paying bank ef rdlevant cheque,
warrant or money order, no payment made by the @ompy any other
means permitted by article 124.1 has been claimedaepted and, so far
as any director of the Company at the end of thevaat period is then
aware, the Company has not at any time during #levant period
received any communication from the holder of, erspn entitled by
transmission to, the share;

28.1.3 on expiry of the relevant period the Company hagminotice of its
intention to sell the share by advertisement imtonal newspaper and in
a newspaper circulating in the area of the addoéshe holder of, or
person entitled by transmission to, the share shiowime register; and

28.1.4 the Company has not, so far as the board is awareg a further period
of three months after the date of the advertisesnenterred to in
paragraph 28.1.3 of this article (or the later aisement if the
advertisements are published on different dates)oafore the exercise of
the power of sale received a communication fromhibleler of, or person
entitled by transmission to, the share.

Where a power of sale is exercisable over a shargupnt to paragraph 28.1 of this
article (a'Sale Share), the Company may at the same time also sell ddjtianal
share issued in right of such Sale Share or int righsuch an additional share
previously so issued provided that the requiremeh{zaragraphs 28.1.2 to 28.1.4 of
this article (as if the words ‘throughout the relet period’” were omitted from
paragraph 28.1.2 of this article and the wordsémpiry of the relevant period’ were
omitted from paragraph 28.1.3 of this article) tEhalve been satisfied in relation to
the additional share.

To give effect to a sale pursuant to paragraph% 8828.2 of this article, the board
may authorise a person to transfer the share imanee and on behalf of the holder
of, or the person entitled by transmission to,ghare, or to cause the transfer of such
share, to the purchaser or his nominee and inioal& an uncertificated share may
require the Operator to convert the share intdfmated form in accordance with the
Uncertificated Securities Regulations. The purchasenot bound to see to the
application of the purchase money and the titlheftransferee is not affected by an
irregularity or invalidity in the proceedings comted with the sale of the share.
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29

Application of proceeds of sale

The Company shall be indebted to the member orrofi@son entitled by
transmission to the share for the net proceedsalef and shall carry any amount
received on sale to a separate account. The Compaegmed to be a debtor and not
a trustee in respect of that amount for the mendreother person. Any amount
carried to the separate account may either be emglon the business of the
Company or invested as the board may think fitifMerest is payable on that amount
and the Company is not required to account for maaened on it.

TRANSFER OF SHARES

30

30.1

30.2

30.3

31
31.1

31.2

Method of transfer

A member may transfer all or any of his certifich&hares by instrument of transfer
in writing in any usual form or in any other fornppaoved by the board, and the
instrument shall be executed by or on behalf oftthasferor and (in the case of a
transfer of a share which is not fully paid) byoor behalf of the transferee.

A member may transfer all or any of his uncertiigchshares in accordance with the
Uncertificated Securities Regulations.

Subject to the provisions of the Uncertificated B&®s Regulations, the transferor of
a share is deemed to remain the holder of the shdilethe name of the transferee is
entered in the register in respect of it.

Right to refuse registration

Subject to this article and article 68, shares led Company are free from any
restriction on transfer. In exceptional circumsescapproved by any relevant
investment exchange, the board may refuse to ezgstransfer of certificated shares
provided that such refusal would not disturb theketin those shares. Subject to the
requirements of any relevant investment exchange,bbard may, in its absolute
discretion and without giving a reason, refuseetgister the transfer of a certificated
share which is not fully paid or the transfer otertificated share on which the
Company has a lien.

Subject to article 68 and the requirements of aigvant investment exchange, the
board may also, in its absolute discretion and auithgiving a reason, refuse to
register the transfer of a certificated share m@ranciation of a renounceable letter of
allotment unless all of the following condition®aatisfied:

31.2.1 it is in respect of only one class of shares;

31.2.2 it is in favour of (as the case may be) a singkagtferee or renouncee or
not more than four joint transferees or renouncees;

31.2.3 it is duly stamped (if required); and
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31.3

31.4

31.5

31.6

32

31.24 it is delivered for registration to the office arch other place as the board
may decide, accompanied by the certificate for ghares to which it
relates (except in the case of a transfer by agrased financial
institution where a certificate has not been issu®din the case of a
renunciation) and such other evidence as the bozag reasonably
require to prove the title of the transferor orguer renouncing and the
due execution by him of the transfer or renuncrato, if the transfer or
renunciation is executed by some other person @idhalf, the authority
of that person to do so.

If the board refuses to register the transfer of stmare it shall, within whichever is
the earlier of:

31.3.1 the time required by the Listing Rules or the ruspulated by the
London Stock Exchange (if applicable to the Compaand

31.3.2 two months after the date on which the transfer Vealged with the
Company or the operator instruction was receivedha case may be,

send notice of the refusal to the transferee t@gethth reasons for the refusal. An
instrument of transfer which the board refusesegister shall (except in the case of
suspected fraud) be returned to the person depgstti Subject to article 140, the
Company may retain all instruments of transfer Wwlace registered.

In accordance with and subject to the provisionghaf Uncertificated Securities
Regulations, the Operator of the relevant systeafl skgister a transfer of title to any
uncertificated share or any renounceable right llotraent of a share which is a
participating security held in uncertificated foumless the Uncertificated Securities
Regulations permit the Operator of the relevantesysto refuse to register such a
transfer in certain circumstances in which caseséid Operator may refuse such
registration.

If the Operator of the relevant system refuses dgister the transfer of an
uncertificated share or of any such uncertificattbunceable right of allotment of a
share it shall, within the time period stipulateg the Uncertificated Securities
Regulations, send notice of the refusal to thesfepe.

In accordance with and subject to the provisionghaf Uncertificated Securities
Regulations, where title to an uncertificated sharetransferred by means of a
relevant system to a person who is to hold suchesimacertificated form thereatfter,
the Company as patrticipating issuer shall registertransfer in accordance with the
relevant Operator-instruction, but so that the Canypmay refuse to register such a
transfer in any circumstance permitted by the Utifasated Securities Regulations.

Fees on registration

The Company (at its option) may or may not chardeeafor registering the transfer
of a share or the renunciation of a renouncealtierlef allotment or other document
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or instructions relating to or affecting the title a share or the right to transfer it or
for making any other entry in the register.

Suspension of registration and closing of register

Subject to the Acts, the registration of transfay be suspended at such times and
for such period (not exceeding 30 days in any yearthe board may decide and
either generally or in respect of a particular slad shares. Unless otherwise
permitted by the Uncertificated Securities Reguolati the Company may not close
any register relating to a participating securiiyhaut the consent of the Operator of
the relevant system.

TRANSMISSION OF SHARES

34

34.1

34.2

35

35.1

35.2

35.3

On death

The Company shall recognise only the personal septative or representatives of a
deceased member as having title to a share heldabynember alone or to which he
alone was entitled. In the case of a share heltlyoby more than one person, the
Company may recognise only the survivor or sunswas being entitled to it.

Nothing in the articles releases the estate of @eaked member from liability in
respect of a share which has been solely or johdlyg by him.

Election of person entitled by transmission

A person becoming entitled by transmission to aesimaay, on production of such
evidence as the board may require as to his engti¢, elect either to be registered as
a member or to have a person nominated by himtezgsas a member.

If he elects to be registered himself, he shak gigtice to the Company to that effect.
If he elects to have another person registeredhhb:

35.2.1 if it is a certificated share, execute an instruntériransfer of the share to
that person; or

35.2.2 if it is an uncertificated share:

35.2.2.1 procure that instructions are given by means otlavant
system to effect transfer of the share to thatqrersr

35.2.2.2 change the share to a certificated share and exeant
instrument of transfer of the share to that person.

All the provisions of the articles relating to ttransfer of certificated shares apply to
the notice or instrument of transfer (as the caag be) as if it were an instrument of
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35.4

36

transfer executed by the member and his death rbaitly or other event giving rise
to a transmission of entitlement had not occurred.

The board may give notice requiring a person to eantie election referred to in
paragraph 35.1 above. If that notice is not condpliéth within 60 days, the board
may withhold payment of all dividends and other anmte payable in respect of the
share until notice of election has been made.

Rights on transmission

Where a person becomes entitled by transmissiarstare, the rights of the holder in
relation to that share cease. The person entiflddansmission may, however, give a
good discharge for dividends and other amountsigayia respect of the share and,
subject to articles 35 and 124, has the rightshiwhvhe would be entitled if he were
the holder of the share. The person entitled hystrassion is not, however, before he
is registered as the holder of the share entitteéspect of it to receive notice of or
exercise rights conferred by membership in relatoomeetings of the Company or a
separate meeting of the holders of a class of share

ALTERATION OF SHARE CAPITAL

37

37.1

37.2

37.3

38

38.1

Increase, consolidation, sub-division and cancell@an
The Company may by ordinary resolution:

consolidate and divide all or any of its share @dpnto shares of a larger amount
than its existing shares;

subject to the Acts, sub-divide all or any of it&es into shares of a smaller amount
and so that the resolution whereby any share isdsatted may determine that the
shares resulting from such sub-division have amotigsmselves such preferred,
deferred or other special rights or advantagesaubject to any such restrictions as
the Company has power to attach to unissued orsheves; and

cancel shares which, at the date of the passirigeofesolution, have not been taken
or agreed to be taken by a person and diministautih@unt of its share capital by the
amount of the shares so cancelled.

Fractions

If, as the result of consolidation and division sub-division of shares, members
would become entitled to fractions of a share, bloard may on behalf of the
members deal with the fractions as it thinks fiubfect to the Acts and to the
Uncertificated Securities Regulations, the boardy,mia effecting divisions and/or
consolidations, treat a member’s shares held itificated form and uncertificated
form as separate holdings. In particular, the boaag:
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38.2

38.3

39

40

38.1.1 sell any shares representing fractions to a pdiisctuding, subject to the
Acts, to the Company) and distribute the net prdseef sale in due
proportion amongst the persons entitled or, iflibard decides, some or
all of the sum raised on a sale may be retainedHerbenefit of the
Company; or

38.1.2 subject to the Acts, allot or issue to a membedited as fully paid by
way of capitalisation the minimum number of shaeggired to round up
his holding of shares to a number which, followiognsolidation and
division or sub-division, leaves a whole numbesloares (such allotment
or issue being deemed to have been effected imiegdidefore
consolidation or sub-division, as the case may be).

To give effect to a sale pursuant to sub-parag8&iph.1 above the board may arrange
for the shares representing the fractions to beredtin the register as certificated
shares. The board may also authorise a persoransfér the shares to, or to the
direction of, the purchaser. The purchaser is nand to see to the application of the
purchase money and the title of the transfereenéoshares is not affected by an
irregularity or invalidity in the proceedings comted with the sale.

If shares are allotted or issued pursuant to suagoaph 38.1.2 above, the amount
required to pay up those shares may be capitabsethe board thinks fit out of
amounts standing to the credit of reserves (indlg@ share premium account, capital
redemption reserve and profit and loss account)etdr or not available for
distribution, and applied in paying up in full tla@propriate nhumber of shares. A
resolution of the board capitalising part of theemves has the same effect as if the
capitalisation had been declared by ordinary reswiuf the Company pursuant to
article 130. In relation to the capitalisation theard may exercise all the powers
conferred on it by article 130 without an ordinaegolution of the Company.

Reduction of capital

Subject to the Acts and to the rights attachedkistiag shares, the Company may by
special resolution reduce its share capital, chpt@demption reserve, share premium
account or other undistributable reserve in any.way

Purchase of own shares

Subject to the Acts, the requirements of any relewavestment exchange and to the
rights attaching to existing shares, the Company machase, or agree to purchase
in the future, any shares of any class (includedeemable shares) in its own capital
in any way.
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GENERAL MEETINGS

41

42

43

44

441

44.2

44.3

Annual general meetings

The Company shall hold a general meeting as theiangeneral meeting of the
Company in each period of six months beginning be tlay following the
Company’s accounting reference date (in additioartgy other meetings which may
be held in that period) and such meetings shalsgexified as the annual general
meeting in the notice calling it. Subject to thrticle and the Acts the annual general
meeting shall be convened by the board at suchdimdeplace as they think fit.

General meetings

All general meetings of the Company other than ahgeneral meetings are called
general meetings.

Convening of general meetings

The board may convene a general meeting whenevbimkis fit. The board must

convene a general meeting immediately on receigt fquisition from members in

accordance with the Acts and in default a meetiag be convened by requisitionists
as provided in the Acts. At a meeting convened oeqaisition or by requisitionists

no business may be transacted except that staték ngquisition or proposed by the
board. A general meeting may also be conveneddardance with article 92.

Length and form of notice

An annual general meeting shall be called by ned than 21 clear days’ notice. All
other general meetings shall be called by nottlems 14 clear days’ notice.

Subject to the Acts, and although called by shontice than that specified in
paragraph 44.1, a general meeting is deemed to heee duly called if it is so
agreed:

44.2.1 in the case of an annual general meeting, by allniembers entitled to
attend and vote at the meeting; and

44.2.2 in the case of any other general meeting, by a nitjm number of the
members having a right to attend and vote at thetingg being a majority
together holding not less than 95 per cent. in nainvalue of the shares
giving that right.

The notice of meeting shall specify:

44.3.1 whether the meeting is an annual general meetimggeneral meeting;
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44.4

44.5

44.6

44.7

45

45.1

45.2

46

44.3.2 the place, the date and the time of the meeting;
44.3.3 the general nature of the business to be dealtavithe meeting; and

44.3.4 with reasonable prominence, that a member entitbedttend and vote
may appoint one or more proxies to attend and, pallavote instead of
him and that a proxy need not also be a member.

The notice of meeting shall be given to the memkettser than any who, under the
provisions of the articles or the terms of allottnenissue of shares, are not entitled
to receive notice), to the directors and to thatasl

The board may determine that persons entitleddeive notices of meeting are those
persons entered on the register at the close ohdrssson a day determined by the
board, provided that, if the Company is a partitigpissuer, the day determined by
the board may not be more than 21 days before dfetltht the relevant notice of
meeting is being sent.

The notice of meeting may also specify a time (Whid the Company is a
participating issuer, shall not be more than 48r&idaefore the time fixed for the
meeting) by which a person must be entered ondgister in order to have the right
to attend or vote at the meeting. Changes to entmethe register after the time so
specified in the notice shall be disregarded irheining the rights of any person to
So attend or vote.

Where the notice of meeting is published on a w&bis accordance with article
136.2, it shall continue to be published in the sgtace on that web site from the
date of the notification given under article 138.@ntil the conclusion of the meeting
to which the notice relates.

Omission to send notice and irregularities in publation of notices

The accidental omission to send a notice of meeaiingny document relating to the
meeting, or the non-receipt of any such notice asudhent by a person entitled to
receive any such notice or document shall not idaté the proceedings at that
meeting.

Where a notice of meeting published on a web sitectordance with article 136.2 is
by accident published in different places on thé site or published for part only of
the period from the date of the notification givender article 136.2.2 until the
conclusion of the meeting to which the notice edathe proceedings at such meeting
are not thereby invalidated.

Postponement of general meetings

If the board, in its absolute discretion, consideet it is impractical or unreasonable
for any reason to hold a general meeting at the mmplace specified in the notice
calling the general meeting, it may move and/ortpmse the general meeting to
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another time and/or place. When a meeting is soech@nd/or postponed, notice of
the time and place of the moved and/or postponeetinge shall (if practical) be
placed in at least two national newspapers in théed Kingdom. Notice of the
business to be transacted at such moved and/opgmest meeting is not required.
The board must take reasonable steps to ensuranimabers trying to attend the
general meeting at the original time and/or place @aformed of the new
arrangements for the general meeting. Proxy foramshe delivered as specified in
article 62, until 48 hours before the rearrangeéting. Any postponed and/or moved
meeting may also be postponed and/or moved unearticle.

PROCEEDINGS AT GENERAL MEETINGS

47

47.1

47.2

48

48.1

48.2

48.3

49

49.1

Quorum

No business may be transacted at a general magtlegs a quorum is present. The
absence of a quorum does not prevent the appoibtoienchairman in accordance
with the articles, which shall not be treated as phthe business of the meeting.

The quorum for a general meeting is two membersgoriein person or by proxy and
entitled to vote.

Procedure if quorum not present

If a quorum is not present within twenty minutes goch longer time as the chairman
decides to wait) after the time fixed for the ste#frthe meeting or if there is no longer
a quorum present at any time during the meetirg ntkeeting, if convened by or on
the requisition of members, is dissolved. In artyeotcase it stands adjourned to such
other day (being not less than 14 nor more thada®38 later) and at such other time
and/or place as may have been specified for thpogerin the notice convening the
meeting. Where no such arrangements have beenfisgedhe meeting stands
adjourned to such other day (being not less thanat4more than 28 days later) and
at such other time and/or place as the chairmannalefault, the board) decides.

At an adjourned meeting the quorum is one memlesggnt in person or by proxy and
entitled to vote. If a quorum is not present withire minutes from the time fixed for
the start of the meeting, the adjourned meeting bbalissolved.

Save where the time and place for the adjournedingebas been specified for the
purpose in the notice convening the meeting asregfdo in paragraph 48.1 above (in
which case notice of the adjourned meeting needbaagiven), the Company shall
give not less than seven clear days’ notice ofraegting adjourned for the lack of a
guorum and the notice shall state the quorum rement.

Chairman

The chairman (if any) of the board or, in his aluserthe deputy chairman (if any)
shall preside as chairman at a general meetinthelfe is no chairman or deputy
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49.2

50

50.1

50.2

51

51.1

51.2

52
52.1

chairman, or if at a meeting neither is presentilichg and able to act within five
minutes after the time fixed for the start of theating or neither is willing and able
to act, the directors present shall select onéheif humber to be chairman. If only
one director is present and willing and able tg letshall be chairman. In default, the
members present in person and entitled to vote shabse one of their number to be
chairman.

Without prejudice to any other power which he mayéunder the provisions of the
articles or at common law, the chairman may takehsaction as he thinks fit to
promote the orderly conduct of the business ofntleeting as specified in the notice
of meeting and the chairman’s decision on mattemacedure or arising incidentally
from the business of the meeting shall be finalslaall be his determination as to
whether any matter is of such a nature.

Right to attend and speak

Each director shall be entitled to attend and spsak general meeting and at a
separate meeting of the holders of a class of slardebentures whether or not he is
a member.

The chairman may invite any person to attend aedlspt any general meeting of the
Company where he considers that this will assigténdeliberations of the meeting.

Power to adjourn

The chairman may, with the consent of a meetinghath a quorum is present (and
shall, if so directed by the meeting) adjourn a tingefrom time to time and from
place to place or for an indefinite period.

Without prejudice to any other power which he mayéunder the provisions of the
articles or at common law, the chairman may, withitxe consent of the meeting,
interrupt or adjourn a meeting from time to timeddrom place to place or for an
indefinite period if he decides that it has becamaeessary to do so in order to:

51.2.1 secure the proper and orderly conduct of the mgetin

51.2.2 give all persons entitled to do so a reasonableppity of speaking and
voting at the meeting; or

51.2.3 ensure that the business of the meeting is propé&posed of.

Notice of adjourned meeting

Whenever a meeting is adjourned for 28 days or nooréor an indefinite period

pursuant to article 51, at least seven clear dagste specifying the place, date and
time of the adjourned meeting and the general eaitithe business to be transacted
shall be given to the members (other than any whder the provisions of the articles
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52.2

52.3

53

54

55

or the terms of allotment or issue of the sharesnat entitled to receive notice), the

directors and the auditors. Except in these cir¢cantes it is not necessary to give
notice of a meeting adjourned pursuant to artidl®bof the business to be transacted
at the adjourned meeting.

The board may determine that persons entitled ¢eive notice of an adjourned
meeting in accordance with this article are thases@ns entered on the register at the
close of business on a day determined by the bpaoglided that, if the Company is a
participating issuer, the day determined by therdb@aay not be more than 21 days
before the day that the relevant notice of meeasrgeing sent.

The notice of an adjourned meeting given in acawrdawith this article may also
specify a time (which, if the Company is a partatipg issuer, shall not be more than
48 hours before the time fixed for the meetingWych a person must be entered on
the register in order to have the right to attendrate at the meeting. Changes to
entries on the register after the time so specifietthe notice shall be disregarded in
determining the rights of any person to so attembte.

Business at adjourned meeting

No business may be transacted at an adjournedngestier than the business which
might properly have been transacted at the meé&iimg which the adjournment took
place.

Accommodation of members at meeting

If it appears to the chairman that the meetingelguecified in the notice convening
the meeting is inadequate to accommodate all menditled and wishing to attend,
the meeting shall be duly constituted and its pedoegs valid if the chairman is
satisfied that adequate facilities are availablerntsure that a member who is unable to
be accommodated is able to:

€)) participate in the business for which the meetiag been convened;

(b) hear and see all persons present who speak (whéihethe use of
microphones, loud-speakers, audio-visual commupoitat equipment or
otherwise), whether in the meeting place or elsegjtand

(c) be heard and seen by all other persons presem saime way.

Security

The board may make any arrangement and impose estyiction it considers
appropriate to ensure the security of a meetindudneg, without limitation, the
searching of a person attending the meeting ancetaction of the items of personal
property that may be taken into the meeting pld¢®e board may authorise one or
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more persons, who shall include a director or theretary or the chairman of the
meeting to:

€)) refuse entry to a meeting to a person who refusesotnply with these
arrangements or restrictions; and

(b) eject from a meeting any person who causes theepditgs to become
disorderly.

VOTING

56

56.1

56.2

57

57.1

57.2

Method of voting

At a general meeting, a resolution put to the afthe meeting shall be decided on a
show of hands unless (before or on the declaratighe result of the show of hands)
a poll is properly demanded by:

56.1.1 the chairman of the meeting;

56.1.2 not less than five members present in person qurbyy and entitled to
vote;

56.1.3 a member or members present in person or by pregyesenting in
aggregate not less than one-tenth of the totaingotights of all the
members having the right to vote at the meeting; or

56.1.4 a member or members present in person or by pratging shares
conferring a right to vote at the meeting, beingrsl on which an
aggregate sum has been paid up equal to not lassatie-tenth of the
total sum paid up on all the shares conferring tiggt.

A demand by a proxy is deemed to be a demand byémeber appointing the proxy.

Unless a poll is demanded (and the demand is dgtwdthdrawn), a declaration by
the chairman that the resolution has been caraedarried by a particular majority,
or lost or not carried by a particular majority, asnclusive evidence of the fact
without proof of the number or proportion of thete® recorded in favour of ox
against the resolution.

Procedure on a poll

If a poll is properly demanded, it shall be takensuch manner as the chairman
directs. He may appoint scrutineers, who need potnbmbers, and may fix a time
and place for declaring the result of the poll. Tésult of the poll shall be deemed to
be the resolution of the meeting at which the peis demanded.

A poll demanded on the election of a chairman oraop question of adjournment
shall be taken at the meeting and without adjounim& poll demanded on another
guestion shall be taken at such time and placheashairman decides, either at once
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57.3

57.4

57.5

57.6

58

58.1

58.2

58.3

or after an interval or adjournment (but not mdrant 30 clear days after the date of
the demand).

No notice need be given of a poll not taken immigdiyaf the time and place at which

it is to be taken are announced at the meetinghathwit is demanded. In any other
case at least seven clear days’ notice shall bengspecifying the time and place at
which the poll shall be taken.

The demand for a poll may be withdrawn but onlyhwtie consent of the chairman.
A demand withdrawn in this way validates the resilta show of hands declared
before the demand was made. If a poll is demand&atdthe declaration of the result
of a show of hands and the demand is duly withdrdagnmeeting shall continue as if
the demand had not been made.

The demand for a poll (other than on the electibthe chairman or on a question of
adjournment) does not prevent the meeting contqnton the transaction of business
other than the question on which a poll has beemadeed.

On a poll, votes may be given in person or by prarg a member entitled to more
than one vote need not, if he votes, use all higsvor cast all the votes he uses in the
same way, whether present in person or by proxy.

Votes of members

Subject to special rights or restrictions as tangattached to any class of shares by
or in accordance with the articles, at a generatting every member present in
person or by proxy or (being a corporation) is pnésby a duly authorised
representative or by proxy, unless the proxy (thezi case) or the representative is
himself a member entitled to a vote, shall on axshbhands have one vote and on a
poll every member entitled to vote shall have oot \for every share of which he is
the holder.

In the case of joint holders of a share, the vdt¢he senior who tenders a vote,
whether in person or by proxy, shall be acceptetheoexclusion of the vote or votes
of the other joint holder or holders, and senioistgletermined by the order in which
the names of the holders stand in the register.

A member in respect of whom an order has been rhgde court or official having
jurisdiction (whether in the United Kingdom or eldeere) that he is or may be
suffering from mental disorder or is otherwise pable of running his affairs may
vote, whether on a show of hands or on a poll,ibygbardian, receiver, curator bonis
or other person authorised for that purpose anaiafgal by the court. A guardian,
receiver, curator bonis or other authorised andeped person may, on a poll, vote
by proxy if evidence (to the satisfaction of theatm) of the authority of the person
claiming to exercise the right to vote is receiadthe office (or at another place
specified in accordance with the articles for thedivetry or receipt of forms of
appointment of a proxy) or in any other manner #jgecin the articles for the
appointment of a proxy within the time limits prebed by the articles for the
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59

60

61
61.1

61.2

61.3

61.4

61.5

appointment of a proxy for use at the meeting, @ajed meeting or poll at which the
right to vote is to be exercised.

Casting vote

In the case of an equality of votes whether on @vsbf hands or on a poll, the
chairman of the meeting at which the show of haallss place or at which the poll is
demanded shall, subject to the Acts, be entitled tasting vote in addition to any
vote to which he is entitled as a member.

Restriction on voting rights for unpaid calls etc.

Unless the board otherwise decides, no membertitteenin respect of a share held
by him to be present or to vote, either in persobyoproxy, at a general meeting or at
a separate meeting of the holders of class of sharen a poll, or to exercise other
rights conferred by membership in relation to theetmg or poll, if a call or other
amount due and payable in respect of the sharapaid. This restriction ceases on
payment of the amount outstanding and all costarges and expenses incurred by
the Company by reason of the non-payment.

Voting by proxy

Subject to paragraph 61.2 below, an instrumentiagipg a proxy shall be in writing
in any usual form (or in another form approved Iy board) executed under the hand
of the appointor or his duly constituted attorney ibthe appointor is a company,
under its seal or under the hand of its duly ausledr officer or attorney or other
person authorised to sign.

Subject to the Acts, the board may accept the appeint of a proxy received in an
electronic communication on such terms and sulbjestich conditions as it considers
fit. The appointment of a proxy received in an &@tc communication shall not be
subject to the requirements of paragraph 61.1 abdle board may require the
production of any evidence it considers necessadetermine the validity of such an
appointment.

Unless the contrary is stated in it, the appointmegna proxy shall be deemed to
confer authority to demand or join in demandingadl out shall not confer any

further right to speak at the meeting except whth permission of the chairman) and
to vote on a resolution or amendment of a resaiupiot to, or other business which
may properly come before, the meeting or meetingsvhich it is given, as the proxy

thinks fit.

A proxy need not be a member,

A member may appoint more than one proxy to attenthe same occasion provided
each proxy is appointed to exercise the rightchéd to a different share or shares
held by him. When two or more valid but differingpp@mintments of proxy are
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61.6

61.7

61.8

62

62.1

delivered or received for the same share for useeastame meeting, the one which is
last validly delivered or received (regardlesstefdate or the date of its execution)
shall be treated as replacing and revoking theraihethers as regards that share. If
the Company is unable to determine which appointmers last validly delivered or
received, none of them shall be treated as validspect of that share.

Delivery or receipt of an appointment of proxy does prevent a member attending
and voting in person at the meeting or an adjourntraéthe meeting or on a poll.

The appointment of a proxy shall (unless the contia stated in it) be valid for an
adjournment of the meeting as well as for the megedr meetings to which it relates.
The appointment of a proxy shall be valid for 12ms from the date of execution
or, in the case of an appointment of proxy deliderean electronic communication,
for the duration specified by the board.

Subject to the Acts and the requirements of thérigRules, the Company may send
a form of appointment of proxy to all or none oé thersons entitled to receive notice
of and to vote at a meeting. If sent, the form Ismiavide for at least two-way voting
(without prejudice to a right to abstain) on alsokitions set out in the notice of
meeting.

Appointment of proxy

The form of appointment of a proxy, and (if reqdirby the board) a power of
attorney or other authority under which it is exeduor a copy of it notarially
certified or certified in some other way approvedliee board, shall be:

62.1.1 in the case of an instrument in writing, delivetedhe office, or another
place in the United Kingdom specified in the noticenvening the
meeting or in the form of appointment of proxy dher accompanying
document sent by the Company in relation to thetimg&ot less than 48
hours before the time for holding the meeting goaxdhed meeting or the
taking of a poll at which the person named in thenf of appointment of
proxy proposes to vote;

62.1.2 in the case of an appointment of a proxy contaimedn electronic
communication, where an address has been speédfiieitie purpose of
receiving electronic communications:

62.1.2.1 in the notice convening the meeting; or

62.1.2.2 in any form of appointment of a proxy sent out et
Company in relation to the meeting; or

62.1.2.3 in any invitation contained in an electronic commneation to
appoint a proxy issued by the Company in relationthie
meeting,
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received at such address not less than 48 hoursebibie time for holding
the meeting at which the person named in the fofmappointment of
proxy proposes to vote;

62.1.3 in the case of a meeting adjourned for less thada38 but more than 48
hours or in the case of a poll taken more than d48rd after it is
demanded, delivered or received as required bygpaphs 62.1.1 or
62.1.2 not less than 24 hours before the time apgwifor the holding of
the adjourned meeting or the taking of the poll; or

62.1.4 in the case of a meeting adjourned for not more @ hours or in the
case of a poll not taken immediately but taken mote than 48 hours
after it was demanded, delivered at the adjournexbtimg or at the
meeting at which the poll was demanded to the otair or to the
secretary or to a director.

In calculating the periods mentioned in this aeti6R.1, no account shall
be taken of any part of a day that is not a worklag. An appointment of
proxy not delivered or received in accordance thik article is invalid.

62.2 Without limiting the foregoing, in relation to anghares which are held in
uncertificated form, the board may from time todipermit appointments of a proxy
to be made by means of an electronic communicatidhe form of an uncertificated
proxy instruction and may in a similar manner pérsopplements to, or amendments
or revocations of, any such uncertificated proxstrinction to be made by like means.
The board may in addition prescribe the methodedéminining the time at which any
such uncertificated proxy instruction (and/or othestruction or notification) is to be
treated as received by the Company or a participatimg on its behalf. The board
may treat any such uncertificated proxy instructiwhich purports to be or is
expressed to be sent on behalf of a holder of seshs sufficient evidence of the
authority of the person sending that instructiosdad it on behalf of that holder.

63 When votes by proxy valid although authority revoke

A vote cast or poll demanded by a proxy or autlearisepresentative of a company is
valid despite the previous death or insanity oooation of the appointment of the

proxy or of the authority under which the appointin@as made unless notice of such
prior death, insanity or revocation shall have besgeived by the Company at the
office or, in the case of a proxy, any other plspecified for delivery or receipt of the

form of appointment of proxy or, where the appoiaiinof proxy was contained in an

electronic communication, at the address at whieh form of appointment was

received, not later than the last time at whichappointment of proxy should have

been delivered or received in order to be validuse at the meeting or adjourned
meeting at which the vote is cast or the poll desednor (in the case of a poll taken
otherwise than at or on the same day as the meatiagdjourned meeting) for use on
the holding of the poll at which the vote is cast.
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64

65

66
66.1

66.2

Corporate representatives

A company which is a member may, by resolutiont®firectors or other governing
body, whether or not expressed to be pursuanty@eovision of the Acts, authorise
one or more persons to act as its representativesneeting or at a separate meeting
of the holders of a class of sharesrépresentative’). Each representative is entitled
to exercise on behalf of the company (in respethatf part of the company’s holding
of shares to which the authorisation relates) thomeers that the company could
exercise if it were an individual member. The comp#s for the purposes of the
articles deemed to be present in person at a ngeétnrepresentative is present. All
references to attendance and voting in person $®altonstrued accordingly. A
director, the secretary or other person authorigethe purpose by the secretary may
require a representative to produce a certified/afgthe resolution of authorisation
before permitting him to exercise his powers.

Objections to and error in voting

No objection may be made to the qualification ofcéer or to the counting of, or

failure to count, a vote, except at the meetingdjourned meeting at which the vote
objected to is tendered or at which the error a&cAin objection properly made shall
be referred to the chairman and only invalidatesdacision of the meeting on any
resolution if, in the opinion of the chairman,stof sufficient magnitude to affect the
decision of the meeting. The decision of the chairron such matters is conclusive
and binding on all concerned.

Amendments to resolutions

No amendment to a resolution duly proposed as eiapesolution (other than an
amendment to correct a patent error) may be coregider voted on. No amendment
to a resolution duly proposed as an ordinary réswiyother than an amendment to
correct a patent error) may be considered or votednless either:

66.1.1 at least 48 hours before the time appointed fodihgl the meeting or
adjourned meeting at which the ordinary resolui®io be considered,
notice of the terms of the amendment and intentomove it has been
lodged at the office; or

66.1.2 the chairman in his absolute discretion decides ttia amendment may
be considered or voted on.

If an amendment proposed to a resolution underideration is ruled out of order by
the chairman the proceedings on the substantiwdutesn are not invalidated by an
error in his ruling.
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67

68

68.1

Class meetings

A separate meeting for the holders of a class @fresh shall be convened and
conducted as nearly as possible in the same wayaseral meeting, except that:

(@) no member is entitled to notice of it or to attemdess he is a holder of shares
of that class;

(b) no vote may be cast except in respect of a shateabtlass;

(© the quorum at the meeting is two persons presenperson holding or
representing by proxy at least one-third in nomwraue of the issued shares
of that class;

(d) the quorum at an adjourned meeting is one perslainigoshares of that class
present in person or by proxy; and

(e) a poll may be demanded in writing by a member mprese person or by
proxy and entitled to vote at the meeting and @olaeach member has one
vote for every share of that class of which héestiolder.

Failure to disclose interests in shares

Having regard to the requirements of any relevamstment exchange, where notice
is served by the Company under section 793 of ttie(@'section 793 noticej on a
member, or another person appearing to be inter@stehares held by that member,
and the member or other person has failed in oglatd any shares (th'default
shares’, which expression includes any shares allottedsared after the date of the
section 793 notice in respect of those sharesjue tipe Company the information
required within the prescribed period from the dateservice of the section 793
notice, the following sanctions apply, unless tbard otherwise decides:

68.1.1 the member shall not be entitled in respect of dbtault shares to be
present or to vote (either in person or by proxya general meeting or at
a separate meeting of the holders of a class oéslwa on a poll; and

68.1.2 where the default shares represent at least 0:28epé in nominal value
of the issued shares of their class:

68.1.2.1 a dividend (or any part of a dividend) or other aimopayable
in respect of the default shares shall be withhgydthe
Company, which has no obligation to pay interestitpand
the member shall not be entitled to elect, purstardrticle
130, to receive shares instead of a dividend; and

68.1.2.2 no transfer of any certificated default sharesldi®tegistered
unless

(@) the transfer is an excepted transfer; or:
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68.2

68.3

68.4

68.5

(b) the member is not himself in default in supplyirg t
information required and the member proves to the
satisfaction of the board that no person in default
supplying the information required is interestedaimy
of the shares which are the subject of the transfer

(c) registration of the transfer is required by Undiei
Securities Regulations.

For the purpose of enforcing the sanction in paalgre8.1.2.2, the board may give
notice to the member requiring the member to chadgtault shares held in

uncertificated form to certificated form by the &nstated in the notice. The notice
may also state that the member may not change efaylt shares held in certificated
form to uncertificated form. If the member does cotnply with the notice, the board
may require the Operator to convert default shaedd in uncertificated form into

certificated form in the name and on behalf of thember in accordance with the
Uncertificated Securities Regulations.

The sanctions under paragraph 68.1 cease to apydy slays after the earlier of:

68.3.1 receipt by the Company of notice of an exceptedstex, but only in
relation to the shares thereby transferred; and

68.3.2 receipt by the Company, in a form satisfactory he board, of all the
information required by the section 793 notice.

Where, on the basis of information obtained fromeanber in respect of a share held
by him, the Company issues a section 793 noticantither person, it shall at the
same time send a copy of the section 793 notidheéamember, but the accidental
omission to do so, or the non-receipt by the menolbéine copy, does not invalidate
or otherwise affect the application of paragrapBd ®r 68.2.

For the purposes of this article 68:

68.5.1 a person, other than the member holding a shawd| bh treated as
appearing to be interested in that share if the lbeerhas informed the
Company that the person is or may be interesteifl tioe Company (after
taking account of information obtained from the nbemor, pursuant to a
section 793 notice, from anyone else) knows orreasonable cause to
believe that the person is or may be so interested;

68.5.2 ‘interested’ shall be construed as it is for the purpose ofi@e@20 of
the Act;

68.5.3 reference to a person having failed to give the gamy the information
required by a section 793 notice, or being in défausupplying such
information, includes (a) reference to his haviagefd or refused to give
all or any part of it, and (b) reference to his ihgvgiven information
which he knows to be false in a material particaahaving recklessly
given information which is false in a material pewtar;
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68.5.4 the‘prescribed period’ means 14 days;
68.5.5 an‘excepted transfer’ means, in relation to shares held by a member:

68.5.5.1 a transfer pursuant to acceptance of a takeover &if the
Company (within the meaning of section 974 of ttut) Aor

68.5.5.2 a transfer in consequence of a sale made througbognised
investment exchange (as defined in the FinancialiGss and
Markets Act 2000) or another stock exchange outsice
United Kingdom on which shares in the capital ot th
Company are normally traded; or

68.5.5.3 a transfer which is shown to the satisfaction eflbloard to be
made in consequence of a bona fide sale of theenbiothe
beneficial interest in the shares to a person whlo i
unconnected with the member and with any other gpers
appearing to be interested in the shares.

68.6 The provisions of this article are in addition amithout prejudice to the provisions of
the Acts.

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

69 Number of directors

Unless and until otherwise decided by the Compawnyotdinary resolution the
number of directors must not be less than two andat subject to a maximum
number.

70 Power of the Company to appoint directors

Subject to the articles, the Company may by orgimesolution appoint a person who
is willing to act to be a director, either to fdlvacancy or as an addition to the board,
but the total number of directors may not exceed maximum number fixed in
accordance with the articles.

71 Power of the board to appoint directors

Without prejudice to the power of the Company tpapt a person to be a director
pursuant to the articles, the board may appoineragm who is willing to act as a
director, either to fill a vacancy or as an additio the board, but the total number of
directors may not exceed any maximum number fixegccordance with the articles.
A director appointed in this way may hold officelyuantil the dissolution of the next

annual general meeting after his appointment untesss reappointed during that
meeting. He is not required, and is not taken adoount in determining the number
of directors who are, to retire by rotation at theeting.
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72

72.1

72.2

73

73.1

73.2

74

75

75.1

Appointment of executive directors

Subject to the Acts, the board may appoint one orenof its body to hold an
executive office with the Company for such term amd such other terms and
conditions as (subject to the Acts) the board thifik The board may revoke or
terminate an appointment, without prejudice toanalfor damages for breach of the
contract of service between the director and thea@my or otherwise.

Subject to the Acts and article 102, the board reater into an agreement or
arrangement with any director for the provisionaafy services outside the scope of
the ordinary duties of a director. Any such agrestihoe arrangement may be made on
such terms and conditions as (subject to the Abis)board thinks fit and it may
remunerate any such director for such servicesthgks fit.

Eligibility of new directors

No person other than a director retiring (by raator otherwise) may be appointed or
reappointed a director at a general meeting unless:

73.1.1 he is recommended by the board; or

73.1.2 not less than seven nor more than 42 days befereldte fixed for the
meeting, notice has been given to the Company imgmber (other than
the person to be proposed) qualified to vote anibeting of the intention
to propose that person for appointment or reappunt. The notice shall
(a) state the particulars which would, if the pregd director were
appointed or reappointed, be required to be indudethe Company’s
register of directors, (b) be accompanied by nagiven by the proposed
director of his willingness to be appointed or ge@ipted, and (c) be
lodged at the office.

A director need not be a member.

Voting on resolution for appointment

A resolution for the appointment of two or more gmers as directors by a single
resolution is void unless an ordinary resolutioat tthe resolution for appointment is
proposed in this way has first been agreed to kyntieeting without a vote being
given against it.

Retirement by rotation

Subject to paragraph 75.2 below, at each annuadrgemeeting one-third of the
directors who are subject to retirement by rotatonf their number is not three or a
multiple of three, the number nearest to but nss$ fdan one-third, shall retire from
office provided that if there are fewer than thréeectors who are subject to
retirement by rotation, one shall retire from odfic
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75.2

76

77

78

79

If any one or more directors were last appointedeappointed three years or more
prior to the meeting or were last appointed or peagted at the third immediately
preceding annual general meeting, he or they shtite from office and shall be
counted in obtaining the number required to retiréhe meeting, provided that the
number of directors required to retire under paaphr75.1 above shall be increased
to the extent necessary to comply with this panglgra

Directors subject to retirement

Subject to the Acts and the articles, the directorsetire by rotation at an annual
general meeting include, so far as necessary tairoltite number required, first, a
director who wishes to retire and not offer himdelf reappointment, and, second,
those directors who have been longest in officeesitheir last appointment or
reappointment. As between two or more who have le@iffice an equal length of
time, the director to retire shall, in default greement between them, be determined
by lot. The directors to retire on each occasiath{las to number and identity) shall
be determined on the basis of the composition @fotbard at the start of business on
the date of the notice convening the annual gemee&ting, disregarding a change in
the number or identity of the directors after thiate but before the close of the
meeting.

Position of retiring director

A director who retires at an annual general megivigether by rotation or otherwise)

may, if willing to act, be reappointed. If he istmeappointed or deemed reappointed,
he may retain office until the meeting appoints sone in his place or, if it does not

do so, until the end of the meeting.

Deemed reappointment

At a general meeting at which a director retiregditgtion the Company may fill the
vacancy and, if it does not do so, the retiringectior shall be, if willing, deemed
reappointed unless it is expressly resolved ndilltthe vacancy or a resolution for
the reappointment of the director is put to the tingeand lost.

Removal by ordinary resolution

In addition to any power of removal conferred bg thcts, the Company may by
ordinary resolution remove a director before theimgx of his period of office
(without prejudice to a claim for damages for blreaé contract or otherwise) and
may (subject to the articles) by ordinary resolutappoint another person who is
willing to act to be a director in his place. S@éaiotice in accordance with section
312 of the Act shall be given of such resolutionrémnove a director or appoint a
replacement. A person appointed in this way is téeafor the purposes of
determining the time at which he or another diretddo retire, as if he had become a
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80

80.1

80.2

80.3

director on the date on which the person in whdseephe is appointed was last
appointed or reappointed a director.

Vacation of office by director

Without prejudice to the provisions for retiremépy rotation or otherwise) contained
in the articles, the office of a director is vachife

80.1.1 he resigns by notice delivered to the secretatlyeabffice or tendered at a
board meeting;

80.1.2 where he has been appointed for a fixed term eime expires;

80.1.3 he ceases to be a director by virtue of a provisiotie Acts, is removed
from office pursuant to the articles or becomeshiited by law from
being a director;

80.1.4 he becomes bankrupt or compounds with his credigerserally or he
applies to the court for an interim order undertisac 253 of the
Insolvency Act 1986 in connection with a voluntasrangement under
that act;

80.1.5 he is or has been suffering from mental ill healttbecomes a patient for
the purpose of any statute relating to mental heaitany court claiming
jurisdiction on the ground of mental disorder (hoermrestated) makes an
order for his detention or for the appointment ajumrdian, receiver or
other person (howsoever designated) to exerciseegowith respect to
his property or affairs, and in any such case thard resolves that his
office be vacated,

80.1.6 both he and his alternate director appointed putsicathe provisions of
the articles (if any) are absent, without the pesiin of the board, from
board meetings for six consecutive months and tfa@doresolves that his
office be vacated; or

80.1.7 he is removed from office by notice addressed to &t his last-known
address and signed by all his co-directors (witlpwajudice to a claim for
damages for breach of contract or otherwise).

A resolution of the board declaring a director tvé vacated office under the terms
of this article is conclusive as to the fact andugds of vacation stated in the
resolution.

If the office of a director is vacated for any r@ashe shall cease to be a member of
any committee of the board.
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ALTERNATE DIRECTORS

81
81.1

81.2

82

83

Appointment

A director (other than an alternate director) mgybtice delivered to the secretary at
the office or tabled at a meeting of the boardnany other manner approved by the
board, appoint as his alternate director:

81.1.1 another director, or
81.1.2 another person approved by the board and willingcto

No appointment of an alternate director who isaleady a director shall be effective
until his consent to act as a director in the fggmascribed by the Acts has been
received at the office or tabled at a meeting eflibard.

An alternate director need not be a member and sbabe counted in reckoning the
number of directors for the purpose of article 69.

Revocation of appointment

A director may by notice delivered to the secretrihe office or tabled at a meeting
of the board revoke the appointment of his alternditector and, subject to the
provisions of article 81, appoint another persorhis place. If a director ceases to
hold the office of director or if he dies, the appgment of his alternate director
automatically ceases. If a director retires buteppointed or deemed reappointed at
the meeting at which his retirement takes effeataled appointment of an alternate
director which was in force immediately before hésirement continues to operate
after his reappointment as if he has not retirelde Bppointment of an alternate
director ceases on the happening of an event wifitte were a director otherwise
appointed, would cause him to vacate office.

Participation in board meetings

An alternate director shall be, if he gives the @any an address in the United
Kingdom at which notices may be served on him oaddiress at which notices may
be served on him by electronic communications,tledtito receive notice of all
meetings of the board and all committees of thedah which his appointor is a
member and, in the absence from those meetings @fppointor, to attend and vote
at the meetings and to exercise all the powerstsjgluties and authorities of his
appointor. A director acting as alternate direttas a separate vote at meetings of the
board and committees of the board for each dirdtiovhom he acts as alternate
director but he counts as only one for the purmdsketermining whether a quorum is
present.
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84

Responsibility

A person acting as an alternate director shallnbefficer of the Company, shall alone
be responsible to the Company for his acts anduttefaand shall not be deemed to be
the agent of his appointor.

REMUNERATION, EXPENSES AND PENSIONS

85

85.1

85.2

86

87

Directors’ fees

Unless otherwise decided by the Company by ordinesglution, the Company shall
pay to the directors (but not alternate directdes)their services as directors such
amount of aggregate fees as the board decidesaddregate fees shall be divided
among the directors in such proportions as theddacides or, if no decision is
made, equally. A fee payable to a director purst@ahis article is distinct from any
salary, remuneration or other amount payable to fmsuant to other provisions of
the articles or otherwise and accrues from dayato d

Subject to the Acts and to the articles and theirements of any relevant investment
exchange, the board may arrange for part of a &gmlpe to a director under this
article to be provided in the form of fully-paidasks in the capital of the Company.
The amount of the fee payable in this way shalabthe discretion of the board and
shall be applied in the purchase or subscriptiostafres on behalf of the relevant
director. In the case of a subscription of shattes,subscription price per share shall
be deemed to be the closing middle-market quotdtiora fully-paid share of the
Company of that class as published in the Daily Alidt, as appropriate (or such
other quotation derived from such other sourcehasbbard may deem appropriate)
on the day of subscription.

Additional remuneration

A director who, at the request of the board, gaesesides abroad, makes a special
journey or performs a special service on behalthef Company may be paid such
reasonable additional remuneration (whether by wfagalary, percentage of profits

or otherwise) and expenses as the board may decide.

Expenses

A director is entitled to be repaid all reasonatéevelling, hotel and other expenses
properly incurred by him in the performance of kisties as director including,

without limitation, expenses incurred in attendingeetings of the board or of

committees of the board or general meetings orragpaneetings of the holders of a
class of shares or debentures.
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88

89
89.1

89.2

90

Remuneration and expenses of alternate directors

An alternate director is not entitled to a fee fridme Company for his services as an
alternate director. The fee payable to an alterdatctor is payable out of the fee

payable to his appointor and consists of such @orfif any) of the fee as he agrees
with his appointor. The Company shall, however,asepo an alternate director

expenses incurred by him in the performance otlbtges if the Company would have

been required to repay the expenses to him untielea87 had he been a director.

Directors’ pensions and other benefits

The board may exercise all the powers of the Comparprovide pensions or other
retirement or superannuation benefits and to peoddath or disability benefits or
other allowances or gratuities (by insurance oemtiise) for a person who is or has at
any time been a director of:

89.1.1 the Company;
89.1.2 a company which is or was a Subsidiary Undertakinttpe Company;

89.1.3 a company which is or was allied to or associatéd the Company or a
Subsidiary Undertaking of the Company; or

89.1.4 a predecessor in business of the Company or obaid@ary Undertaking
of the Company,

(or, in each case, for any member of his familgluding a spouse or former spouse,
or a person who is or was dependent on him). Fisr prpose the board may
establish, maintain, subscribe and contribute tp stheme, trust or fund and pay
premiums. The board may arrange for this to be dpnéhe Company alone or in

conjunction with another person.

A director or former director is entitled to receiand retain for his own benefit a
pension or other benefit provided under paragrdph &nd is not obliged to account
for it to the Company.

Remuneration of executive directors

The salary or other remuneration of a director agpd to hold employment or

executive office in accordance with the articlesyrb@ a fixed sum of money, or

wholly or in part governed by business done orifgahade, or as otherwise decided
by the board, and may be in addition to or instebd fee payable to him for his

services as director pursuant to the articles.
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POWERS AND DUTIES OF THE BOARD

91

92

93

94

Powers of the board

Subject to the Acts and the articles and to dioedtigiven by special resolution of the
Company, the business and affairs of the Compaail bk managed by the board
which may exercise all the powers of the Companyethwr relating to the
management of the business or not. No alteratiaheimemorandum of association
or of the articles and no direction given by thar@any shall invalidate a prior act of
the board which would have been valid if the atierahad not been made or the
direction had not been given. The provisions ofdteles giving specific powers to
the board do not limit the general powers giverthy article.

Powers of directors being less than minimum requiré number

If the number of directors is less than the minimprascribed by the articles or
decided by the Company by ordinary resolution, rdr@aining director or directors

may act only for the purposes of appointing an talthl director or directors to make
up that minimum or convening a general meetincghefCompany for the purpose of
making such appointment. If no director or direste or are able or willing to act,

two members may convene a general meeting foruhgope of appointing directors.
An additional director appointed in this way hotuffice (subject to the articles) only
until the dissolution of the next annual generaktimg after his appointment unless
he is reappointed during the meeting.

Powers of executive directors

The board may delegate to a director holding exesubffice any of its powers,
authorities and discretions for such time and arthgarms and conditions as it thinks
fit. In particular, without limitation, the boarday grant the power to sub-delegate,
and may retain or exclude the right of the boaraéxercise the delegated powers,
authorities or discretions collaterally with theetitor. The board may at any time
revoke the delegation or alter its terms and coombt

Delegation to committees

The board may delegate any of its powers, autlesrdind discretions (with power to
sub-delegate) to a committee consisting of one anerpersons (whether a member or
members of the board or not) as it thinks fit. Antoittee may exercise its power to
sub-delegate by sub-delegating to any person @opsr(whether or not a member or
members of the board or of the committee). The daaay retain or exclude its right
to exercise the delegated powers, authorities screlions collaterally with the
committee. The board may at any time revoke thegddion or alter any terms and
conditions or discharge the committee in wholeropart. Where a provision of the
articles refers to the exercise of a power, authoor discretion by the board
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(including, without limitation, the power to pay e remuneration, additional
remuneration, expenses and pensions and otheritsgm@fsuant to articles 72 or 85
to 92) and that power, authority or discretion bagn delegated by the board to a
committee, the provision shall be construed as fttengp the exercise of the power,
authority or discretion by the committee.

95 Agents

The board may by power of attorney or otherwiseoagma person to be the agent of
the Company and may delegate to that person anis giowers, authorities and
discretions for such purposes, for such time andsoch terms and conditions
(including as to remuneration) as it thinks fit. particular, without limitation, the
board may grant the power to sub-delegate and etaynror exclude the right of the
board to exercise the delegated powers, authoatiescretions collaterally with the
agent. The board may at any time revoke or altertéhms and conditions of the
appointment or delegation.

96 Associate directors

The board may appoint a person (not being a diretdoan office or employment
having a designation or title including the wordrédtor’ or attach to an existing
office or employment that designation or title andy terminate the appointment or
use of that designation or title. The inclusiorthed word ‘director’ in the designation
or title of an office or employment does not imgiat the person is, or is deemed to
be, or is empowered to act as, a director for anthe purposes of the Acts or the
articles.

97 Exercise of voting powers

The board may exercise or cause to be exerciseddtieg powers conferred by
shares in the capital of another company held areolby the Company, or a power
of appointment to be exercised by the Companyninmaanner it thinks fit (including
the exercise of the voting power or power of appoent in favour of the
appointment of a director as an officer or emplogééhat company or in favour of
the payment of remuneration to the officers or @ygés of that company).

98 Provision for employees

The board may exercise the powers conferred orfCtmpany by the Acts to make
provision for the benefit of a person employedarynferly employed by the Company
or any of its Subsidiary Undertakings (or any memobg his family, including a
spouse or former spouse, or any person who is & aependent on him) in
connection with the cessation or the transfer feeson of the whole or part of the
undertaking of the Company or Subsidiary Undertgkin
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99

100

101

Registers

Subject to the Acts and the Uncertificated SeasitRegulations, the board may
exercise the powers conferred on the Company vagand to the keeping of an
overseas, local or other register and may makevangl regulations as it thinks fit

concerning the keeping of a register.

Borrowing powers

The board may exercise all the powers of the Compganborrow money and to
mortgage or charge all or part of the undertakiprgpperty and assets (present or
future) and uncalled capital of the Company andjjestt to the Acts, to issue
debentures and other securities, whether outriglatsacollateral security for a debt,
liability or obligation of the Company or of a tiparty.

Register of charges

The Company shall keep a register of charges iardaace with the Acts and the fee
to be paid by a person other than a creditor or beenfor each inspection of the
register of charges is the maximum sum prescribedhb Acts or, failing which,
decided by the board.

INTERESTS OF DIRECTORS

102

102.1

102.2

102.3

102.4

Permitted interests

Subject to his having declared the nature and éxtelnis interest in accordance with
the Act and article 103, a director, notwithstagduis office:

may hold any other office or place of profit witretCompany (except that of auditor)
in conjunction with his office of director and onch terms as to remuneration and
otherwise as the board may decide;

may act by himself or through his firm in a professl capacity for the Company
(otherwise than as auditor) and he or his firm Isbalentitled to remuneration for
such professional services;

may enter into or otherwise be interested in aragfit arrangement, transaction or
proposal (aContract) with the Company or in which the Company has raafior
indirect interest;

may be or become a director or other officer ofearployed by or a party to a
Contract with or be otherwise interested in anydimg company or subsidiary
company of the Company or in any other company ptethby the Company or in
which the Company may be interested or as regatushwit has any power of
appointment; and
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102.5

103

103.1

103.2

104

104.1

104.2

unless otherwise agreed, is not liable to accounttite Company for any
remuneration, profit or other benefit received hiynhoy virtue of such office,
employment, or Contract and no such Contract, neagvoided on the grounds of any
such interest or benefit.

Declaration of director’s interest

Subject to article 103.2 and without prejudice be requirements of the Acts, a

director who is in any way, directly or indirectinterested in an existing or proposed
Contract with the Company or in which the Compaag h direct or indirect interest

shall declare the nature and extent of his inteaeite meeting of the board at which

the question of entering into the Contract is fiedten into consideration, if he knows

his interest then exists, or, in any other caséhenhext meeting of the board after he
knows that he is or has become interested. Fopuhgoses of this article, a general
notice given to the board by a director to theatftbat he is to be regarded as having
an interest (of the nature and extent specifietthénnotice) in any Contract in which a

specified person or class of persons is interestadsufficient declaration of interest

in relation to that Contract.

A director need not declare an interest underlarti63.1:

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

103.2.2 of which the director is not aware, or where theector is not aware of
the Contract in question, and for this purposeracthr is treated as being
aware of matters of which he ought reasonably tavisre;

103.2.3 if, or to the extent that, the other directors aready aware of it (and for
this purpose the other directors are treated aseawfaanything of which
they ought reasonably to be aware); or

103.2.4 if, or to the extent that, it concerns terms ofeavie contract that have
been or are to be considered by a board meetireyammmittee of the
directors appointed for this purpose under theladi

Board authorisation required to approve director’s conflicts of interest

For the purposes of section 175 of the Act, theatars may authorise any matter
which relates to a situation in which a directdre(Relevant Director) has, or can
have, a direct or indirect interest which conflias possibly may conflict, with the
interests of the Company and which would, if noaathorised, constitute or give rise
to an infringement of duty by a director under thattion (&Conflict).

Authorisation of a Conflict under article 104.1 blwe effective only if:

104.2.1 the Conflict in question shall have been proposethb Relevant Director
or any other person for consideration at a meethghe directors, in
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104.3

104.4

104.5

104.6

104.7

accordance with the directors’ procedures, if afoy, the time being
relating to proposal of matters for consideratigrth®e directors or in such
other manner as the directors may approve;

104.2.2 any requirement as to the quorum at the meetirtgeotlirectors at which
the Conflict is considered is met without countthg director in question
and any other interested director (togethenierested Directors); and

104.2.3 the Conflict was agreed to without the Interestede®@ors voting or
would have been agreed to if the votes of the désted Directors had not
been counted.

The Relevant Director seeking authorisation in eesf a Conflict must declare to
the board the nature and extent of his intereitah Conflict as soon as is reasonably
practicable. The Relevant Director must provide limard with such details as are
necessary for the board to decide whether or nauthorise the Conflict. The
Relevant Director must also provide such additiom#fiormation as may be
reasonably requested by the board.

Any authorisation of a Conflict pursuant to artidle4.1 shall extend to any actual or
potential conflict of interest which may reasonabky expected to arise out of the
matter so authorised.

Any authorisation of a Conflict under article 104Hall be subject to such conditions
or limitations as the directors may specify, whetaethe time such authorisation is
given or subsequently, and may be terminated oeddry the directors at any time.
A director shall comply with any obligations impds@en him by the directors

pursuant to any such authorisation.

Provided that he made full disclosure to the bazfrdhe nature and extent of his
interest in the Conflict concerned as required ittigla 104.3, a director shall not, by
reason of his office or the fiduciary relationsttigreby established, be accountable to
the Company for any remuneration or other bendfiictv derives from any Conflict
authorised by the directors under article 104.1 amg Contract, relating thereto shall
not be liable to be avoided on the grounds of archsemuneration or other benefit
or on the ground of the director having any inteessreferred to in section 175 of the
Act.

Subject as provided in this article 104.7 a directball be under no duty to the
Company with respect to any information which héaots or has obtained otherwise
than as a director or officer or employee of thenpany and in respect of which he
owes a duty of confidentiality to another persod #re director shall not be in breach
of the general duties he owes to the Company liyesiof sections 171 to 177 of the
Act because he fails:

104.7.1 to disclose any such information to the directartoaany director or other
officer or employee of the Company; and/or

104.7.2 to use any such information in performing his dutees a director or
officer or employee of the Company;
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However, to the extent that his connection with tither person conflicts, or possibly
may conflict, with the interests of the Companys tarticle 104.7 applies only if the
relevant Conflict has been authorised by the darsainder article 104.1.

104.8 Where the directors authorise a Conflict the doectmay require the Relevant
Director to take such additional steps as may loessary or desirable for the purpose
of managing such Conflict, including compliancehnaginy procedures laid down from
time to time by the directors for the purpose ofnaging conflicts of interest
generally, and/or any specific procedures apprdwethe directors when authorising
the Conflict in question, including, without limitan:

104.8.1 absenting himself from any meetings of the directdrwhich the relevant
Conflict falls to be considered; and

104.8.2 being excluded from receiving documents or infororainade available
to the directors generally in relation to such Giohfind/or arranging for
such documents or information to be reviewed byofegsional adviser to
ascertain the extent to which it might be apprdprifor him to have
access to such documents or information.

104.9 The provisions of articles 104.7 and 104.8 are authprejudice to any equitable
principle or rule of law which may excuse the dicgedrom:

104.9.1 disclosing information, in circumstances where Idisgre would
otherwise be required under the articles or othegnor

104.9.2 attending meetings or discussions or receiving amris and information
as referred to in article 104.7 in circumstanceen@lsuch attendance or
receiving such documents and information would otise be required
under these articles.

104.10For the purposes of this article, a conflict okenrgst includes a conflict of interest and
duty and a conflict of duties.

105 Limitations on voting of interested directors

105.1 Subject to the Acts, a director may not vote ob@counted in the quorum in relation
to a resolution of the board or of a committee he# board concerning a contract,
arrangement, transaction or proposal to which tbe@any is or is to be a party and
in which he has an interest which is, to his knalgks a material interest (otherwise
than by virtue of his interest in shares or deb@stor other securities of or otherwise
in or through the Company), but this prohibitionedonot apply to a resolution
concerning any of the following matters:

105.1.1 the giving of a guarantee, security or indemnityaapect of money lent
or obligations incurred by him or any other persbithe request of or for
the benefit of the Company or any of its Subsidlangertakings;

105.1.2 the giving of a guarantee, security or indemnityrespect of a debt or
obligation of the Company or any of its Subsididsndertakings for
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105.2

105.3

which he himself has assumed responsibility in whai in part, either
alone or jointly with others, under a guaranteeinmlemnity or by the
giving of security;

105.1.3 a contract, arrangement, transaction or proposateroing an offer of
shares, debentures or other securities of the Caynpa any of its
Subsidiary Undertakings for subscription or purehas which offer he is
or may be entitled to participate as a holder afuggées or in the
underwriting or sub-underwriting of which he isgarticipate;

105.1.4 a contract, arrangement, transaction or proposahioh the Company is
or is to be a party concerning another companylydieg a Subsidiary
Undertaking of the Company) in which he is intezdst(directly or
indirectly) whether as an officer, shareholder,ddge or otherwise (a
‘relevant company’), if he does not to his knowledge hold an intenest
shares (as that term is used in Part 22 of the fsqtlesenting one per
cent. or more of either any class of the equityelcapital of or the voting
rights in the relevant company;

105.1.5 a contract, arrangement, transaction or proposalhfe benefit of the
employees of the Company or any of its Subsidianyddéstakings
(including any pension fund or retirement, deathdmability scheme)
which does not award him a privilege or benefit gemerally awarded to
the employees to whom it relates; and

105.1.6 a contract, arrangement, transaction or proposateraing the purchase
or maintenance of any insurance policy for the beoé directors or for
the benefit of persons including directors.

A director may not vote on or be counted in thergooin relation to a resolution of
the board or committee of the board concerningdws appointment (including,
without limitation, fixing or varying the terms @iis appointment or its termination)
as the holder of an office or place of profit witte Company or any company in
which the Company is interested. Where proposals ander consideration
concerning the appointment (including, without liation, fixing or varying the terms
of appointment or its termination) of two or moriedtors to offices or places of
profit with the Company or a company in which then@pany is interested, such
proposals shall be divided and a separate resolutimsidered in relation to each
director. In that case each of the directors corex(if not otherwise debarred from
voting under this article) is entitled to vote (avel counted in the quorum) in respect
of each resolution except that concerning his opgoatment.

If a question arises at a meeting as to the méitgred a director’s interest (other than
the interest of the chairman of the meeting) dioabie entittement of a director (other
than the chairman) to vote or be counted in a quaaind the question is not resolved
by his voluntarily agreeing to abstain from votimgbeing counted in the quorum, the
guestion shall be referred to the chairman andridiag in relation to the director
concerned is conclusive and binding on all conakrne

44 7989870.02 1/12/2003



105.4 If a question arises at a meeting as to the métgrad the interest of the chairman of
the meeting or as to the entitlement of the chairtoavote or be counted in a quorum
and the question is not resolved by his voluntaadyeeing to abstain from voting or
being counted in the quorum, the question shalldeeided by resolution of the
directors or committee members present at the nwedbgxcluding the chairman)
whose majority vote is conclusive and binding drcahcerned.

105.5 For the purposes of this article, the interest peeson who is for the purposes of the
Acts connected with (within the meaning of sectkB? of the Act) a director is
treated as the interest of the director and, iati@h to an alternate director, the
interest of his appointor is treated as the inteséthe alternate director in addition to
an interest which the alternate director otherwhse. This article applies to an
alternate director as if he were a director otheevéppointed.

105.6 Subject to the Acts, the Company may by ordinasolgion suspend or relax the
provisions of articles 104 and 105 to any extentabify any contract, arrangement,
transaction or proposal not properly authoriseddason of a contravention of this
article.

PROCEEDINGS OF DIRECTORS AND COMMITTEES

106 Board meetings

Subject to the articles, the board may meet fordémgpatch of business, adjourn and
otherwise regulate its proceedings as it thinks fit

107 Notice of board meetings

A director may, and the secretary at the request difector shall, summon a board
meeting at any time. Notice of a board meeting@ended to be duly given to a
director if it is given to him personally or by wvebrof mouth or by electronic

communication to an address given by him to the @z for that purpose or sent in
writing to him at his last-known address or anothddress given by him to the
Company for that purpose. A director may waivergmuirement that notice be given
to him of a board meeting, either prospectivelyatrospectively. A director absent or
intending to be absent from the United Kingdom meguest that notices of board
meetings during his absence be sent in writingriodr by electronic communication

to an address given by him to the Company for phapose. If no request is made
(and/or if no such non-United Kingdom address iseq) it is not necessary to give
notice of a board meeting to a director who is abfem the United Kingdom.

108 Quorum
The quorum necessary for the transaction of businesy be decided by the board

and until otherwise decided is two directors présemperson or by alternate director.
A duly convened meeting of the board at which argomis present is competent to
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109

110

111

112

exercise all or any of the authorities, powers disdretions vested in or exercisable
by the board.

Chairman of board

The board may appoint one of its body as chairraréside at every board meeting
at which he is present and one or more deputy miaairor chairmen and decide the
period for which he is or they are to hold offie@ may at any time remove him or
them from office). If no chairman or deputy chainmia elected, or if at a meeting
neither the chairman nor a deputy chairman is ptes#hin five minutes of the time
fixed for the start of the meeting, the directonsl alternate directors (in the absence
of their appointors) present shall choose one @f thumber to be chairman. If two or
more deputy chairmen are present, the senior of gfeall act as chairman, seniority
being determined by length of office since thest lappointment or reappointment or
deemed reappointment. As between two or more wke hald office for an equal
length of time, the deputy chairman to act as ohair shall be decided by those
directors and alternate directors (in the abseniceéher appointors) present. A
chairman or deputy chairman may hold executiveceffor employment with the
Company.

Voting

Questions arising at a meeting of the board arerated by a majority of votes. In
case of an equality of votes the chairman has @nskar casting vote.

Participation by telephone

A director or his alternate director may particgpat a meeting of the board or a
committee of the board through the medium of cafee telephone, video
teleconference or similar form of communication ipqment if all persons
participating in the meeting are able to hear grebk to each other throughout the
meeting. A person participating in this way is dednto be present in person at the
meeting and is counted in a quorum and entitledai®. Subject to the Acts, all
business transacted in this way by the board asnandttee of the board is for the
purposes of the articles deemed to be validly diettevely transacted at a meeting of
the board or a committee of the board although feivan two directors or alternate
directors are physically present at the same pl&he. meeting is deemed to take
place where the largest group of those particigasrassembled or, if there is no such
group, where the chairman of the meeting then is.

Resolution in writing

A resolution in writing executed by all directo tthe time being entitled to receive
notice of a board meeting and not being less thgnaaum or by all members of a
committee of the board for the time being entitledeceive notice of a committee
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113

113.1

113.2

114

114.1

114.2

115

meeting and not being less than a quorum is ad aalil effective for all purposes as

a resolution passed at a meeting of the boardgimnuttee, as the case may be). The
resolution in writing may consist of several documtsein the same form each

executed by one or more of the directors or membktse relevant committee. The

resolution in writing need not be executed by derahte director if it is executed by

his appointor and a resolution executed by anraterdirector need not be executed
by his appointor.

Proceedings of committees

Proceedings of any committee of the board conggiintwo or more members shall

be conducted in accordance with terms prescribethéyboard (if any). Subject to

those terms and paragraph 113.2 below, proceedimjsbe conducted in accordance
with applicable provisions of the articles reguigtithe proceedings of the board.

Where the board resolves to delegate any of itsepgvauthorities and discretions to
a committee and that resolution states that themdtiee shall consist of any one or
more unnamed directors, it is not necessary to giotce of a meeting of that

committee to directors other than the directoriceadors who form the committee.

Minutes of proceedings
The board shall cause minutes to be made in bogisfér the purpose of:

114.1.1 all appointments of officers and committees madéhieyboard and of any
remuneration fixed by the board; and

114.1.2 the names of directors present at every meetirtheoboard, committees
of the board, meetings of the Company or meetifgth® holders of a
class of shares or debentures, and all orderslutest®s and proceedings
of such meetings.

If purporting to be signed by the chairman of theetmg at which the proceedings
were held or by the chairman of the next succeediegting, minutes are receivable
as prima facie evidence of the matters statedemth

Validity of proceedings of board or committee

All acts done by a meeting of the board, or of acuttee of the board, or by a

person acting as a director, alternate directormmmber of a committee are,

notwithstanding that it is afterwards discovereatthhere was a defect in the

appointment of a person or persons acting, orttiet or any of them were or was

disqualified from holding office or not entitled imte, or had in any way vacated

their or his office, as valid as if every such parfiad been duly appointed, and was
duly qualified and had continued to be a directdiernate director or member of a

committee and entitled to vote.

7989870.02 1/12/2003 47



SECRETARY AND AUTHENTICATION OF DOCUMENTS

116

116.1

116.2

117

Secretary

Subject to the Acts, the board shall appoint aetacy or joint secretaries and may
appoint one or more persons to be an assistargprtyl secretary on such terms and
conditions (including, without limitation, remunén) as it thinks fit. The board
may remove a person appointed pursuant to thislertrom office and appoint
another or others in his place.

Any provision of the Acts or of the articles regng or authorising a thing to be done
by or to a director and the secretary is not satidby its being done by or to the same
person acting both as director and as, or in theepbf, the secretary.

Authentication of documents

A director or the secretary or another person aypdiby the board for theurpose
may authenticate documents affecting the congiitubf the Company (including,
without limitation, the memorandum of associatiord dhe articles) and resolutions
passed by the Company or holders of a class oéslwmrthe board or a committee of
the board and books, records, documents and accoelating to the business of the
Company, and to certify copies or extracts as ¢aes or extracts.

SEALS

118

119

Safe custody

The board shall provide for the safe custody ofggeal.

Application of seals

A seal may be used only by the authority of a rgsmh of the board or of a
committee of the board. The board may decide whicsigin an instrument to which a
seal is affixed (or, in the case of a share cedié, on which the seal may be printed)
either generally or in relation to a particulartrasment or type of instrument. The
board may also decide, either generally or in iqadar case, that a signature may be
dispensed with or affixed by mechanical means. &mnletherwise decided by the
board:

@) share certificates and certificates issued in m&spé debentures or other
securities (subject to the provisions of the retévastrument) need not be
signed or, if signed, a signature may be appliedchbghanical or other means
or may be printed; and

(b) every other instrument to which a seal is affixédlsbe signed by one
director and by the secretary or a second director.
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120 Official seal for use abroad

The Company may exercise the powers conferred déyAttis with regard to having
an official seal for use abroad, and those powafi be vested in the board.

DIVIDENDS AND OTHER PAYMENTS

121 Declaration of dividends

Subject to the Acts and the articles, the Compaay hy ordinary resolution declare
a dividend to be paid to the members accordingeo tespective rights and interests,
but no dividend may exceed the amount recommengéaebboard.

122 Interim dividends

Subject to the Acts, the board may declare andspak interim dividends (including,
without limitation, a dividend payable at a fixexta) as appear to it to be justified by
the profits of the Company available for distriloati No interim dividend shall be
declared or paid on shares which do not conferepred rights with regard to
dividend if, at the time of declaration, any diudieon shares which do confer a right
to a preferred dividend is in arrears. If the boactsin good faith, it does not incur
any liability to the holders of shares conferringfprred rights for a loss they may
suffer by the lawful payment of an interim divideowl shares ranking after those with
preferred rights.

123 Entitlement to dividends

123.1 Except as otherwise provided by the rights attacteedor the terms of issue of,
shares:

123.1.1 adividend shall be declared and paid accordirthecamounts paid up on
the shares in respect of which the dividend isated and paid, but no
amount paid up on a share in advance of a call beayreated for the
purpose of this article as paid up on the sharg; an

123.1.2 dividends shall be apportioned and paid proportelgato the amounts
paid up on the shares during any portion or postioh the period in
respect of which the dividend is paid.

123.2 Except as otherwise provided by the rights attacttedhares, dividends may be
declared or paid in any currency. The board mayeeagrith any member that
dividends which may at any time or from time toeifme declared or become due on
his shares in one currency shall be paid or saetisin another, and may agree the
basis of conversion to be applied and how and whenamount to be paid in the
other currency shall be calculated and paid andhi®@rCompany or any other person
to bear any costs involved.
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124  Method of payment

124.1 The Company may pay any dividend, interest or o#imeount payable in respect of a
share:

124.1.1 in cash;

124.1.2 by cheque, warrant or money order made payable to the order of the
person entitled to the payment (and may. at the gamyis option, be
crossed ‘account payee’ where appropriate);

124.1.3 by a bank or other funds transfer system to an wadcdesignated in
writing by the person entitled to the payment;

124.1.4 if the board so decides, by means of a relevartesys$n respect of an
uncertificated share, subject to any procedurexbbshed by the board to
enable a holder of uncertificated shares to eletttm receive dividends
by means of a relevant system and to vary or reaokesuch election; or

124.1.5 by such other method as the person entitled tpadlgenent may in writing
direct and the board may agree.

124.2 The Company may send a cheque, warrant or money bydpost:
124.2.1 inthe case of a sole holder, to his registeredessg

124.2.2 in the case of joint holders, to the registeredreskl of the person whose
name stands first in the register;

124.2.3 in the case of a person or persons entitled bytnésion to a share, as if
it were a notice given in accordance with articd®;lor

124.2.4 in any case, to a person and address that therpergeersons entitled to
the payment may in writing direct.

124.3 Where a share is held jointly or two or more pessame jointly entitled by
transmission to a share:

124.3.1 the Company may pay any dividend, interest or o#imount payable in
respect of that share to any one joint holder,ngr@ne person entitled by
transmission to the share, and in either casehtiider or person may give
an effective receipt for the payment; and

124.3.2 for any of the purposes of this article 124, thempany may rely in
relation to a share on the written direction origiegtion of any one joint
holder of the share, or any one person entitledragsmission to the
share.

124.4 Every cheque, warrant or money order sent by mosent at the risk of the person
entitled to the payment. If payment is made by ban&ther funds transfer, by means
of a relevant system or by another method at thection of the person entitled to
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124.5

125

126

127

128

payment, the Company is not responsible for amdostsor delayed in the course of
making that payment.

Without prejudice to article 68, the board may wild payment of a dividend (or
part of a dividend) payable to a person entitledragismission to a share until he has
provided such evidence of his right as the boaryg reasonably require.

Dividends not to bear interest

No dividend or other amount payable by the Compangespect of a share bears
interest as against the Company unless otherwmadad by the rights attached to
the share.

Calls or debts may be deducted from dividends etc.

The board may deduct from a dividend or other art®yrayable to a person in
respect of a share amounts due from him to the @agnpn account of a call or
otherwise in relation to a share.

Unclaimed dividends etc.

Any unclaimed dividend, interest or other amountaide by the Company in respect
of a share may be invested or otherwise made ubg tie board for the benefit of
the Company until claimed. A dividend unclaimed #operiod of 12 years from the
date it was declared or became due for paymentrigited and ceases to remain
owing by the Company. The payment of an unclaimettend, interest or other
amount payable by the Company in respect of a shire separate account does not
constitute the Company a trustee in respect of it.

Uncashed dividends

If, in respect of a dividend or other amount pagahbl respect of a share, on any one
occasion:

(@) a cheque, warrant or money order is returned weleld or left uncashed; or
(b) a transfer made by a bank or other funds trangfgem is not accepted,

and reasonable enquiries have failed to estabhsithar address or account of the
person entitled to the payment, the Company isalbdiged to send or transfer a
dividend or other amount payable in respect of gtare to that person until he
notifies the Company of an address or account taudesl for that purpose. If the
cheque, warrant or money order is returned undeldrer left uncashed or transfer
not accepted on two consecutive occasions, the @oynmay exercise this power
without making any such enquiries.
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129

130

130.1

130.2

130.3

130.4

Payment of dividendsin specie

Without prejudice to article 68, the board may,hwthe prior authority of an ordinary
resolution of the Company, direct that payment dividend may be satisfied wholly
or in part by the distribution of specific asset&l an particular of paid-up shares or
debentures of another company. Where a difficuligea in connection with the
distribution, the board may settle itiaghinks fit and in particular, without limitatign
may:

@ issue fractional certificates (or ignore fractigns)
(b) fix the value for distribution of the specific asséor any part of them);

(© decide that a cash payment be made to a membéedrasis of the value so
fixed, in order to secure equality of distributi@md

(d) vest assets in trustees on trust for the persdittedrio the dividend as seems
expedient to the board.

Payment of scrip dividends

Subject to the Acts, but without prejudice to deti68, the board may, with the prior
authority of an ordinary resolution of the Compalot to those holders of a
particular class of shares who have elected tawedkem further shares of that class
or ordinary shares in either case credited as fudig (new shares) instead of cash
in respect of all or part of a dividend or dividengpecified by the resolution, subject
to any exclusions, restrictions or other arrangdmdéime board may in its absolute
discretion deem necessary or expedient to deallegl or practical problems under
the laws of, or the requirements of a recognisedletory body or a stock exchange
in, any territory.

Where a resolution under article 130.1 is to beopsed at a general meeting and the
resolution relates in whole or in part to a dividen be declared at that meeting, then
the resolution declaring the dividend is deemedake effect at the end of that
meeting.

A resolution under article 130.1 may relate to dipalar dividend or to all or any
dividends declared or paid within a specified periout that period may not end later
than the beginning of the fifth annual general nmgefollowing the date of the
meeting at which the resolution is passed.

The board shall determine the basis of allotmenmeyf shares so that, as nearly as
may be considered convenient without involving miag up of fractions, the value

of the new shares (including a fractional entitlethéo be allotted (calculated by
reference to the average quotation, or the nonvialale of the new shares, if greater)
equals (disregarding an associated tax creditatheunt of the dividend which would
otherwise have been received by the holder (tBkevant dividend’). For this
purpose théaverage quotation’ of each of the new shares is the average of the
middle-market quotations for a fully-paid sharetted Company of that class derived
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from the Daily AIM List or the Daily Official Lisof the London Stock Exchange, as
appropriate (or such other average value deriveh fsuch other source as the board
may deem appropriate) for the business day on wihielrelevant class of shares is
first quoted ‘ex’ the relevant dividend (or sucthext date as the board may deem
appropriate) and the four subsequent businessatagisall be as determined by or in
accordance with the resolution under article 13@1certificate or report by the
auditors as to the value of the new shares to lo#tel in respect of any dividend
shall be conclusive evidence of that amount.

130.5 The board may make any provision it considers gppate in relation to an allotment
made or to be made pursuant to this article (whdibtore or after the passing of the
resolution under article 130.1), including, withdiatitation:

130.5.1 the giving of notice to holders of the right of@ien offered to them;

130.5.2 the provision of forms of election (whether in respof a particular
dividend or dividends generally);

130.5.3 determination of the procedure for making and r@wglelections;

130.5.4 the place at which, and the latest time by whidmmi of election and
other relevant documents must be lodged in ordbeteffective; and

130.5.5 the disregarding or rounding up or down or carryioigvard of fractional
entitlements, in whole or in part, or the accrualhe benefit of fractional
entitlements to the Company (rather than to thddrslconcerned).

130.6 The dividend (or that part of the dividend in restpef which a right of election has
been offered) is not declared or payable on sharesspect of which an election has
been duly made (thelected shares); instead new shares are allotted to the holders
of the elected shares on the basis of allotmerutzkd as in paragraph 130.6. For
that purpose, the board may resolve to capitalise@bamounts standing to the credit
of reserves (including a share premium accountjalajgdemption reserve and profit
and loss account), whether or not available fotrihistion, a sum equal to the
aggregate nominal amount of the new shares tolteal and apply it in paying up in
full the appropriate number of new shares for aiknt and distribution to the holders
of the elected shares. A resolution of the boapitalsing part of the reserves has the
same effect as if the board had resolved to etfexicapitalisation with the authority
of an ordinary resolution of the Company pursuanarticle 131. In relation to the
capitalisation the board may exercise all the pewmmferred on it by article 131
without an ordinary resolution of the Company.

130.7 The new shares rank pari passu in all respectseaith other and with the fully-paid
shares of the same class in issue on the recoedfdathe dividend in respect of
which the right of election has been offered, thaytwill not rank for a dividend or
other distribution or entitlement which has beenla®d or paid by reference to that
record date.

130.8 In relation to any particular proposed dividende thoard may in its absolute
discretion decide:
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131

131.1

131.2

131.3

131.4

130.8.1 that shareholders shall not be entitled to make @mgtion in respect
thereof and that any election previously made shatl extend to such
dividend; or

130.8.2 at any time prior to the allotment of the new sbamehich would
otherwise be allotted in lieu thereof, that allctilens to take ordinary
shares in lieu of such dividend shall be treated@sapplying to that
dividend, and if so the dividend shall be paid aslt as if no elections had
been made in respect of it.

Capitalisation of profits

Subject to the Acts, the board may, with the authaf an ordinary resolution of the
Company:

resolve to capitalise an amount standing to thditcod reserves (including a share
premium account, capital redemption reserve anfitaod loss account), whether or
not available for distribution;

appropriate the sum resolved to be capitalisechéonbembers in proportion to the
nominal amount of shares (whether or not fully pdidid by them respectively and
apply that sum on their behalf in or towards:

131.2.1 paying up the amounts (if any) for the time beimgaid on shares held by
them respectively; or

131.2.2 paying up in full unissued shares or debenturesrmminal amount equal
to that sum,

and allot the shares or debentures, credited Bsgdaid, to the members (or as they
may direct) in those proportions, or partly in am&y and partly in the other, but the
share premium account, the capital redemption vesand profits which are not

available for distribution may, for the purposestbis article, only be applied in

paying up unissued shares to be allotted to mendoedsted as fully paid,;

make any arrangements it thinks fit to resolveffcdity arising in the distribution of

a capitalised reserve and in particular, withoumitition, where shares or debentures
become distributable in fractions the board may det the fractions as it thinks fit,
including issuing fractional certificates, disregjag fractions or selling shares or
debentures representing the fractions to a personthfe best price reasonably
obtainable and distributing the net proceeds ofstile in due proportion amongst the
members (except that if the amount due to a mensbless than £3, or such other
sum as the board may decide, the sum may be rdtdorethe benefit of the
Company);

authorise a person to enter (on behalf of all tremivers concerned) an agreement
with the Company providing for either:

131.4.1 the allotment to the members respectively, credatetllly paid, of shares
or debentures to which they may be entitled orcimtalisation, or
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131.4.2 the payment by the Company on behalf of the memlgbys the
application of their respective proportions of tleserves resolved to be
capitalised) of the amounts or part of the amouwetsaining unpaid on
their existing shares,

an agreement made under the authority being efeednd binding on all those
members; and

131.5 generally do all acts and things required to gifect to the resolution.

132 Record dates

Notwithstanding any other provision of the artiglbat subject to the Acts and rights
attached to shares, the Company or the board maynii date as the record date for a
dividend, distribution, allotment or issue. Theaetdate may be on or at any time
before or after a date on which the dividend, distion, allotment or issue is
declared, made or paid.

ACCOUNTS

133 Keeping and inspection of accounts
133.1 The board shall ensure that accounting recordkegrein accordance with the Acts.

133.2 The accounting records shall be kept at the officesubject to the Acts, at another
place decided by the board and shall be availabkngl business hours for the
inspection of the directors and other officers. Idember (other than a director or
other officer) has the right to inspect an accoyghtecord or other document except if
that right is conferred by the Acts or he is auden by the board or by an ordinary
resolution of the Company.

134 Accounts to be sent to members etc.

134.1 In respect of each financial year, a copy of thenGany's annual accounts, the
directors’ report and the auditors’ report on thaseounts shall be sent by post or
delivered to:

134.1.1 every member (whether or not entitled to receivéices of general
meetings);

134.1.2 every holder of debentures (whether or not entittedeceive notices of
general meetings); and

134.1.3 every other person who is entitled to receive msticf general meetings,
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not less than 21 clear days before the date ohtketing at which copies of those
documents are to be laid in accordance with thes.Athis article does not require
copies of the documents to which it applies todod sr delivered to:

(@8 a member or holder of debentures of whose addhes€ompany
is unaware; or

(b) more than one of the joint holders of shares oedebes.

134.2 The board may determine that persons entitled ¢eive a copy of the Company’s
annual accounts, the directors’ report and thetargdireport on those accounts are
those persons entered on the register at the ofdsesiness on a day determined by
the board, provided that, if the Company is a pguditing issuer, the day determined
by the board may not be more than 21 days beferédly that the relevant copies are
being sent.

134.3 Where permitted by the Acts, a summary financiateshent derived from the
Company’s annual accounts and the directors’ reipottie form and containing the
information prescribed by the Acts may be sent bgt or delivered to a person so
electing in place of the documents required todre er delivered by article 134.1.

134.4 Any documents required or permitted to be senthieyGompany to a person pursuant
to this article 134 shall be treated as sent if:

134.4.1 sent by electronic communication to an addresgh®time being notified
to the Company by that person for that purpose; or

134.4.2 published on a web site, provided that the follayonditions are met:

134.4.2.1 the Company and that person have agreed that such
documents may be accessed by him on a web sitedth®f
their being sent by post or otherwise deliveredito);

134.4.2.2 that person is notified, in a manner for the tineen agreed
for the purpose between him and the Company, of:

(@) the publication of the documents on a web site;
(b) the address of that web site;

(c) the place on that web site where the documentsheay
accessed; and

(d) how they may be accessed.

134.5 Documents treated in accordance with sub-paragiddh4.2 above as sent to any
person are to be treated as sent to him not lesszh clear days before the date of a
meeting if, and only if:
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134.5.1 the documents are published on the web site theutgla period
beginning at least 21 clear days before the datkeoimeeting and ending
with the conclusion of the meeting; and

134.5.2 the notification given for the purposes of sub-paaph 134.4.2.2(a)
above is given not less than 21 clear days befmreate of the meeting.

134.6 Nothing in paragraph 134.5 above shall invalidategroceedings of a meeting where
any documents that are required to be publishednastioned in sub-paragraph
134.5.1 above are by accident published in diffeqglaces on the web site or
published for a part, but not all, of the periodnti@ned in that sub-paragraph.

NOTICES

135 Notices to be in writing or in electronic communicéon

A notice to be given to or by a person pursuanthto articles (other than a notice
convening a meeting of the board or of a committethe board) shall be in writing
or in an electronic communication and sent or @éeéd to an address for the time
being notified for that purpose to the person givime notice.

136  Service of notices and other documents on members
136.1 A notice or other document may be given to a merbgehe Company:
@) personally; or

(b) by sending it by post in a pre-paid envelope add@to the member at his
registered address; or

(c) by leaving it at that address (or at another addnesified for the purpose) in
an envelope addressed to the member; or

(d) by giving it by electronic communication to an agkl for the time being
notified to the Company by the member for that psgy or

(e) by any other means authorised in writing by the mentoncerned.

136.2 A notice of general meeting may, instead of beiegt $0 the member in any of the
ways specified in paragraph 136.1 above, be giwem member by the Company by
publishing the notice on a web site, provided thatfollowing conditions are met:

136.2.1 the member and the Company have agreed that notitegeneral
meetings may be accessed by the member on a veelmsieéad of being
sent to the member in one of the ways specifiquthiiagraph 136.1 above;
and
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136.3

136.4

137

136.2.2 the member is given a notification, in the manngread for the time
being between the member and the Company, congathie following
information:

(@) the fact that the notice has been published omw#iesite;
(b)  the address of the web site;

(c) the place on the web site where the notice maycbessed and
how it may be accessed;

(d)  a statement that it concerns a notice of generafingeserved in
accordance with the Act;

(e) the place, date and time of the general meetind); an

() whether the meeting is to be an annual general ingeetr a
general meeting; and

136.2.3 the notice continues to be published on that welikitoughout the period
beginning with the giving of that notification anehding with the
conclusion of the meeting.

A notice given under this paragraph 136.2 is deetodae given at the time of the
notification under sub-paragraph 136.2.2.

In the case of joint holders of a share, a noticetber document shall be given to
whichever of them is named first in the registerespect of the joint holding and
notice given in this way is sufficient notice td jaint holders.

If a member (or, in the case of joint holders, pleeson first named in the register) has
a registered address outside the United Kingdormhastnotified the Company of an

address in the United Kingdom at which noticestbepdocuments may be given to
him, or an address to which notices may be giveelbgtronic communication, he is

entitled to have notices given to him at that asislréut otherwise no such member or
person is entitled to receive a notice or otheudoent from the Company.

Notice by advertisement

If by reason of the suspension or curtailment aftploservices in the United Kingdom
the Company is unable effectively to convene a ggnaeeting by notices sent by
post to those members who have not notified an esddrfor electronic
communications pursuant to article 136.1.(d), thar may, in its absolute discretion
and as an alternative to any other method of se@mitted by the articles, resolve
to convene a general meeting by a notice advertised least one United Kingdom
national newspaper. In this case, the Company skalll confirmatory copies of the
notice to those members by post if at least selesr days before the meeting the
posting of notices to addresses throughout the ednKingdom again becomes
practicable.
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138 Evidence of service

138.1 A notice or other document addressed to a membyas a¢gistered address or address
for service in the United Kingdom is, if sent byspodeemed to be given at the
expiration of 24 hours after it was put in the pbgire-paid as first class post and at
the expiration of 48 hours after it was put in guest if pre-paid as second class post,
and in proving service it is sufficient to proveatithe envelope containing the notice
or document was properly addressed, pre-paid asiggo

138.2 If a notice or other document is sent by being jshield on a website, it is deemed to
be received when the material was first made dvailan the website, or if after,
when the recipient received (or is deemed to haeeived) notice of the fact that the
material was available on the website. Proof ¢habtice or other document sent by
electronic communication was sent in accordancéh witidance issued by the
Institute of Chartered Secretaries and Administsashall be conclusive evidence that
the notice or other documents was given or received

138.3 A notice or document not sent by post but left atgistered address or address for
service in the United Kingdom is deemed to be gimeithe day it is left.

138.4 Where notice is given by newspaper advertisembatnbtice is deemed to be given
to all members and other persons entitled to reciiat noon on the day when the
advertisement appears or, where notice is givembse than one advertisement and
the advertisements appear on different days, at noahe Last of the days when the
advertisements appear.

138.5 A notice or other document served or deliveredigy€ompany by any other means
authorised in writing by the member concerned isnted to be served when the
Company has taken the action it has been authaxside for that purpose.

138.6 A member present in person or by proxy at a meaiingf the holders of a class of
shares is deemed to have received due notice ohé®ting and, where required, of
the purposes for which it was called.

139 Notice binding on transferees etc.

A person who becomes entitled to a share by trasssom, transfer or otherwise is
bound by a notice in respect of that share (ott&n & notice served by the Company
under section 793 of the Act) which, before his aamentered in the register, has
been properly served on a person from whom he eehis title.

140 Notice in case of entitlement by transmission

Where a person is entitled by transmission to aestlhe Company may give a notice
or other document to that person as if he werdnthéer of a share by addressing it to
him by name or by the title of representative @& deceased or trustee of the bankrupt
member (or by similar designation) at an addredhenUnited Kingdom supplied for
that purpose by the person claiming to be entitlgdransmission. Until an address
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has been supplied, a notice or other document raven in any manner in which it

might have been given if the death or bankruptcgtber event had not occurred. The
giving of notice in accordance with this articlesigfficient notice to any other person
interested in the share.

MISCELLANEOUS

141

1411

141.2

142

Destruction of documents
The Company may destroy:

141.1.1 a share certificate which has been cancelled attiamy after one year
from the date of cancellation;

141.1.2 a mandate for the payment of dividends or otheruantsoor a variation or
cancellation of a mandate or a notification of d@nf name or address at
any time after two years from the date the mandaieation, cancellation
or notification was recorded by the Company;

141.1.3 an instrument of transfer of shares (including ausieent constituting the
renunciation of an allotment of shares) which hasrbregistered at any
time after six years from the date of registratianl

141.1.4 any other document on the basis of which any anttlge register is made
at any time after six years from the date an emtrihe register was first
made in respect of it.

It is presumed conclusively in favour of the Comypdhat every share certificate
destroyed was a valid certificate validly cancellétht every instrument of transfer
destroyed was a valid and effective instrument durgl properly registered and that
every other document destroyed was a valid andttefée document in accordance
with the recorded particulars in the books or rdsasf the Company, but:

141.2.1 the provisions of this article apply only to thesttaction of a document in
good faith and without express notice to the Corgpdhat the
preservation of the document is relevant to a glaim

141.2.2 nothing contained in this article imposes on than@any liability in
respect of the destruction of a document earlian hrovided for in this
article or in any case where the conditions of #rigcle are not fulfilled;
and

141.2.3 references in this article to the destruction ofd@acument include
reference to its disposal in any manner.

Winding up

On a voluntary winding up of the Company the ligua may, on obtaining any
sanction required by law, divide among the membeksnd the whole or any part of
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the assets of the Company, whether or not thesassasist of property of one kind or
of different kinds, and vest the whole or any paHrthe assets in trustees upon such
trusts for the benefit of the members as he, vighlike sanction, shall determine, For
this purpose the liquidator may set the value hendefair on a class or classes of
property, and may determine on the basis of thiaiati@n and in accordance with the
then existing rights of members how the divisiontes be carried out between
members or classes of members. The liquidator nuy however, distribute to a
member without his consent an asset to which tiseagtached a liability or potential
liability for the owner.

143 Indemnity of officers and power to purchase insurage

143.1 Subject to the Acts, but without prejudice to amglemnity to which he may
otherwise be entitled, every person who is or wadirector, alternate director or
secretary of the Company shall be and shall be ikelgmnified out of the assets of
the Company against all costs, charges, lossediabilities incurred by him in the
proper execution of his duties or the proper eseraf his powers, authorities and
discretions including, without limitation, a liaityl incurred:

143.1.1 defending proceedings (whether civil or criminal)which judgment is
given in his favour or in which he is acquitted, vanich are otherwise
disposed of without a finding or admission of matelbreach of duty on
his part; or

143.1.2 in connection with any application in which relisfgranted to him by the
court from liability for negligence, default, brémnof duty or breach of
trust in relation to the affairs of the Company.

143.2 Subject to the Acts, the board may exercise all gbevers of the Company to
purchase and maintain insurance for the beneétmgrson who is or was:

143.2.1 a director, alternate director, secretary or aundifothe Company or of a
company which is or was a Subsidiary Undertakingirowhich the
Company has or had an interest (whether directdiract); or

143.2.2 trustee of a retirement benefits scheme or othest in which a person
referred to in sub-paragraph 143.2.1 above is siean interested,

indemnifying him and keeping him indemnified agaihigbility for negligence,

default, breach of duty or breach of trust or othability which may lawfully be
insured against by the Company.
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