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1. Prelimmary

Except as otherwise provided n these articles the regulations contained in Table
A shall constitute the regulations of the company In the case of any inconsistency
between these articles and the regulations of Table A, the provisions of these articles
shall prevail A copy of Table A is set out in the schedule to these articles

2, Definitions and interpretation
21 In these articles
(a) the following words and expressions shall {except where the context

otherwise requires) have the following meanings

"2006 Act" means the Companies Act 2006 including any
statutory modification or re-enactment from time to time 1n force,

"Act" means the Compantes Act 1985 including any statutory modification
or re-enactment from time to tume 1n force,

"Business Day' means any day other than a Saturday, Sunday or a
public holiday in England,

"electronic address" has the same meaning as in section 333 of the 2006 Act,

"electronic form™ and "electronic means" have the same meaning as
in section 1168 of the 2006 Act,

"hard copy form" has the same meaning as in section 1168 of the 2006 Act,

"Table A" means Table A 1n the schedule to the Companies (Tables A to
F) Regulations 1985 (S11985/805) as amended by
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1) the Companies (Tables A - F) (Amendment) Regulatncns
198511985/10523, i} -

(n) Schedule 1 to the Companies Act 1985 (Electronic
Communications) Order 2000 (SI 2000/3373),

()  the Companies (Tables A to F) (Amendment) Regulations 2007 (SI
2007/2541), and

(iv)  the Companies (Tables A to F) (Amendment) (No 2) Regulations
2007 (SI 2007/2826),

(b) words and expressions defined in the 2006 Act or Table A (or, in the
absence of such definition theremn, in the Act) shall have the same
meanings In these articles unless stated otherwise or the context otherwise
requires, and

(c) any reference to presence at a general meeting or class meeting shall include
presence of a member by one or more duly authorised representatives and
shall include presence which 1s deemed n accordance with these articles
{and "presence" shall be construed accordingly)

Share capital and company's lien

The share capital of the company 1s £1,000 divided mnto 100,000 ordinary shares of
£0 01 each

The company shall have a first lien on every share (whether or not fully paid) for
any amount {whether presently payable or not) owing to the company from the
holder (whether a sole holder or one of two or more joimnt holders) and whether or
not 1t 1s owing 1n respect of that share Regulation 8 of Table A does not apply

Shares

During the pertod of five years from the date of incorporation of the company,
the directors are generally and unconditionally authorised to exercise all the powers
of the company to allot relevant securnities forming part of the authorised share
capital of the company with which the company 1s incorporated

The directors may also at any time after the expiry of the authonity granted
by article 4 1 allot any relevant securities in accordance with any offer or agreement
which 1s made by the company prior to such expiry

Neither section 89(1) of the Act nor section 561(1) of the 2006 Act shall apply to
any allotment of equity securtties made by the company

Subject to articles 4 5 and 4 6 and unless otherwise determined by special resolution,
any equity secunties shall, before they are allotted on any terms, (1) be approved by a
resolution of the board of directors, and (11) be first offered by the company on the
same or more favourable terms to the members in proportion as nearly as 1s
practicable to the nomnal value of the shares in the company held by them, save
that no such offer shall be required for the first allotment(s) of equity securities
made after incorporation by the directors to the first subscriber(s) for shares in the
company (after the subscriber(s) on incorporation)
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Any offer required to be made under article 4 4 shall be made by written notice to
each member at his registered address or if he has no registered address in the
United Kingdom to the address in the United Kingdom notified by him to the
company n writing for the purpose of receiving notices If a member's registered
address 1s not n

the United Kingdom and he has not notified an address in the United Kingdom
then the offer shall be deemed to have been made to him even though no notice 1s
sent to him The notice shall specify the number of equity securities offered and
the period, being at least twenty-one days, within which the offer, 1f not
accepted, will be deemed to have been declined After the expiration of such
period, or iIf earlier on receipt of notice of acceptance or refusal of each offer
so made, the directors may, subject to these articles, allot such equity securities
as have not been taken up in such manner as they think fit

Article 4 4 shall not apply to the allotment of equity securities which would, apart
from a renunciation or assignment of the right to their atlotment, be held under an
employees' share scheme

Regulation 6 of Table A 1s modified by the deletion of the phrase "sealed with the
seal" and the substitution for that phrase of "1ssued under the seal, which may be
affixed or printed on 1t, or shall be signed by two directors of the Company or by a
director and the secretary of the Company or by one director in the presence of a
witness who attests his signature, or shall be 1ssued in such other manner as the
directors may approve"

Transfer of shares

Any transfer of any shares 1ssued by the Company shall require the approval of the
board prior to the completion of any such transfer, other than 1n respect of a transfer in
accordance with regulations 29 — 31 of Table A "

Proceedings at general meetings

If a quorum 1s not present at any such adjourned meeting as 1s referred
to 1n regulation 41 of Table A, then, provided that the member present holds at
least 75% 1n nomnal value of the ordinary shares of the company n 1ssue, any
resolution agreed to by such member shall be as valid and effectual as 1f it had
been passed unamimously at a general meeting of the company duly convened and
held

If at any general meeting any votes shall be counted which ought not to have
been counted, or shall not be counted which ought to have been counted, the error
shall not vitiate the result of the voting unless 1t 1s pointed out at the same
meeting, and not in that case unless 1t shall, in the opinion of the chairman of
the meeting, be of sufficient magmitude to affect the result of the voting

Any member or member's proxy or duly authorised representative of a member
which 1s a corporation may participate in a general meeting or a meeting of
a class of members of the company by means of any communications system
whereby all those participating 1n the meeting can hear and address each other
Such participation shall be deemed to constitute presence n person (or by proxy
or authorised representative as appropriate) at such meeting for all purposes
including that of estabhishing aquorum A meeting held by such means shall
be deemed to take place where the largest number of participators 1s assembled




or tf no such group can be identified at the location of the chairman A proxy may
be chairman and regulation 43 of Table A 1s modified accordingly

64 Regulation 57 of Table A shall not apply

65 (a) A written resolution of the members (or any class of members) of the
company may be passed mn accordance with the provisions of the 2006
Act
(b) Without prejudice to article 6 5{(a), a matter which has the unamimous

assent of each member who would have been entitled to vote upon it
if 1t had been proposed at a general meeting at which he was present
shall, to the extent permitted by law, be as effectual as if it had been
passed at a general meeting duly convened and held

66 In the case of an equality of votes, whether on a show of hands or on a poll, no
person shall have a second or casting vote

67 Subject to any rights or restrictions attached to any shares, on a vote on a resolution

671 onashow of hands at a meeting

(a) every member present (not being present by proxy) and entitled to vote on
the resolution has one vote, and

(b) every proxy present who has been duly appointed by a member entitled to
vote on the resolution has one vote, except where

) that proxy has been duly appointed by more than one member
entitled to vote on the resolution, and

{w) the proxy has been nstructed

(A) by one or more of those members to vote for the resolution
and by one or more of those members to vote against the
resolution, or

(B) by one or more of those members to vote 1n the same way
on the resolution (whether for or against) and one or more
of those members has permitted the proxy discretion as to
how to vote, in which case, the proxy has one vote for and
one vote against the resolution, and

672 ona poll taken at a meeting, every member present and entitled to vote on the resolution has
one vote in respect of each share held by the relevant member

Regulation 54 of Table A does not apply

68 The accidental omission to give notice of a general meeting or to send, supply or make
available any document or information relating to a meeting to, or the non receipt of any
such notice, document or information by, a person entitled to receive any such notice,
document or information shall not invalidate the proceedings at that meeting Regulation 39
of Table A does not apply
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Proxies

An instrument appointing a proxy and the power of attorney or other authorty, if
any, under which 1t 1s signed or a duly certified copy of that power or authority
may be handed to the chairman of the relevant meeting and regulation 62 of Table
A shall be modified accordingly

Where the company has given an electronic address 1n

(a) a notice convening a general meeting of the company,
or

(b)  annvitation to appoint a proxy issued by the company 1n relation to a general
meeting of the company,

then an appointment of a proxy 1n relation to that meeting and the power of attorney
or other authonty, if any, under which the appointment 1s made (or a duly certified
copy of that power or authority) or any other document relating to proxies for that
meeting may be sent by electronic means to that electronic address (subject to any
conditions or hmitations specified in the notice of the meeting) 1f the document 1s
received at such electronic address not less than 48 hours (excluding days that are
not Business Days) before the time for holding the meeting or adjourned meeting
Paragraph (aa) of regulation 62 of Table A shall not apply and the remammng
provisions of that regulation 62 shall be modified accordingly

Directors

Unless otherwise determined by ordinary resolution the number of directors shall
not be subject to any maximum but shall be at least one Regulation 64 of Table A
shall not apply

Any adult person may be appointed or elected as a director whatever his age, provided
that he has attained the age of at least 18 years No director shall be required to
vacate his office by reason of his attaiming or having attained the age of seventy
years or any other age

The directors may appoint any person who 1s willing to act to be a director, either to
fill a casual vacancy or as an additional director (provided that the appointment does
not cause the number of directors to exceed any maximum number determined n
accordance with article 8 1)

Subject to article § 5, the members may appoint and remove directors at any time by
ordmnary resolution

Epona Trustees Limited as trustee of the Vanma Trust shall be entitled to appoint such

number of directors (each a "Frust Director") as shall constitute a majority of the board "

Regulations 76 to 79 of Table A (inclusive) shall not apply

Alternate directors

Any director {other than an alternate director) may appomnt any other person
(including another director) to be an alternate director and may remove from office
an alternate director so appomnted by hm Regulation 65 of Table A shall not apply

An alternate director shall have the same entitlement to receive notice of meetings as
the entitlement of his appointor and he shall have one vote for each director for




93

94

10.

10 1

102
11.

112

113

whom he acts as alternate (in addition to his own vote 1If he 1s also a director) (but
he shall count as one person only for the purpose of determining whether a quorum 1s
present) The first sentence of regulation 66 of Table A shall be modified
accordingly The second sentence of regulation 66 of Table A shall not apply -

An alternate director shall cease to be an alternate director 1f his appointor ceases to
be a director Regulation 67 of Table A shall not apply

Any appointment or removal of an alternate director shall be by notice to the

company from the director making or revoking the appowntment or mn any other
manner approved by the directors Regulation 68 of Table A shall not apply

Vacation of office by directors
The office of a director shall be vacated 1f any director

(a)  has a bankruptcy order made in respect of him under Part IX of the Insolvency Act

1986
{b) becomes prohibited by law from being a director,
{c) in the reasonable opinion of all his co-directors becomes incapable by

reason of mental disorder of discharging his duties as a director,
(d) resigns his office by written notice to the company, or
(e) 1s removed from office pursuant to article 8 4

Regulation 81 shall not apply

Proceedings of directors

Provided that he has disclosed to the directors any material interest, a director shall be
entitled to vote at a meeting of directors or of a committee of the directors 1n respect
of such contract or proposed contract in which he 1s interested and shall also be
counted in reckoning whether a quorum 1s present at such a meeting Regulations
94 to 96 (inclusive) of Table A shall not apply

Notice of every meeting of the directors shall in so far as reasonably practicable
be given orally (or in writing) to every director and alternate director (whether or not
within the United Kingdom), but the accidental omission to give notice of a meeting
to, or the non-receipt of notice of a meeting by, any director shall not invalidate the
proceedings at that meeting Regulation 88 of Table A shall be modified accordingly

1 2A The quorum for the transaction of the business of the directors shall be two
directors, at least one of whom must be a Trust Director A person who
holds office only as an alternate director shall, 1f his appointor 1s not
present, be counted 1n the quorum

i12B Any one or more Trust Directors present at any meeting of the board shall,
between such Trust Directors, exercise sufficient voting rights to constitute
a majority of the voting nights at such meeting

Where there 1s one director only, the quorum for any meeting of directors or
committee of directors shall be one and that director or his alternate shall exercise all
the powers and discretions expressed to be vested n the directors by the regulations
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of Table A and by these articles Regulation 89 of Table A shall not apply

(a)

(b

A resolution 1 wnting executed by or on behalf of all the directors entitled to
recetve notice of a meeting of directors or of a commuttee of directors shall be as
effectual as 1f it had been passed at a meeting of the directors or, as the case
may be, a committee of directors duly convened and held and may consist of
several documents each executed by or on behalf of one or more directors, but a
resolution executed by an alternate director need not also be executed by his
appomtor and, if 1t 15 executed by a director who has appointed an alternate
director, 1t need not also be executed by the alternate director in that capacity

Subject to the provisions of the 2006 Act and where the company has so agreed
(generally or specifically), the confirmation to the company by such director of his
assent to any resolution by electronic means, sent to the electronic address notified
by the company for this purpose, shall be deemed to constitute a duly executed

document for the purposes of article 11 4(a)

(c) Regulation 93 of Table A shall not apply

Any director may participate 1n a meeting of directors by means of any
communications system whereby all those participating in the meeting can hear
and address each other Such participation shall be deemed to constitute presence
in person at such meeting for all purposes including that of establishing a quorum
A meeting held by such means shall be deemed to take place where the largest
number of participators 1s assembled or if no such group can be identified at the
location of the chairman

Secretary

Subject to the provisions of the Act and/or the 2006 Act, the directors may appoint a
secretary for such term, at such remuneration and upon such conditions as they may
thimk fit, and any secretary so appointed may be removed by them Regulation 99
of Table A shall not apply

Notices

Subject to the requirements set out in the 2006 Act, any notice given or document
sent or supplied to or by any person under these articles, or otherwise sent by the
company under the Act or the 2006 Act, may be given, sent or supplied

{a) in hard copy form
(b) i electronic form or

{c) (by the company) by means of a website (other than notices calhing a
meeting of directors),

or partly by one of these means and partly by another of these means

Notices shall be given and documents supplied in accordance with the procedures set
out 1n the 2006 Act, except to the extent that a contrary provision 1s set out in
this article 13

Notices in hard copy form

Any notice or other document 1n hard copy form given or supplied under these
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articles may be delivered or sent by first class post (airmail if overseas)

(a) to the company or any other company at its registered office, or

b to the address notified to or by the company for that purpose, or -

(©) in the case of an intended recipient who 1s a member or s legal personal
representative or trustee in bankruptcy, to such member's address as shown 1n

the company's register of members, or

(d) in the case of an intended recipient who 1s a director or alternate, to
his address as shown 1n the register of directors, or

(e) to any other address to which any provision of the Companies Acts (as
defined in the 2006 Act) authorises the document or information to be sent or
supplied, or

() where the company 1s the sender, If the company is unable to cbtain

an address falling within one of the addresses referred to in (a)- (e) above,
to the intended recipient's last address known to the company

Any notice or other document n hard copy form given or supplied under these
articles shall be deemed to have been served and be effective

(a) if delivered, at the time of dehvery, and

(b) if posted, on receipt or 48 hours after the time 1t was posted, whichever
occurs first

Notices n electronic form

Subject to the provisions of the 2006 Act, any notice or other document n
electronic form given or supplied under these articles may

(a) if sent by fax or email (provided that a fax number or an address for email
has been notified to or by the company for that purpose), be sent by the
relevant form of commumcation to that address,

b) if delivered or sent by first class post (airmail 1f overseas) in an electronic
form (such as sending a disk by post), be so delivered or sent as 1f in hard
copy form under article 13 2, or

(¢) be sent by such other electronic means (as defined in section 1168 of the 2006
Act) and to such address(es) as the company may

specify
(1) on 1ts website from time to time, or

(n) by notice (in hard copy or electronic form) to all members of
the company from time to time

Any notice or other document in electronic form given or supplied under these
articles shall be deemed to have been served and be effective

(a) if sent by facsimile or email (where a fax number or an address for email




136

137

138

139

13 10

14.

15.

151

152

has been notified to or by the company for that purpose), on receipt or 48
hours after the time 1t was sent, whichever occurs first,

(b) if posted mn an electronic form, on receipt or 48 hours after the time 1t
was posted, whichever occurs first,

{c) if delivered 1n an electronic form, at the time of dehvery, and

(d) if sent by any other electronic means as referred to 1n article 13 4(c), at the
time such delivery 1s deemed to occur under the 2006 Act

Where the company 1s able to show that any notice or other document given or
sent under these articles by electromc means was properly addressed with the
electronic address supplied by the intended recipient, the giving or sending of that
notice or other document shall be effective notwithstanding any receipt by the
company at any time of notice either that such method of communication has
failed or of the intended recipient's non-receipt

Notice by means of a website

Subject to the provisions of the 2006 Act, any notice or other document or
information to be given, sent or supplied by the company to members under these
articles may be given, sent or supplied by the company by making it available on the
company's website

General

In the case of joint holders of a share all notices shall be given to the joint
holder whose name stands first in the register of members of the company in
respect of the joint holding (the "Primary Holder”). Notice so given shall
constitute notice to all the joint holders

Anything agreed or specified by the Primary Holder in relation to the service,
sending or supply of notices, documents or other information shall be treated as the
agreement or specification of all the joint holders i their capacity as such
{whether for the purposes of the 2006 Act or otherwise)

Regulations 111, 112 and 115 of Table A shall not apply

Winding up

In regulation 117, the words "with the like sanction” shall be nserted
immediately before the words "determine how the division”

Indemnity

Subject to the provisions of and to the extent permitted by the 2006 Act, every
director or other officer (excluding the auditors) of the company shall be entitled to
be indemnified out of the assets of the company aganst all liabilities which he may
incur in the performance or purported performance of his duties or the exercise,
or the

purported exercise, of his powers, or otherwise n connection with such
actual or purported performance or exercise

Regulation 118 of Table A shall not apply
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Company name

Subject to the 2006 Act, the directors may by resolution change the name of the Company
Drag along rights

In this article 17

"Drag Sale" means the transfer (whether through a single transaction or a series of related
transactions) of shares 1ssued by the company by a person or persons (the "Proposed Drag
Seller(s)") which, if registered, would result in a person or persons (the "Proposed Drag
Buyer(s)") holding 50 per cent or more of the shares of the Company for the time being 1n
1ssue,

"Encumbrances” means any claim, charge, mortgage, lien, option, equity, power of sale,
hypothecation, usufruct, retention of title, right of pre-emption, right of first refusal or other
third-party nights or security interest of any kind or an agreement, arrangement or obligation
to create any of the foregoing,

"Proposed Drag Buyer" has the meaning given to 1t in the definition of Drag Sale,
"Proposed Drag Seller(s)"” has the meaning given to it (n the definition of Drag Sale,
"Relevant Proportion” has the meaning given to it in article 17 1,

"Subsequent Dragged Shares" has the meaning given to 1t in article 17 12

If a Drag Sale 1s proposed, the proposed Drag Buyer(s) or the Proposed Drag Seller(s) may,
following execution of a binding agreement (whether conditional or unconditional) for the
sale of shares 1ssued by the company to a proposed Drag Buyer (the "Sale Agreement"), by
serving a notice in writing (a "Drag Notice") on each holder of shares in the Company who
i1s not a party to the Sale Agreement (each a "Dragged Seller"), require that Dragged Seller
to transfer the same proportion of the shares registered in its name (the "Drag Shares") as
the proportion of shares to be transferred by the Proposed Drag Seller(s) bears to the total
number of shares held by the Proposed Drag Seller(s) prior to the transfer (and 1f this leads
to a fractional entitlement the number of Ordinary Shares should be rounded up to the
nearest whole number) (the "Relevant Proportion") to one or more persons dentified in the
Drag Notice (each a "Drag Buyer") at the consideration indicated 1n article 17 2 (the "Drag
Price") on the date indicated in the Drag Notice (the "Drag Completion Date"), being not
less than seven days after the date of the Drag Notice and not prior to the date of completion
of the Sale Agreement, and on the terms set out 1n this Article 17 If the Sale Agreement
does not complete, the Drag Notice shall lapse and the provisions of this article 17 shall
cease to apply in relation to that Drag Notice

The consideration for each Drag Share shall
be equal to the highest consideration offered for each share in the Sale Agreement, and

subject to articles 17 3 and 17 7, be 1n the same form as that offered for each share in the
Sale Agreement, shall be paid at the same time as the consideration 1s payable under the
Sale Agreement (or, if later, on the Drag Completion Date) and shall be subject to the same
payment terms
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Each Dragged Seller shall pay its pro rata share (as a deduction from the gross pre-tax
proceeds to be received, without prejudice to any other deductions lawfully required to be
made) of the costs incurred by the Proposed Drag Seller(s) in connection with the proposed
Sale and the transfer of the Drag Shares, to the extent that such costs have been incurred on
behalf of the Proposed Drag Seller(s) and all of the Dragged Sellers

Each Dragged Seller shall transfer the legal and beneficial title to its Drag Shares to the
Drag Buyer(s) on the terms set out in this article 17, by delivering to the Company on behalf
of the Drag Buyer(s) on or before the Drag Completion Date

duly executed stock transfer form(s) in respect of the Drag Shares registered mn 1ts name,

the relevant share certificate(s) (or an indemmity n respect thereof 1n a form satisfactory to
the directors), and

a duly executed sale agreement or form of acceptance tn a form agreed by the Majority
Investors under which the Dragged Seller will provide representations and warranties with
respect to its title to, and ownership of, the relevant shares and will transfer on the Drag
Completion Date the legal and beneficial title to 1ts Drag Shares to the Drag Buyer free from
all Encumbrances and with full title guarantee, and, to the extent required by the Majority
Investors, shall sign such other documents to effect the 1ssue of any shares, debt instruments |
or other secunties to the Dragged Seller

The Drag Buyer Group will pay to the Company the aggregate Drag Price due in respect of
all of the Drag Shares on or prior to the Drag Completion Date Thereafter, the Company
shall release the aggregate Drag Price due to each Dragged Seller under this article 17 in
respect of 1ts Drag Shares following delivery to the Company by that Dragged Seller of the
documents required under article 17 4

If a Dragged Seller fails to comply with 1ts obligations under article 17 4 (a "Defaulting
Dragged Seller"), the directors may authorise any director to execute, complete and deliver
as agent for and on behalf of that Dragged Seller each of the documents referred to in article
174 Subject to due stamping, the directors shall authorise registration of the transfer(s), |
after which the vahidity of such transfer(s) shall not be questioned by any person If, under
article 17 3 | and for the purposes of articles 17 2 and 17 13, the "consideration” includes an
offer to subscribe for or acquire any share, debt instrument or other security in the caputal of
any member of the Drag Buyer Group as an alternative (whether in whole or in part), the
director so authorised shall have full and unfettered discretion to elect which alternative to
accept n respect of each Defaulting Dragged Seller (and may elect for different alternatives
for different Defaulting Dragged Sellers) and neither the directors nor the director so
authorised shall have any hiability to such Defaulting Dragged Sellers 1n relation thereto

Each Defaulting Dragged Seller shall surrender 1ts share certificate(s) relating to 1ts Drag

Shares (or provide an indemnity in respect thereof n a form satisfactory to the directors) to

the Company On, but not before, such surrender or provision, the Defaulting Dragged |
Seller shall be entitled to the aggregate Drag Price for its Drag Shares transferred on 1ts '
behalf without interest and to a new share certificate relating to 1ts remaining holding of
shares Payment to the Dragged Seller(s) shall be made 1n such manner as 1s agreed
between the Company and the Dragged Seller(s) and in the absence of such agreement, by
cheque to the relevant Dragged Seller's last known address Receipt of the aggregate Drag
Price for the Drag Shares so transferred shall constitute an imphed warranty from the




178

179

17 10

18.

181

1811

relevant Dragged Seller(s) in favour of the Drag Buyer(s) that the legal and beneficial title
to the relevant Drag Shares was transferred free from all Encumbrances and with full title
guarantee

The Ordinary Shareholders acknowledge and agree that the authority conferred under
article 17 6 1s necessary as security for the performance by the Dragged Seller(s) of their
obligations under this article 17

Subject to article 17 10, unless the relevant Drag Buyer otherwise agrees in writing, any
Drag Shares held by a Dragged Seller on the date of a Drag Notice shall cease to confer the
right to recerve notice of or to attend or vote at any general meeting of the Company or
(subject to the 2006 Act) at any meeting of the holders of any class of shares 1n the capital
of the Company or for the purposes of a written resolution of the Company with automatic
effect from the date of the Drag Notice {or the date of acquisition of such shares, if later)
and the relevant shares shall not be counted in determining the total number of votes which
may be cast at any such meeting or required for the purposes of a written resolution or for
the purposes of any other consent required under these articles

The rights referred to n article 17 9 shall be restored immediately upon the Company
registering a transfer of the Drag Shares in accordance with this article 17

Tag along rights

In this article 18

“Relevant Proportion™ has the meaning grven to 1t in article 18 1 1,
"Tag Beneficiaries" has the meaning given to 1t in article 18 1 1,
"Tag Buyer" has the meaning given to 1t 1in the defimition of Tag Sale,
"Tag Completion Date" has the meaning given to 1t in article 18 6 3,
“Tag Deficit" has the meanmg given to it n article 18 5,

"Tag Sale" means the transfer (whether through a single transaction or a series of related
transactions) of shares by a person or persons (the "Tag Seller(s)") which, 1if registered,
would result in a person or persons (the "Tag Buyer(s)") holding 50 per cent or more of the
shares of the Company for the time being in 1ssue,

"Tag Seller(s)" has the meaning given to 1t in the definition of Tag Sale,
"Tag Transfer Shares" has the meaning given to it in article 18 4

If a Tag Sale 1s proposed, no transfer of shares pursuant to the Tag Sale may be made
unless

the Tag Buyer makes an offer (the "Tag Offer™) in writing to the Company as agent for and
on behalf of the holders of shares other than the Tag Seller(s) (the "Tag Beneficiaries") to
buy the same proportion of the shares held by each of the Tag Beneficiaries (together with
any shares which may be allotted in the period during whrch the Tag Offer is open for
acceptance (the "Tag Offer Period") or upon the Tag Offer becoming unconditional,
pursuant to the exercise or conversion of options over, or rights to subscribe for securities
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convertible into, shares which, 1n each case, were in existence at the date of the Tag Offer
(together the "Tag Securities")) as the proportion of shares to be transferred by the Tag
Seller(s) bears to the total number of shares held by the Tag Seller(s) prior to the transfer
(the "Relevant Proportion™) on the terms set out in thus article 18 and the Tag Offer 1s or
has become wholly unconditional, or

a Drag Notice 1s served 1n accordance with article 17
The terms of the Tag Offer shall be that

it shall be open for acceptance for not less than seven days, and shall be deemed to have
been rejected 1f not accepted in accordance with the terms of the Tag Offer within the Tag
Offer Period,

any acceptance of the Tag Offer shall be irrevocable,

the consideration for each Tag Security shall be equal to the highest consideration offered
for each B Ordinary Share pursuant to the Tag Sale,

subject to article 18 3, the consideration offered 1n respect of the Tag Securities shall be 1n
the same form as that offered for the shares pursuant to the Tag Sale and shall be subject to
the same payment terms, and

each Tagging Shareholder

(a) shall pay its pro rata share (as a deduction from the gross pre-tax proceeds to be
received, without prejudice to any other deductions lawfully required to be made) of
the costs incurred by the Tag Seller(s) in connection with the Tag Sale and the
transfer of the Tag Securities, to the extent that such costs have been incurred on
behalf of the Tag Seller(s) and all of the Tagging Shareholders, and

(b) agrees that, in order to accept the Tag Offer, 1t will be required (pursuant to
article 18 7) to transfer the legal and beneficial title to 1ts Tag Transfer Shares
together with all rights attaching to them, free from all Encumbrances and with full
title guarantee, and that it may also be required to give such other warranties,
indemnities, covenants and undertakings as are agreed to by the Tag Seller(s)
pursuant to the Tag Sale provided that any potential liabihty thereunder shall be
several

The Tag Offer may be conditional on acceptances which would, if the relevant transfers
were registered, result in the Tag Buyer Group holding or increasing its aggregate
shareholding in the Company to a specified number or proportion of the shares in 1ssue If
the relevant condition 1s not satisfied (taking into account any shares transferred or proposed
to be transferred pursuant to article 18 5) or waived by the Tag Buyer, no shares may be
transferred pursuant to thes article 18 (including the shares whose proposed transfer led to
the Tag Offer)

The Company shall notify the holders of Tag Securtties of the terms of the Tag Offer
promptly upon receiving notice of the same from the Tag Buyer Group, following which
any such holder who wishes to transfer Tag Securities to the Tag Buyer Group pursuant to
the Tag Offer (a "Tagging Shareholder”) shall serve notice on the Company to that effect
(the "Tag Notice") at any time before the Tag Offer Period closes (the "Tag Closing Date")




185

186

1861

1862

1863

187

1871

1872

1873

stating the number of Tag Securities it wishes to transfer, which may be some or all of (but
which may not exceed) the Relevant Proportion of its Tag Securities (the "Tag Transfer
Shares")

If the total number of Tag Transfer Shares set out in all Tag Notices 1s less than the total
number of Tag Securities subject to the Tag Offer (the difference between the total number
of Tag Transfer Shares set out in all Tag Notices and the total number of Tag Securities
subject to the Tag Offer bemng the "Tag Deficit”), the Company shall notify the Tag
Seller(s) who shall be entitled (but not obhged) to transfer up to such number of shares as
equals the Tag Deficit in addition to the shares proposed to be sold by the Tag Seller(s)
pursuant to the Tag Sale

Within three days after the Tag Closing Date

the Company shall notify the Tag Buyer(s) in writing of the names and addresses of the
Tagging Shareholders who have accepted the Tag Offer and the number of shares which
each Tagging Shareholder wishes to transfer pursuant to the Tag Offer,

the Company shall notify each Tagging Shareholder in writing of the identity of the relevant
member(s) of the Tag Buyer(s) to which it shall transfer its Tag Transfer Shares, and

each of the Company's notifications above shall indicate the date, time and place on which
the sale and purchase of the Tag Transfer Shares 1s to be completed (the "Tag Completion
Date™)

Each Tagging Shareholder shall transfer the legal and beneficial title to 1ts Tag Transfer
Shares to the relevant member of the Tag Buyer Group on the terms set out 1n this article 18,
by dehvering to the Company on or before the Tag Completion Date

duly executed stock transfer form(s} in respect of the Tag Transfer Shares registered in 1ts
name,

the relevant share certificate(s) (or an indemnity in respect thereof 1n a form satisfactory to
the board), and

a duly executed sale agreement or form of acceptance 1n a form agreed by the board, in
accordance with article 18 2 5(b),and, to the extent required by the board, shall sign such
other documents as are signed by the Tag Seller(s) pursuant to the Tag Sale, all against
payment on the Tag Completion Date of the aggregate consideration due to 1t under the Tag
Offer "
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COMPANIES ACT 1585 TABLE A

TABLE A

REGULATIONS FOR MANAGEMENT OF A COMPANY LIMITED
BY SHARES

INTERPRETATION

In these raguishons:

the "Act” means the Campanies Act 1885 nduding any statutory modificotion or re-enactment theced tor the bine being in farce
and any prowk of the Canpanles Act 7008 for tha ima being in foros,

the “artdides™ means the aricles of the company,

“dexr days™ it relafion o the pericd of a ndice means thal pericd excuding the day when the nclice 15 gven o deamed to be
given md the day for which It i given or on which itis to lake effact,

“communication” means the same as m the Elacirowc Communications Ad 200C;
“edlectronlc communication® means the same as in the Electronin Communiaations Adt 2000,
“axectited” Incudas any mode of axecutian,

"office" meansthe repsierad office of 1he company,;

the "halder™ \n relghion o shores means the member whose name is enterad in the regster of members as the hdder of the
shares,
]

the “seal” meqns the common seal of the compary,

.

"secretary” maans the sacretary of the company o any other persan appanted 1o pefam the dubes of the secrdary of he
company, nduding o jont, axsistant o dapuly secratary;

the “United Kingdom" means Grent Britain and Northemn ireland.

Unless the conled othavwise requires, words or exqresuona contained in thesa regulatons bear the sama megning as i the Act
but exciuding any dalutory modfication thereof not in force when thesa regulaions becoma binding an the company

SHARE CAPITAL

Subyed to the pronsions of the Act and withoul prejudica to any rights aftached to any axshng shares, any shara may be issued
wath such rights or resinclion  ax iha company may by erdinary resolution dtermine

Subyect to the provisions of the Adt, shares may ba 1ssuad which are (o be redaemead or &ra 1o be linble to be redsemed at the
option of e campeny or thd hdder on such terms and In such manner as May b pravidad by the arfides.

The company may excrdss the poners d payng commissions confaned by the Act. Subjed tothe provisons of the Ad, any such

commiz=on Mgy be enficlied by tha payment of cash or by the aldment o fully o parily patd chares o party in one way and
partly in the cther
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1§

Excep! g% required by law, no perzen shall be gnised by the pany o8 holding ony share upon any tust and {except as
dherwico provded by the arbdes o by law) ihe company shall nol be bound by ar recagnise eny interest in any'dxara except an
absdute Hight 1o the entirety thered! in the halder

FHARE CERTIFICATES

Every mamber, upan becoming the hdder of any shares, shall be entifed withaut paymant ta one certdicite for all the shares of
#ach diats held by him (and, upon transfarring a part o his holding of shares of any dass, (o a catificate for the balonce df such
holding) or eeveral certificates each for ane or more of s shares upon paymaent for svary certificaie after the firet of elich
ressongble sum aa tha drectors muy dedemine Every certficete shell be seded with the seal and ehall spealy the number, dass
and digtinguishing humbers {if ary) of the shares to which it relates ond the amount or respaclive amounts pald up thereon  The
company shall not be baund to issue more than ane cerfificat for shares heid jomtly by several persons and delvery of 5
cartficate to one jant hdder ghall be a sificdent delivery to af! of tham

i a ghare certificale 13 defaced, wom-aut, lost or desiroved, @ may ba ranawed on such terms {if any) as to endence and indemnity
end payment of the expensas raasonsbly Incurred by the campany in inveshgaling ewdence as the drectors may deterrnine but
dtherwise free of chorge, and (in tha case of dafacement or weanng-aut) on ddivery up of the dd cetificate

LIEN

The caompany shall hewe a firet and paramaount Ben on every share (not being a fully paid ehara) for all moneys (whether presently
payable of nat) payable a a fixed ima or called in raspact of that ehare The direciors may at any fima daciara any share to he

wholly or in part exempt from the promsions of this reguiation  The conpany's Lan on a share shall exdend to any amount payoble
o respaci of &

The campany may seil n sich manner as lhe di ectore determine eny shares on which the compery hes a lien f & sum In respect
of which the fen exizls 15 presently payable end is not poald within fourteen clear days afler notice has boen given 16 the holder of
tha share or to the parcon entillad to 1t in conzoquance of he daath o bankruptoy of tha hdder, demanding payment and stating
that f the nofice 18 nat compliad with the sharan may ba sold

Ta giva dfact to 2 wale the dreclors may suthorise some person to execute an instrument of trangfer d the shares soid to, o in

accordance wath Lhe directions of, the purchaser  Tha tifle of the transferes ta tha shares chall not be affected by eny wregularity in
or imealidity of tha proceedngs in references to the sie

The net proceeds of the sale, afler payment of the costs, shall be applied In paymen! of s much of the wm for which the fien
exdls as is prasently payable, and any resdue shall {upon surrender to the company for cancelaion o tha certificata for the.

eharas eold and subyect to o ke lien for any monays nd presently paysble as existed upon the shares before the sale) be paid io
the perern entified ta the shares af tha data of the eale

CALLS ON SHARES AND FORFEITURE

Subject to the tesma of flotment, the diractors may make calls upon the members in respect of any moneys unpald an ihair shares
(whether in fetpec! of nominal value o premium} and each member ghal {subject 1o Tecelving dl leam fourtesn dear days’ noice
spedinng when and where payment 1 to be made) pay o the compeany aa required by the notioe the amaunt cafled on his shares
A ol may be required 1o bé pald by Instalments A cdl may, befera reatipt by the compony of any sum dus thaende, be
tavcked in whde o part and paymenti of a cxil may bo postponod in whole o park. A penson upan whom a call Is made shall
ramain liable for calla made dpon lum nowathatending the subsaquent transler of the tharas in rasped wheredf the cal was mads

A call chall be deemaed to have boen mede atthe trne when the resalution of the directars ashonsng the cdl was passed

Thae jant hdders of a ehare thall be jairtly and sovaraty Hable to pay ol calls in respect thetnol

r

1t o cafl ramans unpaid afer it has becoms due and payable the peraon fom whom 1 is due and payabls chall pay mises o he
emaun unpad from the day it became dus and paysble until it1s pad o the rale fixed by the terma o slldment of the share or in
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tha natice of Me call or, 1f no rale rs fixed, of the tppropriate rae (o defined by the Act) but the directors may waive payment of
the interest whally of in part - - ”

An amaunt payahis in raspact of o shate on allotment of a any fixed dale, whether In resped of nomina value o premium o o=
on inslalmant d 4 call, chal be deomed {o be o ol and f 1 fs nd pad the provivons o he articles shal apply as f that amant
had become due and payable by wrive of a cdll

Subject to the ez o allotmend, the diredtora may make arongements on the issia of chares for o dfference between the
holdara in the ameunts and timas of paymant of calls on therr choren,

If & call remans unpatd after 1 has become due and paysbla the dreclors may give to the person fram whom it 19 due not less than
fourteen cleer days’ nolice requiring payment of the amount unpald logether with any interest which may have acorued  The ndice
thall name the place where payment is 1o bo made and shall <tale thet If the nobics is not complied with the shares in raspact of
which the call was made will be liable to be forfeitad

If the nolice 1a nol compliad with @y share in respect of which d was given may, before the payment requrad by the notice has
boen made, be farfeitod by a resoludion of the diredors end the forfesture shall indude efl dividends o other moneys payable in
respect o the forfelted shares and not pad bdare the forfartura,

Subject lo th e provimons of the Act, 2 fofalted shae may be eold, re-dlidted o othannss depased of on euch terms and in wch
mafler os the drediors determine edher to the person who wes befera te Iorfsilura the heldor of 1o any othéer person end ol any
tme before sale, ra-diciment or cher dizpoation, the forfeturs may be cancelled on such terms &s the diractors think fit Where
far the puposes o s disposal a fafeled shara ig o be tronstarred to any person the directors may authorise some person to
axacuts an ingrument of iransfer of the shara to that person

A person any of whose sheres have bean fafeited shall canse to be 5 member n respact of them and shall surender to the
company for cancallation the certficgte for the ehares forfeited but shall reman frdble to the company for ail monays which & the
date of forfedura werepresently payable by him to the conpany in respact of hote chares with interast of the rdle al which inerast
was payable on thass moneys bafore the tofature o, f hointerest was 50 paycbie, at the eppropnate rate (65 delined m the Acl)
from the data of forfeilzre untl payment but the dreciors may waive payment whaly o in parl or enforce payment without any
allowancas for the valus of the chares al the ime of fofature of for any corsdershon raceved on their depasal

A statulory dedaration by a‘dreda o the secrelary thet @ chare has bean forfelted on o specified date shall b cendumve
avidence of the facts sioted in 1l 08 agons) o) persons daiming 1o ba entiled to tha share and the declaration shall {eubject to the:
sxacution of an Instument of ranefer If nacas=ary) consfitute a good ftle to the share and the person to wham tha chera I
disposed of shall nd be bound to sea to lhe application of the conmderafion, of any, nor chall his tla to the thare be dfected by
oy Irreguianty in or invalfidity of the proceadings in reference Io he forfdtre or titposd of the share.

«

TRANSFER OF SHARES

The instrument of transler of a shore may be in any usud form or in any dher farm which the diredtors may approve and shall be
executed by or en bahiif of the lransferor and, uniass the share lafully paed, by ar on behalfl of the tansferes

Tha directors may refuss to regicter the transler o a ehare which ts nat illy paid to a parean of whom they do not approve and

1hay may tetues to regicter the trandder o a thare on which tha company has alien They may a'so refuse to register a fransfer
unless:

(a) 115 lodged o the dffice e at such other place s the directors may appoint and Is accompanied by the certficats for
the ehares towhuch o relates end such dher evidence &% the directors may reasconably require to shaw the righl of the
transfercr to make the transfer,

(b} 4 isin respedt of only one class of shares; ad

(<} ! s in favour of not more than four transferses
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1§ 1he directors refuse 10 tegeter a ransler of @ ehare, they shdl withsn tvo months after tha date on which the transfar was lodged
with the company send to the transferee nehioe of the refisa N -7

Tha regsiralion of transfers of shares or of ranslers of ony dass of shares may be suspanded at such tmes and for such periods
(nat exceeding thirty days in any yaar) as the direciors may dalermine

No fee shall be charged lor the regisiration of eny instrument of ransfer o cther documnent relabing to or affecting the tile to any
share

The Catipany chall ba enfilad to raban sny instrumen) of transer which (5 ragislered, it any wetrument of bansfer which tha
diredors refuse fo regtar chall be retumead to the person lodging it when notice of the refusal 15 given

TRANSMISSION OF SHARES

f a member dlag the sutviver of suravas where ha was a jont hdder, and hie pereonal representetives whera he was a sde
holder or the anly surwvor of jant holders, chall be tha onty persons recogised by the campany as hawng any bije to his interest,
but nothing herein cordanad ehall releasa the estale of a decarsed member fram any [abllity i rasped of eny shara which had
baen janty held by him

A persan becaming entlied to a share in consequence of the death o bankrupley o a member may, upon tuch avidence being
produced os the dreciors may propery require, eled @het Lo beooms e hdder o the shate o 10 have stme parson nomingled
by km remdaed as the transfares. If he elects to become the holder he shall give nolioe to the campany ta that eflect. If he
elocts o have ancther pereon regelaed he chall exsaste ot insrument of ransfer of the thare to that pereon Al the artides
ralafing 10 e trantfer df thares shall apply to the nofics o insrumant of tander & if it ware an instrument of rander executed
by the member and th--death o barkruptey of the member had not comurred

A perscn becoming entiied 1o @ share in oonsequenoe of the death of benkrupioy of B mamber ehdl have the rights to which he
waolld be entified if hewere t1e hdder of the thare, except thal he shall not, before being reqisiered as the holder d the share, be
anblied n raspect of 1l 16 diond or wola at any mesing of the company o at any separate meding of he hotders of any cass of
sharas in the company 2

ALTERATION OF SHARE CAPITAL

Tne Company may by ardinery resolulion

{a) ingease its share capda by new shares of such emaint as the resdufion prescribes,
{b) consddale and diwde dl or any of its share capltal into shares of larger amaunt than its existing sharas,
(e} subjec! fo the prowsans o the Act, sub-divide 118 shares, o oy o them into sharées of snadler amount and tha

resdutcn may determine that, as belwesn the chares resulting from the sub-dwman, any of them may have any
preferance of advantage as camparad with the athers; and

(d) cancel shares wiich, a the dale of the pasting o the resdution, have not bean taken or agraed to be taken by any
person end dirminsh the arnaunt of its shore capital by tha emaunt of the shares so cancelled

Whenever as a recult of o consdidation of shares any members would becoms antitled 1o frattions of o share, the directors may,
on behalf of those mambers, sall the chares representing the fractions feor the best pnce reasmably cblalnabls to any pergon
(including, subject 1o tne pravmons of the Act, the campany) and distribute the net procesds of sale in due proporbon among those
members, and the diractors may authorise same person to axscute an instrument of Bandler of the shares 1o, of N accordance
with the drectiong o, the purchaser The transfersa shall nal be bound to ses to the epplication of the purchese movey nor shell
his tifle io the shares be affacted by any wregularity in of invalidity of the proceadings in reference to Ihe sala

Subject to the prlwlﬂ:-.l! of the Act, the pany may by =p ¥ on reduce (& share capital, any capita redamphan
reserve and any share premium aceount m any way
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PURCHASE OF OWN SHARES

Subjact to the provisions of the Ad, the company may purchosa its awn shares (induding any red bl ehares) and, f it {s o

privals company, maka a payment in rezpect of the redamplion or purchase of its own shares dherwise than an of dstributable
prodits of the company or the proceads of a frech e of gharea.

GENERAL MEETINGS
[Repeded

The direciors may call ganeral meefings and, on the requistion of members pursuant ta the pravisions of the Aat, shall forthwith
pruceed 16 convane a ganstal masting in accordance with the provisons o The Ad ! there are nal within the United Kingdom
suflicer] directors o cal & general meeling, any direclor or any member of the company may call a general meeting

NOTICE OF GENERAL MEETINGS

Ganeral meetings shall be callad by = feas fourtesn days” naica bid a gena'a meetng may ba callad by shoder nobea d i s 50
sgreed by a majanly in number of he members having a righ to aftend and vale betng a majonly togather holding not less then
ninaly par cenl in nominal velue of the shares giving that nght

Thancice shall speo® thefime and place d th e masting and the genaral naure o ha bugnessto ba transacted

Subjedt lo the provisons of the arficdes end to eny restricions imposed on any shares, the nofice shall be given to alt the
marmbers, (o sl persons entfled to a share in onsequance of tha death o bankupicy of o member end to tha diredors and
audtora,

The acadents! arusea tc give nobice of B mesling 1o, o tha notrecap! of ndice of a meding by, any pason entilled o recaive
nobca shail not mvalidate the proceedings a that meeting

PROCEEDINGS AT GENERAL MEETINGS

No business shal betr cted at any meehng unless a quarum is present  Save in the case of @ company with a minge member
bvo perscne entified to voto upen the business to be transacted, each bang & member or @ praxy for a member o a duly
suthariead representative of a corporation, shall be a quorum

"
1f mich a quorum 18 not present within hall an heur fom the tme appanted for the meding o If during & mashing such a quorum

cedases Lo be présent, the meebng shall sland adjcurned 1o the same day i the nex! week af the same time and place or to such
time and place asthe directt’s may determine

Tha chatmn, i avy, of tha “oard of diteciers o \n his absonce some dher STador nomintted by the direciors shal preside as
charman of the meebng, bt 1f neither tha chairman nor such other directer (if any) be prasant within fitean minutee afler tha bme
eppointed for hading the mesting and willing 3o adl, tha dreciors present shall dect one o their number o be chalrman and, i
thare 13 enly one directar present end wiling to ed, he shall be charmean

If no drectar is wiling lo ad as charman, of f no dredtor is present within fifteen minutes after the time appantad for holding the
mesting, tha members prasent and antitied to vode shall chooses one o thar number to be chairman

A direclor ghall, nolwthetanding that ha 13 nol a member, be entitled to aliend end speak af any general meating and at any
separaie menting of the halders of any dess o shores In the canpany

The charman may, with the canser] of a medting af which a quorum is presat (and shall if 2o drecled by the meeting), adjoum
the meding from fime to time and from place to ploce, but no businesa shal be tranzacted at an adoumned meeling oher than
busness which might propely have been rensadted af the meding had the sdjoumnmment nol taken place. When a meebng 18
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adioumad for faurteen daya o more, al laast seven dear days’ ndice shall be gven specfyng the time and placa of the adjcumed
madting and tha goneral nawas o the b tabet ated (R 1 shall pot be necastary 1o Yve any such noice.

A resoluhon put tothe vole of 4 meeting shall be deaded on 2 thow o hends uniess befas, or on the dedarafion of the resuls of,
the show of hands a pdl s duly damanded Subject in the provsions of the Adl, o poll may be damandad.

{a) by the cheirman, or
-
) by 3 lagsl twe membears having tha nghtto vole i the Meshing, o
(5] by @ member o memnbers representing nal lets than ona-denth of the total voting tights of afl the members having the

right 1o vole &1 tha meeting, or
H
() by a member or mémberg hddng shares confaring a fight 1o vote al the maaling being shares on which an aggregate
sum has been paid up equal 1o nd less than ane-tenth of the totd sum pad up on al the ehares contaming that right,

and demand by a persan as praxy for @ member shal be tha sema es a demand by the member

Unless a palt 13 duly demanded & dedarahon by the charman that & resolufion has been carned or camed unarumausly, of by 2
paticular maority, or lod, or hdl carped by a particular majonty and an ertry fo that effact in the inutes of the meeting shal be

conclusve ewdence of the fact withaut proof of the number or proportion of tha voles recorded In fevour of or aganst the
resduton

The demand for & pdl may, befare tha poll ia taken, ba withdrawn but anly wilh the ocneent of the charman and a demand €0
waithdrzam shadl nd ba taken 10 hava invalidaied the resull d a shav of hands declarad bafora the demand was made

4
A pdl ghall ba taken as the charman drects and he may appamt acrutineers (who need nat be mambers) and fix a time and place

for dedlaring the result of the pall  The result of the poll shdl be dasmad 1o be the resolution of the mesting at which 1he poll was
demanded

[Repeded

A pdl demanded on the dedion of o chalmman of on a guestion of adeurnment shall ba taken fothanth A poll demanded on any
dher queshon shall be kaken either forthwith or af such htme and place as the charman diects nd beng more than thirty days
ghar the pdl is demanded Tha domond for a pdl shall not prevent tha confuance o & meebng for the Transacthion of any
bueness dher thon the quesiion on which the poll was demanded Il a poll 18 demanded bdfare the doderation of the result of a
show of hands and the demand 15 duly withdream, the meeting shall continue & if the damand had nat been made

No nchea nead ba given of a pol! nd taken forthwith o the time and place at wiich Il 15 to be taken are annasnced at the meating

at which il is damanded. In any cthar ¢zue ot least seven dear days' nobhce ghall be givan specifying tha ime and place at which
the pol! 15 to be taken

[Repaalad)

VOTES OF MEMBER S

Sulbgect to any rights or resindions dtached to any shares, on a show of hands evary member who (being an indvidual) 1s present
in person ar by proxy or (being a corporation) 1s present by a duly aithorsed representative or by proxy, unless the proxy (in ather
case) or tha reprezentative ia hrmsall a mambar sntifad io vate, thall have one vete and on a pell every member shall have one
vde for #very chare of which he s the hdder

In tha case d jont holders the vote of the senior who londers a vots, whether in person or by praxy, shal be accepled 10 the
exciuaon of thae voltes of tha ather jant halders; and senwonty thall be determinad by the order (. which the nanes o the holders
slandin the register of members




é1

A member in respedt of whom an order had been mada by any court having jursdichen (whether in the Unded Kingdan o
eleavhere) in matlers concerning mentsl dsa'de moy vote, whether on @ show of honds o on 8 pdl, by his recaver, curalor
bonis or ather person autherised in that behalf appointed by that coun, and any such recevar, curator bonie or offter person may,
on apol, vata by proxy  Evidense to the satisfaction o the diractors o the authonly df the parson dalming to exerciss the nght to
vde shd! be depowted of the office, & at such olher place as is specied in accordance with the anides for the depost of
instruments of praxy, nd less than 48 haurs befae tha tme appointed far holding the meeting o adourned meebing al which the
ngh! lo vote is o be exerased end m defaull the nghl to vole shal! nct be exerasable

No momber chall vota at eny general meeling or el any separate meeting of the holders of any clasy of shares in fhe company,

ather in porson o by praxy, m respect of any shara held by him unless afl m ¥s presently payabla by him in respect of that
shara have baen paid

No cbjection shall be rmsed to the qualfication o any voler except at the mesfing or adjcurned meeting &t which the vola abyecled
fo 15 tandered, and every vale nut dsallowed =f the meating shal ba valid Any cbjection made in due lima shall ba referrad lo the
charmen whose deason shall be nd and conclusve

On a pall votes may ba given ether pacsonally of by praxy A member may sppomt moe than ona proxy to ettend on the same
occasion

The appomtment of a praxy ehall ba executed by or on bahzif of the eppantar and shall bain the following fam (of in a form as
newr thereto a8 draumsanoes dlow or in any ofher form which s usual of which the drectars may approve

- PLCALmited

IWe, ,of , baing & member/members o the above-namad company,
hereby appoint of , or tling him, , &% my/aur proxy lo vale
n myfout namels] and on mylasr behal! @ the gene ol meehng of the company to be held on 200+, and @ any

adjcumment hered
Signed on 200 *
Where it 1= désred lo affard members an opporiunity of insdruchng the praxy how ha shall act the appointment of a proxy shall be

in the fdlamng fom (or in a form 88 near thareto &3 arcumsianoes dloa ar in eny other fam which is vsud o which the direclors
may approve)

- PLCAmited
IWa, ol , bang a mamberimambers of the sbove-named company, hereby appoint
of , o fafing bsm, , & miy/owr proxy to vota in mylaur namels] and cn myour behall
ot the general mesting of the company to be hetd on 200», end af any adjournment thereof

This form 15 1o be used in respadt of the resclutions menticn ed balaw s follows
Resotubior: No 1 Tor ‘agdm:l.

Resocluhen No 2 Yor *against

*Sinke out whichever 15 not desired

Unless dhecwmsa intiructed, the praxy may vate s he thinks fil o ahstam from woling.

Signed this day of 200« *

The appandmen! of a praxy and any suthanty under which i1 13 exeated o a copy d such authonly certfed natartally or n some
dther way approved by the ditectars mey:

(a) in the case d an instrument In writing ba deponiad &t the office o of ruch other place within e Unitad Kingdom as is
speailad m the noiGe cohvening the mesting o in sny intrument of proxy sent aut by the compary 1n relafion to the




medting nol less than 48 haurs before the tme for holdng the meeting o adourned meeting at which the pergon
named in the insrument proposes to vole, or - -

fam) n Tha cass of an gppesntment comained in an eladronic communication, where an address has been speafied for tha
pufpose d raceliving electronic communicaions.

(0] i the ndlice convening the medng, o

{n in any instrument of proxy sant cut by the company in relztion to the mealing, or

(im n eny invitelon contained in an efedromc conmumcation to appant a praxy 155ued by the campany in rdahan to the
meding,

ba recsivad at euch address not less than 48 haurs befare the tima for hdding the mestng o adjaurned mesating et which the
person named in the appantment proposes to vde;

{b) in the case of a pall taken more than 48 hoyrs diter il is demanded, be deposited o received es afaresaid efter the poll
hia bean demanded and not less than 24 hours before the time appainted for the taking of the pdl, or

{c) whete the , cll is not taken forthwith but is takan not more than 43 hours after it was darmanded, be deliverad af the
meding al which the pall was demanded to the charman o lo the secretary o 1o any director;

and an appaintment of praxy ahich isnat deposited, delivered or reccivad in a manner so permiited shdl be invald

ia this reguialion and the na.i, “address”, in relation 1o electrenic communiestions, indudes any number or addréass usad for the
purpese d such communicabons

A vale given or pall demended by praxy o by the duly autherised representative of a corporaion shall be valid nawshstanding the
previcus determinahon of the euthonty of the p voling or damanding & pdl unless nctice of the delarmination wes tacerved by
the company ot the oifica o ot such other place at which the inetrument of praxy was duly depostad or, wherae lhe appantment of
the praxy was conlained m an dachranic communication, of the address af which such appoiniment was duly recaived befora the
commencemen] of the mealing or adjarned meeting at which the vote s gven ar the pdi demanded o {in the case of a pdl taken
otherwise than on the same day as the meeling o adjoumed meeting) the ime appointed for taking the poll

NUMBER OF DIRECTORS

Unless olheisa detarminaa by ardinary resdution, the number of diredars {ather thon alternate directors) shall nd ba subjact o
any maximum but shal be nct lesn than e

-

ALTERNATE DIRECTORS

Any directer {cther than an altamate diredor) may appomy ony dher drecia, or @y cther person approved by resdution of the
directors and willing to adl, to be an dtenate diredor end may ramove fran office an atamale drader so appointed by hm

An dternate director shall be enblled to receive ndice of ell meefings o dreciors and of all medngs ol commitines of direciors of
which his eppainter ia @ member, 10 atend end vde =t any such meeting ol which Ibe director appointing him s nol personalty
presant, and generally fo perform all the funclions of his appaintor ¢ o direcior i his absence but thall not ba entiled {6 receve
any remunerdion Fan'the campany fer his services as an allemate drectar  But i shall not be necassary to gve ndics of such g
maeding to an atenae directer who iz abasn fram fhe United Kingdom

An diernate director shell oéesa 1o bo an alternde director If his eppantor ceses to ba a dredar, but, ¥ @ dreder rdres by
rotakan or otherwise but is reappanted or desmed to hawe baen renppcintad at the meeting a which he ralires, any eppantment
of an altemata dreclor mada by him which wee in forea immediately pricr to his retiremant thall cominue after his reappantiment




70

"

12

73

74

75

76

18

Any apponiment o remova d an altemate director thdl be by ndlice to the company sgned by the director making o revoking
the eppantment o m eny other manner approved by the direciars. - .
Save as ahenmse provided in tha arbcles, an allemats directar shall be deemed for d) purposes to be a drractor and shal done
ba responmbla far his own acts and defaults and he shatt nol be deemed to be the agent o the dreciar appointing him

POWERS OF DIRECTORS

Subjed to the provigions of tha Ad, the mamarandum gnd the arices and to any dirachons given by spacial resolution, the
busness d the company shall be managed by the directors who may exercise afl the powvers o the company  No dieration o the
memorandum or arkdes and no such direchon chall invilidata any pniar act o the dredors which would have been valid o tha
alteration had nol besn made o thal dredtion had not baen qiven  The pawvers given by thie regulaion thall not be lmited by any
spocd paver given to the drediors by the artides and a mesting of dreciors f which a quorum is prosent may axarciss all
powers axercisable by the drectara

The directors may, by power of efforney or alhewise, eppant any person fo be the agenl of tha company lar such p
on such conditons as . ey detarmine, induding authanty for the agent to delegate dl or any of he powers

P and

DELEGATION OF DIRECTORS' POWERS

The directors moy delegate ::ny o tharr povers o any committes consising of one or more dredors.  They may also delegate lo
any managng diractor o anv director hading any dher axacutive office such of thelr powers as they conader desrable to be
emrcisad by iim Any such delagahion moy be made subject 10 any conditions the dracios may imposes, and ether collatarally
wiih of tothe exclusion of thar owm povers and may be revokad or disred Subjedt o any such condiy the pr dings of @
cammittes wath two or more members ehdl be governed by the articles regulaling the proceedings of directors so far as they are
capable of applying

APPOINTMENT AND RETIREMENT OF DIRECTORS
[Repeded) h
[Repealad]
[Repadlad)
No person shdll be appdnted o reappaintad a diracor ot any ganaral mesting unless.
(a) hesrecommended by the directors, or
) not less than fourtean nor more than thirty-fiva dear days before the data appanted for the meebng, ndice executad
by a mamber quaifiad to vole d the meeting has betn given to the company of the ntertion to proposa thal parson foc

appointment or reappoiniment stating the parficulars which would, If he were 8o appoanted o reappointad, be required

to ba Included in the campany's registar of direciors togather with nofice executod by that parson of his wilingnass lo
be apponted o resppanted

Not less than seven nor more than wenty-elght dear days befora the date appainted for hdding a general meeting nofice shall be
givan lo alt who are entiiad to recave ndice of the mesting of any person who is recommendad by the drectars for appontment
or reappontmeant as a director £t the mesting or in respect of whom noti ce has baen duly given to the company of the inlention to
prapoze himn =f the meeting %or appantment or regppomtmend as a drector  The notice thdl gve the parscutars of that person
which wauld, T he wefe 50 eppointad or reappanted, be requitad to ba indudad in Ihve company's register of direciors
>

The company may by ordinary rescution eppaint a parson who is wiling to act to ba a director sither to Ml a vacancy o as an
addibonal direclor and may alzo delermine the rotation in which eny additcnal drectora are to relirs
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The directors may appoint a persan who 13 valling 1o od 1o be a drectar, eather to fill @ varancy o o an addiienal diredior,
pronded that the apponimend doss nal cause the numbar of diroctors to exceed any number fixed by o in aocordance with the
arficles as e maomum number of directors,

[Repedad}

DISQUALIFICATION AND REMOVAL OF DIRECTORS

Tha cffice of a ditecior ehall be vacatad 1f

(a) he censes to be a diredar by witua of any provigion of the Ad or be bacomes prohibited by jaw from being g director,
o
2] he becomes banicupl or makes any arrangement of compostian with his oreditors generally; o
L
{c) he s, or may be, auffering from menta! dsorder and either

0] he is admitted to hesputal in pursuance of an epplicabon for admission for freaiment under the Mental

Health Act 1853 ar, in Scolland, an application lor admission under the Mental Health (Scallend) Ad 1960;
or

[{0) an order ta made by o court howing junediolon (whether In tha Unitad Kingdan or aleewhere) m mallers
concarning mantal dizorder for his dalantion o for the appomtment d a receiver, curator borus or othar
person to exercisa paverswith resped to his property o affaire, or

(d} he rexgns hiy offics by ndtice o tha company, o

{e) he thall for maore then a1 conssartive months have bean abeent without permisaon of the diredors from mesbngs of
directors hdd during that penod and the direclors resalve that hia dffica be vacaied,

-

REMUNERATION OF DIRECTORS

The diracters shal ba entillad I such remuneralion as the company may by ordinary rasoluion defenmine and, uniess the
resdubion provides cthawise, the remuneration shel be deemad ta nocrue from daoy lo day

DIRECTORS EXPENSES
The directars may be pad =il travelling, hotel, and other axpenses property Incurred by them m o 1 with thesr aftend: -]
meetings of drectars of comnuiees of diractors of generd meelings or saparde medings o the holders of any dess of shares o
of debentures of the company or oth in connection with the dischargs of thelr dutles

DIRECTORS APPOMTMENTS AND INTERESTS

Subfect lo the provimana of the Act, the Directors may appant one o mae d thar number 1o the office of managing diredor o to
any dher executive office under the company and may enter info an agreement of arrangement with any diredlor for his
employment by the company'or for the prowsion by kim of any services auttida the sotpe of the ardinary duties of a dredtor  Any
such appontment, ogreemen! or arrangement may be made upon sich terma as the drectas detenmine and they may
remunerate any such dreciar for hix services gs they think 1 Any appanbment of a director to an executive office shall teminate
if ha ceasas to ba a director but withaut prajudice to eny dwm to damsges for breach of the contract of savice between the

direcior end the pany A gng director and a director holdng any other exeadlve office shall not be subject to reftremant
by rolafion
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Subyect 1 the prowmons o the Ad, and provided tha he has disdosad to the dreciars the nature and extent of any matend
Interost of hin a drocior nawithzdanding s office -

{a) may be a party to, or chenwisa interestad M, any transaclion or erragement wilh the company or m which the
company 18 charwnsa interesied,

(b} may be a drecta o dher cficer of, or amployed by, @ & party to any frangadhon & affengement wilh, or dhenarse
interested In, any body corporate promatad by the company or In which the company 1s dthenanse interested and

(c) shail ndl, by rasrson of his office, ba accountabls to the company (o any banafit which ha danves frem ony such dfice
or employment o from any such frenmchion o arengement or from any mierest m any such body corporde Bnd no
such ransachon o arrangament shall be lighie 1o be avaded on tha ground of any such interest ¢r benafit

Fer the purposes of regulation 85

(a) a general ndlice gven to the dirediars thal s drecta is to bo ragarded ea having an itered d the nature and extent
specfied in tha nolice in any rensaction or arangement in which a speafied parson o dass of parsona 1s nterested
ghall be deamad 1o be a disclosure thal the director has an interast in any such iransaction of the nature and extent sa
speclind, and

1] an ineres! of which a director has no knowtedge and of which 1T is unressocnahle to expect lum o have knowladge shall
not be trested as an interest of his.

DIRECTOR S’ GRATUITIES AND PENSION

The directors may pronide benefits, whelher by the payment of graluities o pansioia o by Insurance o otherwise, for eny dredlor
who has held bul no longer holds eny exacdive office or employment with The campany ar with any body corporate which 18 o has
been a submdary of the company o a predecaes=or in business of the company or of any such subsidiary, and for any membar of
s family (including a zpauss and a fome sHauss) or any person who 18 o was deponderd on i, and may (as wdl belore ga

afler he cexses 10 hold such ofice or amplayment) contributa to any fund and pay premiums for the purchase o provsion of any
such benefit

PROCEEDINGS CF DIRECTORS

Sulyed ta the provsiais of the articles, the drectos may reguiate thair proceadinga aa they flunk it A director may, and the
sectelary ol the request of g director shall, call @ meeting of tha directors. 1! shall not be necess=ory to give ndice of a medingio ¢
ditactor who s sbaemd from the United Kingdom @ g & & meding shil be decided by a mayonty of vales in the
casa of an equality of vctes, e chatman shall hawe a sacond o casting vite. A director who 18 also an alternate director shell be
entilad in the absence of tna apponter o a teparate vote on behall of s appoiniar in addifion o hrs oam vde

The quarum for the tensadion of the busness o the direciars may be fxod by the drectars and unless so fxed af any other
number shall be two. A person who hads office only as an efternala diractor shall i his gppantor 1= ned prasent, ba ecuntad in he
quorum r

The continuing ditectors or a sde continung directar may act nowthsetanding eny vacana es in ther numbar, but, if the number of
directors is less than the number fixad a= the quorum, the continuing directors or director may ad only for he purpose of Elling
vacanaes o of caliing a general meedtng

The directors may appant ane of ther number 1o be the charman o the board of direciors and may at any time rernave him fram
that affice. Unless ha is unwilling to do o, tha diractor so appantsd shal prende & avery meahng of diractors af which he 1s
presenl But d thare ts no diredor hadng that office, or f the diredior hdlding it is umwilling {o pretide or 13 nd present within five

minules afler the tima appaintad for ihe meeting, the directors presant may appant one of thes number 10 bo charman of the
meelng




All aciz dona by a medng of dredars, or of o conmatse of dreciers, of by a person eching as a direcior shall, nobmith=tandng
that # be ofterwards disoovered thol thera was a defod in the appdntment of any diredor o tha! my o them were disqualified
from haldng dffice, o had vacaled difice, of were nd enifed 1o wie, be as valid as if avery such person had been duly apponted
and was qualified and had contmued to be a drectar and had boen enttied to vale

A resclution in wriing sgned by dl the diredarn entitied to rectrve notice of a meeting of direclors o o a commities of directars
shall be as vaiid and affectual a2 |f it had baan passed ef & mesting of direciors or (es the cssa may be) A commiltee o drectors
duly convenad and held and may onsiet o severd doatments in tha bke fom each dgned by ane o mare ditectors, but g
rescitian sgned by an diemate director need naot aio be dgned by hia sppointor and, if it is mgnad by a director who has
appointad an dternats dractor, it naad not be sgned by the altemate dracder in that capacity

Save as adhawse provided by the sritdes, a director shall nol vole ai 8 maeting of diractors o of & commiies of drediars on any
resdufion concerning @ mafter in which he hae, dreclly e indreclly, an intsrest or duty which le material and which conflicts o
may conflict with the inferestx of 1he company unless his interast or duty arises only because the casa fdls within one or mote of
the fdlomng paragrapha

(a) the resclution relates to the gving to im of a guarantaa, secunty, o thdamnity in respect of rmoney lent to, o an
obgalion inturred by him for tha benelit of the company or any df its subsdianes,
H
(b) the resclubon refates to the giving to a third party of a guarantes, seaurty, o indemnity in raspect of an obligathion of
the company or any of its subsdiaries far which the dredar has essumed responsbility in whole o part and wheher
alone or jointly with others under o guarentae or indemnity or by the giving of secunty,

{c) his interest anses by virtue of his subsaibing o agreaing to subscribe for any shares, debentures o other sacunties of
the company o any o iz subsidianes, or by wwtue of his bang, or wntending to becane, a particdpant n the
undenwriting or sub-undawritng of an offer of gny such shares, debentures, or dher securities by the company o any
of its subsldaries for subseripbon, purchase or exchanga,

(d) the raschilrn rdates in any way 1o o refreament banafit achema which has bean approved, or is condiional upen
approval, by th e Board of HM Revenue & Cuxdoms for texghon purposes.

For the purposes of this reguiation, en interest of a percon who s, o any purpase o the Ad (exduding any stetutory modificabion
thered! nat in larce when this reguldion becomes unding oan the compary), connecled wilh a director shall be reated as an
interast o the directar and, Ia reldien to an ellemats director, an interest d tzs appointar shall be traaed as on intarest of the
attemata direcior without prejudice to any interest which the diemnate diractor has oherwise

A director shall nat ba casniad in the quorum present a2 e meding in redlion 10 a resdutian on which he s nd entitled 1o vate

Tha carfipony may by-ordinary resoluhon suspend of relax to any axtant, either generally or in respect of any partaular matier, any
promscn o the arfic es prohibiing a drecta from vaing at & mealting d drectars of of 8 comimitties of directors

Where proposads are under conmideration conoaming the appointment of wo or maore directors to dfices or employments with the
company or any body coporata in which the company ta iarested the proposals mey be divided and ecnudered in rdabon o
each drecio separatélf and (provided he is not for enalher reasen: precudad fram voling) each of the direciors conoemed shall be
entiiad to vote and be counted in the quorum in respact o aach readufion except that concaming e aan apportm ant

it & queshon enses &) & medting of dreclors of of & commities of diredors as to the nght d a drécicr to vde, Ine quesiion may
before the condusion of the meeting, be referred ta the chairmon of tha mesling and s ruling in relahon to any director other than
himsalf shall be fnal and condlusive

SECRETARY

Subyect tothe provisicns o the A, The sacrelary halt be appdnied by the directors for such lerm, @ such remuneration and upon
euch condiions as they may think fil, and any secraary so sppointed may ber ed by them
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MINUTES
The directors shall calise minutes to ba made m books kepl for the purpose:
(a) of dl appaniments of dficers mode by lhe directors; and

(b) of all proceadings at meetngs of the company, of the holders of any dass of shares in the canpsny, and of the
direciors, and of committees of dredas, induding tha names of ha directors present o sach sich meating.

THE SEAL

The sed chall only ba used by tha authaity of the directors of of o comimities of dredars authorisad by the drectars The
diractors may determina who shall sgn any instrument to which the saal 18 affixed and unless otherwise so determmed it shdl be
agned by a director and by the sacratary or by a sscend dractar

! DIVIDENDS

Subject 1o the provimons of the Ad, the company may by ordnary resolution deciare dividands in accardance with the respaclive
tights dof the members, but no dividend shell exceed the anaun! recommended by the diractors.

Subject o he provisons o the Ad, the direciors may pay interlm divdends o it sppears to them thet they are justifiad by the
profts of the company available for digtribution  !f the shara copital 1e divided Iro different dasses, the directors may pay mierim
dividends on shares which confer dalerred or non-orefared rights wilh regard to dindend as well a5 on shares which confer
prelerental ngnts wih regard to dividend, but no interim dividend ¢hall be pard on ghares carrying delerred or non-prelarred rights
if, et the hme of payment, any preferentid dwidend is in amear The direciars mey dso pay d mlarvals safled by them ony
dindand payable d a fixed rale il 1t eppears to them that tha prafits aveulable for disiribution Jusllly the payment  Providad the
directors act in good falth they shall nal incur any lishlity lothe holders o shares confarring preferred rights for oy loss they may
wuffer by the lawhs) payment of an mnferim dwdend on any shares havng defarred ar non-preforred righte

Except o3 otherwise provided by the rights eftechad 1o ehares, all divdends chall be dedared and pald aceordng ta the amaints
paid up o the shares on which the dvidend 15 pmd. Al dindends shall be spporicned and paid proportionady to the amounts
paid up on fhe chates duning any pation o portions of the period In respeat of which the diwdend is pad, but, if any shore I1s
issuad on tarms prowding that it shall rank for dividend as from a particular date, thal ehare shall rank for diwdand accordingly

A generd meeling dedsaring a dividend may, upon the recommendsation of the diredorn, direct thal 11 shal be sabisfied wholly o
parly by tha dstrnbution of assets and, whers any dfficully arises in regard to tha distribulion, the diredore may settle the same
and in parbetlar may issue fractional cartificates and fix tha value for distribufion of any assels and may dalermine that cash shal

be pa1d 1o any mermber upan the fockng df the vdue so fixad in order to =diud 1he rghts of mambers and may vesl any aceds in
truslees.

Any dwdend of dher moneys payable in respect of a shara may be paid by cheque sent by post to tha registered address of the
person entdled or, if o or more parsons are the holders of the ehare o are janfty entitied to it by resson of the death or
bankrupicy of the hdder, 10 the registarad address o tha ote d those parsonswho 1s fired named in the regster of mambers o to
such parson and to such address ot the persch o persons entited may in wriing diract  Every chequa tha! ba made payadia to
the cider of the person of persons oniied o to mich dihar porson ma (e person of persons entfied may In wrting drect and
payment of the cheque chall bs o good discharge lo the cornpany  Any jant holder o other persan jolntly entdled to a share as
aforesard may give receipts for any dividend of ather moneys payoble in resped of the share.

No dwdend or clher moneys payable in respedt of a share sha) bazr interest against the campany unless dherwise pronded by
the nghts atlached to the share

Any dvidend which has temained unclalmed for twelve years from the dets when It betame doefor payment shall, § he directors
soresdve, be faletled and ceana to remain owing by the company
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ACCQUNTS

No member shall (as such) have ony right of iInspecting any nm;nung records or othor book o d t o the company except
as conferrod by statute or authansad by the directors or by ardinary resdution of tha company
CAPITALISATION OF PROFITS
The dractas may with the authonty of an adnary resolution of the company’
(a) tubjed a3 hereinafter provded, resolve to capiialive any undvided profits of the campany nd required {o' payng any

pradeeniid dvidend (whether o not they are gvailable for distributen) or any sum standing to the aredt of Ihe
company's share premium acocurt of capital redemption rasesve,

(b} approgrigle lhe sum resolved 1o be capidized to the members who wadd have bean enblied 1011 if if were disinbuted
byway of dvidend and in the same proportons and epply such sum on their behall either in of lowards paying up the
amaunts, i any, for the Ema bang unpad on any sheres held by them respectvely, or in pawng up in full unissued
shares o debentures of the company of a navunal amaint equd to thal sum, and allol the shares or debentures
cradted as fully pad to those members, or as they may diredt, in thosa propartons, or partly In one way end partty in
the dhar but the share premium account, the capital redemplion rezerve, and any prdits which are nat avalable for

dittnbutien may, for the purposes of this reguletan, anly be applied in paying up unissued shares o be allolted 1o
members cradiled as Wily pad,

{c) make such provision by the iscus of frachonal fi of by paymenl in cash or othevwnse as they delerminain the
case of shares or dabanturas b 0 dstriby under thus regul In fracl and
(d) autharisa any person 1o enter on beha!f of gfl the mambers concerned into en agreement wilh the company prondng

for the ailoiment to them respectively, credited as fully paid, of any shares of debentures to which they we enfitled
upan such capitniization, any agresment made under such authority bang binding on all such mambera

NOTICES

Any nefica to be given to or by any pereon pursuant to the wrtides (other than a nefice calllng a maating of the diredors) shsll bein

wrifing o chall ba grven using slecimnle communicationa to an address for the time being notified for that purposa to the parson
gwng the nchee.

In this regulstion, "addrese®, in relahon 1o eledronic commumeations, Inciudes any number or address usad for the purpose of
tuch communicabont +

Tha company may gve any nobce {0 a member adhar personally o by sending it by post in a prepaid envaope addressed lo the
member o his registered address or by leaving o «f that address or by giving it usmg eleciranic communicalions 1o an address fo
tha ime beng nobified to the company by tha member In the case of jar halders of a share, dl ndices shalt be given 1o the jant
holder whose name ttunds firs in tha regder of members in resped of the joint hading and notice o given shall be sufficent
nolice to al the joirt hddera. A member whose regislerad addresa is not within the Unlted Kingdam and wha gives to the
company &n address wifun the Unltad Kingdem at which ndices may be given to him or sn address to which notices may be sent
using electronic cammunications, shal be enitled to have nolices grven to him et that address, but ofharwise no such member
ghall ba erlitled lo receive any nofice fram the company

In this regulation and the nexd, “address”, In relation to aladtranic communications, mdudes any number or cddrass used for the
purposes of euch canmiucations.

A member prosent, athar in persan o by proxy, at any meeting d the canpany o of the holders d any dass of sheres in the
company shall be deamed te have recervad nchice of the meeting and, where requisite, of the purpases for which it was called

Every parson who bacomes entiled {o a share shall be bound by eny ndice in respact of that share which, belors hiz nome 1a
antered in the regster of members, has been duly given 1o & person from whom he derives his hile.
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Prool that en envelpe contaming a nochos was properly addressed, (repaid and posted shall be condusve avidence that the
notice was givalt  Prodf thal a nobios cotaned m an dedronic communieation was sant in accordance with guidance issued by
the institute of Chortered Secrelanes and Admunistralars shal be oondusive endence that the ndlica was gven A nahea shall be
deemed to be given af the expuration of 43 haurs after the envelope containing il was posted or, it the c2=a of a naltice eontaned in
an alecomc communication, a the expirabon of 48 hours afler the tima itwas sent.

A ndlice msy be given by the campeny ta lhe persns entitled to a share in consequence d tha death o banicuptcy of a member
by sending or delivenng &, in any manner autherised by the artides for the giving of notice to a member, addressad to them by
name of by thetdle of Teps o o hed d, or truetas of the bunkrpt o by any Ske descripiion o Me addrass, if any,
wathin the Umnited Kingdom suppliad for that purpose by the persons deaming to be 20 entiad  Uniil such an addrass has baen
supphed, o noice may be gven ;m any mannar «n which il might have bean given 1f the degth or bankruptey had nat ocarred

WINDING UP

It the company 1s waund up, the liquidator may, with tha sanchon of a specal resolution of thae company end any othe sanchon
raquirad by the Ad, divide emong the membara in specie the whole or any part o the assels of the compeny end may, far that
pumosa, value any ossata and determuna how the divislon shall ba carned aut ex hetwasn the membere of different docses of
members Tha Equdda may, with the fike sanction, vest tha whd e of any part of the assets in rustees upon such trusts for the

benefil d the membars as ha with the like sanclion determines, but no member chall be compalled lo accept any assets upan
which there 15 a lubility

INDEMNITY
Sulyad to the proviaans of the Ad but withau) preudice 1o any indamny to which a dreda may ohewase be entiled, every
director of ofther officer or auditor of tha company shall be indemnified out of the essds o the company egainst any lishilty
ingurred by him In defending any procesdings, whether vl or criminal, m which judgment is given in his favour or in which he
acquifted or in connection with any application n which rallefl 1s granted to him by the caur from Tlabfllly foar negligance, default
breach of duty or breach of trusd in relahon to the affars of the company




