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11

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

DEFINED TERMS
In the Arucles, unless the context 1equues otherwise
“A Shares" means the Al Shaies and the A2 Shaies

"A Shares Hurdle Amount" means (subject to Atticle 113,13) an amount (expiessed
in GBP) equal to A x B, wheie

(a) "A" means the number of Ordinary Shares in 1ssue immediately following the
Admission Date, and

(b) "B" means the amount by which the Adjusted Issue Price would need to
mciease for theie to be a 12 per cent per annum increase (accruing daily and
compounding annually on each anniversary of the Admission Date) in the
Adjusted Issue Price in the petiod commencing on the Admussion Date and
ending on the day immediately preceding the third anniversary of the
Admission Date

"A Shares Performance Condition" means that

(a) the Total Shareholder Return immediately prior to the thud anniveisary of the
Admission Date 15 equal to o1 greater than the A Shares Hurdle Amount,

{(b) the condition specified in paragiaph (a) of thus definition 1s not met, but the
Total Shaieholder Return immediately puior to the fourth anmiveisary of the
Admission Date 1s equal to ot greater than the A Shaies Hurdle Amount, or

(9] the conditions specified 1n paiagiaphs (a) and (b) of this definition are not met,
but the Total Shaieholder Return immediately prior to the fifth anmiversary of
the Admisston Date 1s equal to or greater than the A Shaies Huidle Amount

"Al Shares" means the convertible, tedeemable Al shates of £0001 each in the
capital of the Company

"A2 Shares” means the conveitible, redeemable A2 shaies of £0001 each tn the
capital of the Company

"Act" means the Companies Act 2006

"acting n concert” has the meaning given to 1t 1n the City Code on Takeovers and
Mergeis fiom time to ume

"Adjusted Issue Price” means £2.50 as adjusted puisuant to Article 113 13

"Adjustment Event" has the meaning given to 1t in Article 113 13
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"Admission Date" means the date on which the Qrdinary Shaies aie first admitted to
the Official List of the FCA and to uading on the London Stock Exchange's main
market for hsted securities

“alternate director" means the person appointed to that role pursuant to Aiticle 37 1
and "alternate" shall be constiued accordingly

"Anniversary" means each of.

(a) the third anniversary of the Admussion Date,

(&) the fourth anniveisary of the Admission Date, and
{c) the fifth anmveisaiy of the Admission Date

"Anniversary Price" means the anthmetic mean Closing Price of an Ordinary Shaie
on each of the ten business days immediately preceding the relevant Anniveisary (or,
in the case of a winding-up, the authmetic mean Closing Price of an Oidinary Shaie
on each of the ten business days immediately preceding the date on which that
winding-up 1s first announced to members of the Company (or, iIf earlier, the date on
which the intention to effect that winding-up 1s first announced to membeis of the
Company))

"appointor” has the meaning given to 1t 1n Aiticle 37 1
"Articles” means these Aiticles of Association

"auditors” means the auditors fiom time to time of the Company
"Available Assets" has the meaning given to 1t in Article 103 1.
"B Shares" means the Bl Shates and the B2 Shates.

"B Shares Hurdle Amount" means (subject to Article 113 13) an amount (expiessed
in GBP) equal to A x B, wheie

(a) "A" means the numbe1 of Otdinary Shares 1n 1ssue immediately following the
Admission Date, and

{b) "B" means the amount by which the Adjusted Issue Price would need to
inciease for thete to be a 12 per cent per annum increase (accruing daily and
compounding annually on each annmiveisaty of the Admission Date) 1t the
Adjusted Issue Price 1n the peiiod commencing on the Admission Date and
ending on the day immediately pieceding the fourth anniveisary of the
Admussion Date

"B Shares Performance Condition" means that.

(a) the Total Shaieholder Retuin immediately priot to the fourth anniversary of
the Admussion Date 1s equal to o1 greater than the B Shares Hurdle Amount, or
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(b) the condition specified in paiagiaph (a) of this definition 1s not met, but the
Total Shareholder Return immediately prior to the fifth anniveisaty of the
Adnussion Date 1s equal to o1 greater than the B Shares Huidle Amount

"B1 Shares" means the conveitible, redeemable Bl shares of £0001 each in the
capital of the Company.

"B2 Shares" means the conveinible, 1edeemable B2 shares of £0 001 each in the
capital of the Company

"Bad Leaver" means a Class | Bad Leaver or a Class 2 Bad Leaver

"bankruptcy" includes 1ndividual insolvency proceedings in a jurisdiction other than
England and Wales o1 Northein licland which have an effect similar to that of
bankiuptcy

"business day" means a day (not being a Satmiday or Sunday) on which cleaning
banks aie open for business in London

"C Shares" means the C[ Shaies and the C2 Shaies

"C Shares Hurdle Amount" means (subject to Aiticle 113 13) an amount (expressed
in GBP) equal 10 A x B, where

(a) "A" means the numbes of Ordinary Shaies n 1ssue immediately following the
Admuission Date, and

{b) “B" means the amount by which the Adjusted Issue Price would need to
mciease for theie to be a 12 pet cent per annum inciease (acciuing daily and
compounding annually on ¢ach anniversaty of the Admission Date) n the
Adjusted Issue Price 1n the peniod commencing on the Admission Date and
ending on the day mmmedately pieceding the fifth anniversaty of the
Adnmussion date

"C Shares Performance Condition" means that the Total Shaicholder Retun
immediately prior to the fifth anniversary of the Admission Date 1s equal to or gieatel
than the C Shaies Hurdle Amount

"C1 Shares" means the convertible, redeemable C1 shaies of £0 001 each in the
capital of the Company

"C2 Shares” means the convertible, redeemable C2 shaies of £0 001 each in the
capital of the Company

"Calculation Date” means, 1n relation to the calculation of the A Shaies Hudle
Amount, the B Shaies Hurdle Amount, the C Shares Hurdle Amount, the Change of
Contiol Hurdle Amount, the Ligwmdation Hurdle Amount, the Total Sharehoider
Return o1 the Weighted Avelage Number of Ordinary Shares, the date of the relevant
Anmveisary, Change of Control o1 winding-up in respect of which such amount 1s to
be calculated

"call" has the meamng given to it in Aiticle 80 |
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“call notice" has the meaning given to 1t i Article 80 1.
"capitalised sums" has the meaning given to 1t 1n Article 111 12

"certificate” means a papei certificate evidencing a peison's title to specified shares
ot other secuiities

"certificated” 1n 1elation to a share, means that 1t 1s not an uncertificated share
"Cessation Date" means, n 1elation to a Leaver

(a) wheie a payment 1s made 1n heu of notice, the date on which that payment 1s
made,

(b) (1n cncumstances wheie paragraph (a) does not apply), wheie the employment
ot contiact for services ceases by virtue of notice given by the Leaver or by
the relevani Gioup Company, the date on which such notice expires, whether
or not the Leavel 18 placed on Gaiden Leave,

(c) if the Leaver dies, the date of his death or certification of such death (if the
date of death 15 unknown), and

(d) (1n cncumstances where none of paragraphs (a), (b) or (c) apply) the date on
which the Leaver ceases to be employed o1 engaged by (o1 appointed as a
duector to) a Gioup Company

“chairman” means the petson appointed to that 10le puisuant to Article 14 1
"chairman of the meeting" has the meaning given to 1t 1n Article 46 4

"Change of Control" means the acquisition of Contiol following the Admission Date
and on ot prior to the fifth Anniversary by any person or party (or by any group of
petsons and/o1 pairties who are acting in concert) other than the Selling Shaieholder
and 1ts group undeitakings.

"Change of Control Determination Date" has the meaning given to it 1n Aiticle
1132

“Change of Control Hurdle Amount” means (subject to Article 113 13) an amount
(expiessed in GBP) equal to A x B, wheie,

(a) "A" means the number of Oi1dinary Shares in 1ssue immediately following the
Admusston Date, and

(b) "B" means the amount by which the Adjusted Issue Puce would need to
inctease for there to be a 12 per cent per annum ncrease (acciuing daily and
compounding annually on each annmiversaiy of the Admussion Date) 1n the
Adjusted Issue Price in the period commencing on the Admission Date and
ending on the day immediately pieceding the Change of Contiol
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"Change of Control Performance Condition" means, where there 1s a Change of
Conuiol on or priot to the fifth Anniversary, the Total Shareholder Retuin 1s equal to
or greater than the Change of Control Hurdle Amount

"Change of Control Price" means, 1n 1espect of a Change of Control, the offer price
per Oidinaty Shaie 1n 1espect of the offer which gives rise to or which arises as a
tesult of the Change of Contiol or the offet price per Oi1dinary Shate made pursuant to
the scheme of antangement which gives 11se to the Change of Control (as the case may
be)

"Class 1 Bad Leaver” means a person who becomes a Leaver by 1cason of his
bankruptcy, disquahfication fiom acting as a director, conviction of a serious cliuminal
offence, bieach of any non-compete undeitaking, any act of gioss misconduct or act
which brings the Group into disiepute, or any other reason justifying summary
dismissal, or who subsequently takes action o1 makes comments which denigraie the
Gioup or bring the Gioup nto distepute.

"Class 2 Bad Leaver" means a peison who becomes a Leaver other than by reason of
his death, permanent disability, redundancy, o1 the sale by the Group of his employing
business unit, or who subsequently takes action or makes comments which denigiate
the Gioup or bring the Gioup inte disiepute

"Class 1 Management Value Participation Shares" means the Al Shares, the Bl
Shates and the Cl Shaies

"Class 2 Management Value Participation Shares" means the A2 Shares, the B2
Shaies and the C2 Shaies

“clear days" means, in relation to a period of notice, that period excluding the day
when the notice 1s given o1 deemed to be given and the day for which 1t 1s given ot on
which 1t 15 to take effect

"Closing Price" means the closing mid-maiket price (expressed in GBP) of an
Oidinary Share on the London Stock Exchange on the 1elevant day as specified by
Bloomberg

"Companies Acts" means the Companies Acts (as defined in section 2 of the Act), in
so far as they apply to the Company

“company” includes any body corporate {not being a corporation sole) o1 Association
of peisons, whethe: ot not a company within the meaning of the Act

"Company" means AA plc, a company incoipoiated in England and Wales
(1egistered numbey 05149111)

"Company Conversion Notice" has the meaning given to 1t 1n Article 113 4
"company’'s lien" has the meaning given to 1t in Aiticle 78.1

"Compulsory Transfer Completion Date" has the meaning given to it 1n Article
94 5
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"Compulsory Transfer Notice" has the meaning given to 1t 1n Article 94 2

"Compulsory Transfer Price" has the meaning given to it in Article 94 4

“"Compulsory Transfer Shares" means

(a)

(®)

in 1elaton to a Class 1 Bad Leaver, all Class | Management Value
Participation Shates (1f any) held by such Class 1 Bad Leaver o1 by any
Compulsory Transferor 1 respect of such Class | Bad Leaver, and

in relation to a Class 2 Bad Leaver, all Class 2 Management Value
Paiticipation Shates (1f any) held by such Class 2 Bad Leaver or by any
Compulsory Transferor in tespect of such Class 2 Bad Leaver

"Compulsory Transferee(s)" has the meaning given to it in Aiticle 94 3

"Compulsory Transferor” has the meaning given to 1t 1n Article 94 2.

"Control” means

(@)

(b)

the powei (whether by way of ownetship of shaies, pioxy, contiact, agency o1
otherwise) to

(1) casl, o1 contiol the casting of, 30 peir cent o1 mote of the maximum
number of votes that mught be cast at a genetal meeting of the
Company, or

(1) appoint o1 1emove all, or the majotity, of the duectors of the Company,
and/or

the holding beneficially of 30 per cent or moie of the issued share capital of
the Company (excluding any part of that issued share capital that carties no
right to participate beyond a specified amount in a distiibution of either profits
or capital)

"Converting Shareholder" has the meaning given to 1t in Arhicle 113 4

"corporate representative" has the meaning given to 1t in Article 62 1

"Deadline” means

(a)
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(b) in the case of a Change of Contiol, the date falling 5 Business Days following
the date of the ielevant Management Value Paiticipation Shaie Notice

"default shares” has the meaning given to it in Article 67 1
"Defaulting Compulsory Transferor” has the meaning given to it in Article 94 7

"Deferred Shares" means the defeiied shaies of £0 001 each in the caputal of the
Company.

"director" means a duector of the Company, and includes any peison occupymng the
position of duector, by whatever name called

"Disclosure Rules and Transparency Rules” mean the disclosure 1ules made by the
Financial Conduct Authotity under Pait VI of FSMA

“Dispute Notice" has the meaning given to 1t in Article 113 5
“Disputing Shareholders" has the meaning given to 1t 1n Atticle 113 5
"distribution recipient” has the meaning given to it 1n Atticle 104 2

"document” includes, unless otherwise specified, any document sent or supplied in
electronic form

"due date for payment" has the meaning given to it 1n Articles 80 2 2 and 82.1
"elected shares" has the meaning gtven to 1t in Article 1107

"excepted transfer” has the meaning given to 1t in Article 67 5 5

"Excess Entitlement” has the meaning given to 1t 1n Article 113 9

"FCA" means the Financial Conduct Authoity or 1ts successois from time to time
"FSMA" means the Financial Services and Maikets Act 2000

"fully paid" in 1elation (o a shaie, means that the nominal value and any prepuum to
be paid to the Company 1n respect of that shaie has been paid to the Company

"Garden Leave" means the petiod in 1espect of which a person who 1s employed or
engaged by a Group Company 1s given a direction to petform no duties under his
employment contiact ot contiact for services during some 01 all of the notice penod
under that contract, and "being placed on Garden Leave" shall be constiued
accordingly

"Group™ means the Company and its subsidiaty undertakings

"group undertaking" 1s to be construed in accoidance with section 1161 (and
Schedule 7) of the Act and for the purposes of this definition, a gioup undertaking
shall include any peison the shates o1 ownership interests in which are subject 1o
secutity and wheie the legal title to the shaies o1 ownership intetests so secuted is
iegistered 1n the name of the secured party or its nominee puisuant to such security
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"holder” 1n 1elation to a shaie means the peison whose name 1s entered in the tegiste:
of members as the holder of that shaie

"Independent Expert" means a valuation expert (acting as an expert and not as an
arbitrator) nomunated by the duectors and appointed by them on the basis set out in
Article 113 6 o1, 1n the event of disagreement as to nomination, appointed upon
apphcation by the directors by the President for the ume being of the Institute of
Chaitered Accountants 1n England and Wales

"instrument” means a document in hard copy form
"interested” has the meaning given to 1t 1n Article 67 5 2
"lien enforcement notice” means a nouce given 1n accordance with Atticle 79,

"Leaver” means a peison who ceases to be an employee o1 director of any member of
the Gioup

"Liquidation Hurdle Amount’ means (subject to Article 113 13) an amount
(expressed 1n GBP) equal to A X B, where

(a) "A" means the number of Ordinary Shates 1n 1ssue immediately followmng the
Admusston Date, and

(b) "B" means the amount by which the Adjusted Issue Price would need to
inciease foi there to be a 12 per cent per annum inciease (accrung daily 1n the
pertod commencing on the Admission Date and ending on the day
immediately preceding the relevant windmg-up and compounding annually on
each anniveisary of the Admission Date) in the Adjusted Issue Piice

"Liquidation Performance Condition" means there 1s a winding-up of the Company
on ot puor (o the fifth Anmversay and the Total Shareholder Retuin 1s equal to o
greater than the Liguidation Hurdle Amount

"Listing Rules"” means the listing rules made by the FCA unde: Part VI of FSMA.
"London Stock Exchange" means London Stock Exchange plc

"Management Value Participation Scheme Value' means, as at the i1elevant
Calculation Date, an amount equal to the sum of:

(a) 5 per cent of the Total Shareholder Return up to the Relevant Hurdle Amount,
and

(b) 10 per cent of the amount by which the Total Shareholder Return exceeds the
Relevant Hurdle Amount (if at all),

and, for the avoidance of doubt, if the Relevant Performance Condition 18 not
met, the Management Value Participation Scheme Value shall be zeio

"Management Value Participation Share Notice" has the meamag given to 1t n
Article 113 3
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“Management Value Participation Shares" means

(a) the A Shaies,

(b) the B Shaies; and

() the C Shaies

“member"” means a membe: of the Company

"new shares" has the meaning given to it in Aiticle 110 1

"Ordinary Share Entitlement” means, in respect of a holder of Relevant Shaies,
such number of Ordinaty Shaies (o1, 1n the case of a winding-up, such amount 1n
pounds sterling) as 1s equal to ((A - B) x C)/ D, rounded down to the neaiest whole
number (or, in the case of a winding-up, tounded down to the nearest whole pound),
whete

() "A" means the Management Value Participation Scheme Value,

(b} “B" means the Prior Management Value Paiticipation Shaie Receipts Amount,

(c) "C" means the Relanve Proportion of the Relevant Shares held by the relevant
holde:, and

(@ "D" means the Anniveisaiy Piice 1n respect of the Calculation Date o1, tn the

case of a Change of Contiol, the Change of Conttol Price, o1, in the case of a
winding-up, £1 00

"Ordinary Share Conversion Amount” means, 1n respect of a holder of a Relevant
Shaies, the lowel of

(a) the Oidinary Shaie Entittement of such holder 1 respect of the Relevant
Shaies, and

(b) the number of the Relevant Shaies held by such holder.

"Ordinary Shares” means the ordinary shates of £0 001 each n the capual of the
Company

“paid” and "paid up" mean paid o1 ciedited as paid

"participate”, 1n relaton to a duectois’ meeting, has the meaming given to it n
Artcle 11 1 and "participating director” shal! be construed accoidingly

"partly paid” in relation to a share means that part of that share's nominal value and
any premium at which it was ssued which has not been paid to the Company

"Performance Condition" means each of the A Shaies Performance Condition, the B
Shares Performance Condition, the C Shares Peiformance Condition, the Change of
Contiol Performance Condition and the Liquidation Performance Condition

"persons entitled” has the meaning given to1t in Article 111 12

163973-4-316480 06 -0. 70-40570472




“prescribed period” has the meaning given to 1t 1n Aiticle 67 5 4

"Prior Management Value Participation Share Receipts Amount" means an
amount equal to the aggregate of the following

(a) the aggiegate amount paid to cunent or former holdeis of any class of
Management Value Participation Shares on any 1edemption o1 1epurchase of
Management Value Paiticipation Shaies, and

b the aggregate value (on the basis of the relevant Anniveisaiy Puice of the
relevant Ordinaiy Shaies) of any Ordinaiy Shares 1ssued to cuirent or foimer
holdets of any class of Management Value Paiticipation Shares on conveision
of Management Value Patticipation Shaies 1nto Oidinary Shaies

"proxy notice” has the meaning given 1n Aiticle 60.1.

"proxy notification address” has the meaning given to it 1n Article 61 |

"qualifying person” means an individual who 1s a member of the Company, a

corpoiate representative in relation to a meeting or a person appointed as pioxy of a

membel in relation to a meeting

“register” means the 1egister of members of the Company kept under section [13 of
the Act o1 the issuer iegister of membeis and Opeiator 1egister of members
maintained under Regulation 20 of the Unceitificated Securities Regulations and,
wheie the context requites, any 1egister maintained by the Company o1 the Opeiatol
of peisons holding any ienounceable night of allotment of a shae.

"Relative Proportion” means, 1n 1espect of a holder of Relevant Shaies, the
peicentage that the number of Relevant Shaies held by him represents as a propoition
of the total numbe: of Relevant Shares of that class 1ssued by the Company since the
Admission Date

"relevant company"” has the meaning given to 1t in Article 23 14

"relevant dividend" has the meaning given to 1t in Article 1105

"Relevant Hurdle Amount” means

(a) in tespect of the A Shaies, the A Shaies Hurdle Amount,

(b 1n 1espect of the B Shaies, the B Shaies Hurdie Amount,

(c) in 1espect of the C Shaies, the C Shales Hurdle Amount,

(d) in respect of a Change of Contiol, the Change of Control Hurdle Amount,

{e) in 1espect of a winding-up, the Liquidation Huidle Amount.

"Relevant Performance Condition” means:

(a) mn respect of the A Shaies, the A Shares Performance Condition;
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(b) in 1espect of the B Shaies, the B Shares Perfoimance Condition,
(c) in 1espect of the C Shaies, the C Shares Perfoimance Condition, and

(d) in 1espect of a Change of Conuol, the Change of Control Perfoimance
Condition

"relevant period"” has the meaning given to 1t 1n Arucle 901 3

“relevant rate" has the meaning given to it 1n Artcle 83 2

“relevant rules” has the meaning given to 1t in Article 77 1

"Relevant Shareholders"” means, foi the purposes of Article [13.

(a) where Management Value Participation Shares are to be converted as a 1esult
of service of a Company Conversion Notice, all of the holders of Relevant

Shaies, and

(b) whele Management Value Patticipauon Shaies are to be convetted as a result
of seivice of a Shaieholder Conveision Notice, all of the Converting
Shaieholdeis

"Relevant Shares" means

(a) in 1espect of the A Shares Performance Condition, the A Shares,
) 1n respect of the B Shares Performance Condition, the B Shares;
(c) 1t respect of the C Shares Performance Condition, the C Shares,

(d) in 1espect of the Change of Contiol Performance Condition, all outstanding
Management Value Paiticipation Shases, and

(e) i 1espect of the Liquidation Perfoimance Condition, all outstanding
Management Value Paiticipation Shares

"relevant value” has the meaning given to 1t 1n Article 1105
"Remuneration Committee" means the temuneiation committee of the Company

"seal” means the common seal of the Company or any official o1 securities seal that
the Company may have o1 may be permitted 10 have under the Act

"secretary” means the secietary of the Company and 1includes any joint, assistant or
deputy secietary and a pei1son appointed by the duectots to perfoim the duties of the
secretary

"section 793 notice"” has the meaning given to it in Atticle 67.1

“Selling Shareholder” means Acromas Bid Co Limited, a company incorporated 1n
England and Wales (tegisteted number 06252535)
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"senior holder" means, in the case of a shaie held by two or mote joint holders,
whichever of them 1s named first in the 1egiste

"share sale" has the meaning given to 1t in Article 90 2
"Shareholder Conversion Notice" has the meaning given to 1t 1n Aiticle [13 4
"shares" means shares 1n the Company

"subsidiary undertaking" o1 "parent undertaking"” is to be construed in accordance
with section 1162 (and Schedule 7) of the Act and for the purposes of this definition,
a subsidiary undeitaking shall include any peison the shaies ot ownership inteiests n
which are subject to secunty and where the legal title to the shates or owneiship
mteicsts so secuied aie 1egisteled m the name of the seculed paity o1 its nominee
puisuant to such secutity

"Total Sharcholder Return” means, in 1espect of a Calculation Date, A x (B - C) +
D, whete

(a) "A" means the Weighted Avelage Number of Ordinary Shates,

b) “B" means the Anmveisary Price o1, 1n the casc of a Change of Control the
Change of Conuol Piice,

{c) “C" means the Adjusted Issue Piice as at the Calculation Date, and
(d) "D" means the Value Return,

and for the avoidance of doubt, in the case of a winding-up, proceeds payable to the
shareholders on a winding-up shall not constitute part of the Value Return and 1a the
case of a Change of Contiol, ptoceeds payable to the shaieholders on o1 as a result of
the Change of Contiol shall not constitute part of the Value Retuin

“"transmittee" means a peison entitled to a shaie by 1eason of the death o1 banktuptey
of a shareholder o1 otheiwise by opelration of law

"uncertificated" means, in relation to a share, a share title to which 1s recotded 1n the
1egister as being held in unceitificated form and title to which, by virtue of the
Uncetiificated Securiies Regulations, may be transferied by means of a relevant
system

"uncertificated proxy instruction” means an instruction or notification sent by
means of a ielevant system and ieceived by a participant in that system acting on
behalf of the Company as the duectols may presciibe, 1 such form and subject to
such tesms and conditions as may from time to time be piescubed by the directos
(subject always to the facilities and 1equirements of the relevant system conceined)

“Uncertificated Securities Regulations” means the Uncertificated Securities
Regulations 2001, as amended fiom tume to time, mncluding any provisions of o1 under
the Act which alter o1 1eplace such regulations
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14

15
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"Value Return" means the cumulauve amount (expressed in GBP) of any value paid
since the Admission Date by the Company (whethe: in the form of cash or otherwise)
and received by (o tssued to) holders of Ordinary Shaies prior to the ielevant
Calculaton Date on or in respect of that holding, ncluding dividends, other
distibutions and 1eturns of caputal, but excluding dividends paid 1n scrip and any
value paid cut under Article 113

"Weighted Average Number of Ordinary Shares" means, in respect of a
Calculation Date, the weighted average number of Oidinaiy Shaies in issue 1n the
period commencing on the Admuission Date and ending on the day immediately
preceding the 1elevant Calculation Date

"writing” means the :epresentation o1 1epioduction of words, symbols o1 other
information 1n a visible foim by any method or combnation of methods, whether sent
ot supplied in electionic form or otherwise

The expressions “issuer register of members", "Operator", "Operator-instruction”,
"Operator register of members”, "participating issuer”, "participating security”
and "relevant system” have the same meaning as in the Uncertificated Securities
Regulations

Unless the context requues otherwise, words or expiessions contained 1n these
Articles bear the same meaning given by the Act as it 1s in force when the Aiticles are
adopted

All refeicnces 1n the Articles to the giving of instructions by means of a televant
systemm shall be deemed to 1elate to a properly authenticated dematenialised nstiuction
gtven 1n accordance with the Uncertificated Securities Regulattons The giving of
such tnstiuctions shall be subject to

141 the facilities and 1equitements of the 1elevant system;
142 the Uncertficated Secutities Regulations, and

143 the extent to which such instructions are perrmited by or practicable undet the
1ules and practices fiom time to ume of the Opeiator of the relevant system

Whete an ordinary tesolution of the Company 15 expiessed to be required for any
puipose, a special 1esolution 1s also effective for that purpose

Refeiences to a "meeting” shall not be taken as 1equuing moie than one peison to be
present tf any quorum 1equuement can be satisfied by one peison

The headings in the Atticles do not affect the interpretaton of the Articles

References to any statutory provision ot statute include all modifications and
re-enactments (with o1 without moedification) to such provision or statute and all
subordinate legislation made under any such provision or statute, in edach case for the
tme being in force This Article | 8 does not affect the interpretation of Atticle 1 3

The ejusdem generis piinciple of constiuction shall not apply Accordingly, gene:al
woids shall not be given a 1estrictive meaning by teason of theswr being preceded or
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42

43

44

45

46

followed by words indicating a paiticular class of acts, matieis or things or by
cxamples falling within the general woids

In the Arucles, words impoiting one gendes shall include each gender and a reference
to a "spouse” shall include a 1eference to a civil partner under the Civil Paitnetship
Act 2004

MODEL ARTICLES OR REGULATIONS DO NOT APPLY

No Model Aiticles o1 regulations contained 1n any statule o1 subotdinate legislation,
including those contamed 1n the 1egulations contained 1n Table A in the schedule to
the Companies (Tables A to F) Regulations 1983, apply as the Attcles of Association
of the Company

LIABILITY OF MEMBERS

The hability of the membets 1s limited to the amount, if any, unpaid on the shaies held
by them

PART 2
DIRECTORS

DIRECTORS' POWERS AND RESPONSIBILITIES
DIRECTORS' GENERAL AUTHORITY

Subject to the Act and the Aiticles, the duectors aie 1esponsible for the management
of the Company's business, for wiuch purpose they may exercise all the powers of the
Company whether relating lo the management of the business o1 not

No alteration of the Aiticles invalidates anything which the ducctors have done befoie
the alteration.

The provisions of the Aiticles giving specific poweis to the duectols do not limit the
general powers given by this Article 4

The duectors can appoint a peison (not being a duecto1) to an office having the title
including the woid "dunectol” o1 attach such a title to an existing office  The directors
can also terminate the appointment or use of that title Even though a peison's utle
includes "dnector”, this does not imply that they are (or are deemed to be) duectois of
the Company o1 that they can act as a director as a result of having such a title o1 be
treated as a director of the Company for any of the purposes of the Act or the Aiticles

The duectors may in their discietion exercise (o1 cause to be exeicised) the poweis
conferted by shaies of another company held (or owned) by the Company o1 a power
of appointment to be exercised by the Company (including the exercise of the voting
power or power of appointment in favour of the appomntment of a duector as an
officer or employee of that company)

Subject to the Act and the Unceiuficated Securities Regulations, the directots may
exeicise the poweis of the Company regaiding keeping an oveiseas, local o1 othes
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51

52

71

73

74

register and may make and vary regulations as they think fit conceining the keeping
of such a registe:

BORROWING POWERS

The boaid shall 1estiict the boiiowings of the Company and shall exercise all voung
and other nghts o1 powers of contiol exeicisable by the Company 1n 1elation to 1its
subsidiary undeitakings so as to ensure (as regaids subsidiary undettakings, to the
extent possible) that the aggregate pirincipal amount outstanding n tespect of moneys
bortowed by the gioup does not at any time without the previous sanction of an
ordinary 1esolution of the Company exceed a sum equal to £4,500,000,000

The Company shall keep a 1egister of charges 1n accordance with the Act and the fee
to be paid by a petson other than a cieditor or member for each nspection of the
registel of chaiges 1s the maximum sum prescribed by or under the Act or, failling
which, decided by the boaid

MEMBERS' RESERVE POWER

The members may, by special 1esolution, direct the directors to take, or tefrain fiom
taking, specified action

No such special resolution invalhdates anything that the directors have done before
that resolution 1s passed

DIRECTORS MAY DELEGATE

Subject to the Aiticles, the directors may delegate any of the powers, authorities and
discretions which are conferied on them under the Articles

711 tosuch peison or commiilee,

712 by such means (including by power of attoineyy),
713 tosuchan extent,

714 nrelation to such mattets or territories, and
715 onsuch terms and conditions;

as they think fit

If the ditectors sa specify, any such delegation may authorise further delegation of the
directo1s' powers, authotities and discietions by any peison to whom they aie
delegated

If the duectois delegate under Aiticle 7.1, they may ietain or exclude the right to
exercise the delegated powes, authorities and discietions together with that person or
committee

Wheie a piovision 1n the Articles 1efeis to the exercise of a power, authonty or
discietion by the ducctots and that power, authority or discietion has been delegated
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10
101

103

104

105

106

by the directois to a peison or a commuttee under Article 7 1, the provision shall be
constived as peimutting the exeicise of the power, authouty or discretion by that
person or commitiee

The duectots may 1evoke any delegation in whole or part, or alter its terms and
conditions

COMMITTEES

Committees to which the directors delegate any of their powets must follow
procedures which aie based as far as they aie applicable on those provisions of the
Articles which govern the taking of decisions by dnectots

The duectors may make rules of procedure for all or any commuttees, which prevail
over 1ules denved fiom the Aiticles

DECISION-MAKING BY DIRECTORS
DIRECTORS TO TAKE DECISIONS COLLECTIVELY
Decisions of the duectors may be taken-
911 atadirectois’ meeting, or
912 nthe form of a duectors’ wiitten 1esolution
CALLING A DIRECTORS' MEETING
Any director may call a dizectors’ meeting
The secretaiy must call a dizectors' meeting if a director so requests
A duectors' meeting 1s called by giving notice of the meeting to the duectois
Notice of any ditectors’ meetng must indicate’
1041 1ts proposed date and time,
1042 whete it 15 to take place, and

1043 1f it 1s anticipated that directois participating 1n the meeting wiil not be 1n the
same place, how 11 15 proposed that they should communicate with each other
during the meeting

Nolice of a duectors’ meeting must be given to each dnector, but need not be in
witing

Notice of a directors’ meeung need not be given to a duector who waives his
entitlement to notice of that meeting, by giving notice to that effect to the Company at
any time before or after the date on which the meeting is held Where such notice 1s
given after the meeting has been held, that does not affect the validity of the meeting,
o1 of any business conducted at it
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113

13

131

13

e

133

An alternate dunector 1s entitled to notice of all meetings of the duectors and
commuttees of which his appointor 1s a member

PARTICIPATION IN DIRECTORS' MEETINGS

Subject to the Aiticles, cirectors "participate” in a duectoits’ meeting, or pait of a
directo1s' meeting, when

1111 the meeung has been called and takes place in accordance with the Articles,
and

1112 they can each communicatc to the others any information or opinions they
have on any particular item of the business of the meeting

In deteimining whether a duector 1s patticipating 1n a duectois’ meeting, 1t 1s
rrelevant where the director is o1 how he communicates with the others

If all the directots paiticipating 1n a meeting are not n the same place, they may
decide that the meeting 1s to be tieated as taking place whelever any of them 1s,

QUORUM FOR DIRECTORS' MEETINGS

At a duectors’ meeting, unless a quorum is participating, no proposal 1s to be voted on,
except a proposal to call another meeting

The quotum for directors’ meetings may be fixed fiom time to time by a decision of
the duectors and unless otherwise fixed 1t 1s two

An alternate duectoi counts as one duecto: for the puipose of deciding whether a
quotum 1$ present 1egardless of whether he 1s a director acting also as an alternate
dizector o1 has been appointed as an alteinate duector by more than one director

MEETINGS WHERE TOTAL NUMBER OF DIRECTORS IS LESS THAN
QUORUM

This Atticle 13 applies where the total number of duectors for the me being 1s less
than the quoium foi directois' meetings

If theie 1s only one dnector, that duector may appoint sufficient duectors to make up
a quorum o1 may call a general meeting to do so

If there 15 moie than one dnector but the total number of directors 1s less than the
quorum foi a directors’ meeting

1331 a diectors’ meeting may take place, 1f 1t 1s called in accordance with the
Aiticles and at least two duectors paiticipate in it, with a view to appointing
sufficient ditectors to make up a quoium ot calling a general meeting to do so,
and

1332 1f a duectors’' meeting 1s called but only one director attends at the appointed
date and time to paiticipate 1n 1t, that dnector may appoint sufficient directors
to make up a quotum o1 may call a general meeting to do so
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15

151

161

162

17
171

18

181

182

CHAIRING DIRECTORS' MEETINGS
The directois may appoint a duector to chair thenn meetings

The duectors may appoint othet duectoirs as deputy o1 assistant chanmen to chair
ditectors’ meetings 1n the chairman's absence

The dnectois may terminate the appointment of the chairman, deputy or assistant
chatiman at any time

If neither the chauman nor any duector appomnted geneially to chan duectors’
meetings 1n the chairman's absence 1§ paiticipating 1n 2 meeting within ten minutes of
the ume at which it was to stait, the participauing dizectois must appoint one of then
number to chair it

VOTING AT DIRECTORS' MEETINGS: GENERAL RULES

Subject to the Auticles, a decision 1s taken at a directors’ meeting by a majority of the
votes of the participating duectors

Subject to the Articles, each ditector patticipating n a directors’ meeting has one vote
CHAIRMAN'S CASTING VOTE AT DIRECTORS' MEETINGS

Subject to Article 16 2, if the number of votes for and against a proposal are equal, the
chairman o1 othet dunector chaning the meeting has a casting vote

Article 16 1, does not apply 1if, 1n accoidance with the Aiticles, the chaiiman or other
director 1s not to be counted as paiticipating 1n the decision-making process for
gquolum O1 voLINg PUrposes

ALTERNATES VYOTING AT DIRECTORS' MEETINGS

A diector who 1s also an alternate director has an additional vote on behalf of each
appointor who

171 118 not paiticipating in a duectors' meeting; and
1712 would have been entitled to vote 1f he were patticipating 1n 1t
DIRECTORS' INTERESTS

DIRECTORS' INTERESTS OTHER THAN IN RELATION TO
TRANSACTIONS OR ARRANGEMENTS WITH THE COMPANY

The directors may authorise any matter proposed to them which would, if not so
authorised, involve a bieach of duty by a director undet section 175 of the Act.

Any authonsation under Aiticle 18 1 will be effective only 1f

1821 any requirement as to the quorum at the meeting or part of the meeting at
which the matte: 1s considered 1s met without counting the duector 1in question
or any other ditector interested (n the matter under consideration, and
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19

191

192

1822 the matter was agieed to without such duectois voting or would have been
agreed to 1f such duectois' votes had not been counted

The directors may give any authonsation under Arucle 18.1 upon such terms and
conditions as they think fit  The directors rmay vary o1 teimunate any such
authoiisation at any time

For the purposes of Aiticles 18 to 23 a conflict of interest includes a conflict of
mterest and duty and a confhet of duties, and "mnterest” includes both duect and
indirect inteiests

CONFIDENTIAL INFORMATION AND ATTENDANCE AT DIRECTORS'
MEETINGS

A duector shall be under no duty to the Company with 1espect to any information
which he obtains o1 has obtained otheiwise than as a duector of the Company and 1n
respect of which he owes a duty of confidentiality to another person In paiticular the
director shall not be 1n bieach of the geneial duties he owes to the Company by viitue
of sections 171 to 177 of the Act because he

1911 fads to disclose any such information to the directors o1 to any director ot
other officer o1 employee of the Company, and/o1

1912 does not use or apply any such information in performing his duties as a
duector of the Company

However, to the extent that his relationship with that other peison gives rise 1o a
conflict of interest or possible conflict of intetest, this Article 19 1 applies only if the
existence of that relationship has been authorised by the directors under Article 18 1
(subject, 1n any such case, to any terms and conditions upon which such authorisation
wds given)

Whete the existence of a duector's relationship with another peison has been
authorised by the directois under Aiticle 18 1 and his relationship with that peison
gives uise to a conflict of inteiest o1 possible conflict of intetest, the duirector shall not
be 1n breach of the general duties he owes to the Company by virtue of sections 171 to
177 of the Actif he

1921 absents himself fiom meetings of the duectors o1 a commuttee of directois at
which any matter telating to the conflict of inteiest o1 possible confhet of
interest will o1 may be discussed or (rom the discussion of any such matter at a
meeting o1 otherwise, and/o1

1922 makes anangements not to tecetve documents and information ielating to any
matter which gives rise to the conflict of inteiest or possible conflict of interest
sent or supplied by the Company and/or for such documents and information
to be recerved and read by a professional adviser on his behalf,

for so long as he 1easonably believes such conflict of interest (or possible conflict of
interest) subsists
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The piovistons of Aiticles 191 and 19 2 are without piejudice to any equitable
puinciple o1 rule of law which may excuse the duecto from

1931 disclosing information, 1n circumstances wheie disclosuie would otherwise be
1equired under these Aiticles, and/o1

1932 attending meetings or discussions o1 receirving documents and information as
refeired to 1n Aiticle 192, 1n circumstances wheie such attendance or
recerving such documents and information would ctheiwise be tequued unde:
these atticles

DECLARATION OF INTERESTS IN PROPOSED OR EXISTING
TRANSACTIONS OR ARRANGEMENTS WITH THE COMPANY

A director who 15 1n any way, duectly or indirectly, interested in a proposed
transaction o1 arrangement with the Company must declaie the nature and extent of
his interest to the other duectois before the Company enters into the transaction ot
arrangement

A dnector who 1s 1n any way, directly ot tnduectly, inteiested 1n a transaction o1
artangement that has been enteied 1nto by the Company must declaie the natwe and
extent of his intetest to the other duectors as soon as 1s reasonably practicable, unless
the interest has alicady been declared under Article 20 1

Any declaration required by Article 20 1 may (but need not) be made*
2031 atameeting of the diectors,

2032 by notice 1n writing 1n accordance with section 184 of the Act, o1
2033 by general notice 1 accordance with section 185 of the Act.

Any declaration requned by Article 20.2 must be made

2041 at a meeting of the duectois,

2042 by notice 1n writing 1n accordance with section 184 of the Act, ot
2043 by general notice 1n accordance with section 185 of the Act.

If a declaration made under Articles 20 1 or 20 2 above pioves to be, or becomes,
inaccuiate o1 incomplete, a fuither declaration must be made under Article 20 1 or
Article 20 2 as appropriate

A directot need not declaie an tnteiest under this Article 20
2061 if 1t cannot reasonably be regarded as likely to give 11se to a conflict of inteiest,

2062 if, or (o the extent that, the other diiectois are alieady aware of 1t (and for this
purpose the other duectors aie treated as awaie of anything of which they
ought 1easonably to be aware),
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2063 1f, o1 to the extent that, 1t concerns tetms of his service contiact that have been
or are to be considered by a meeting of the directois o1 by a commuttee of the
directors appointed for the purpose under these Articles, o1

2064 1f the duector 15 not aware of his interest or 1s not aware of the tiansaction or
arrangement in question (and for this purpose a duector 1s treated as being
aware of matters of which he ought rcasonably to be aware}

ABILITY TO ENTER INTO TRANSACTIONS AND ARRANGEMENTS
WITH THE COMPANY NOTWITHSTANDING INTEREST

Subject to the Act and piovided that he has declaied to the duectors the natuie and
extent of any ditect o1 induect interest of his in accordance with Article 20 or wheite
Atticle 206 applies and no declatation of ntelest 1s required, a durectol
notwithstanding his office

2111 may be a paty to, or otheiwise be interested in, any transaction o1
anangement with the Company o1 in which the Company 1s directly or
indiiectly interested,

2112 may act by himself o1 through his fum 1n a professional capacity foir the
Company (otherwise than as auditor), and 1n any such case on such teims as to
remunetation and otherwise as the dilrectors may decide, o1

2113 may be a duector o other officer of, or employed by, o1 a party to any
tiansaction or airangement with, o1 otherwise be interested in, any body
corpoiate in which the Company is directly or indnectly interested

REMUNERATION AND BENEFITS

A director shall not, by 1eason of lis office, be accountable to the Company for any
remunetation o1 other benefit which he denves from any office or employment or
fiom any tiansaction or arrangement or from any interest in any body corporate.

2211 the acceptance, entiy nto or existence of which has been authorised by the
directors under Aiticle 18 1 (subject, mn any such case, to any terms and
conditions upon which such authouisation was given), ot

2212 which he 1s permitted to hold or enter 1nto by virtue of Article 21 o1 otherwise
under these Atiticles,

not shall the teceipt of any such 1emuneration or other benefit constitute a breach of
his duty under section 176 of the Act No tiansaction o1 arangement authoiised o1
peimitted under Aiticles 18.1 or 21 or otherwise under these Articles shall be liable to
be avoided on the giound of any such 1nterest or benefit

GENERAL VOTING AND QUORUM REQUIREMENTS

Save as otheiwise provided by these Aiticles, a director shall not vote on or be
counted 1n the quorum 1n 1elation to a resolution of the directors or commuttee of the
directors conceining a matter 1n which he has a direct o1 induect interest which s, to
his knowledge, a matenial 1nteiest (otherwise than by virtue of his inteiest in shaies o1
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debentures or other securities of or otherwise 1n or thiough the Company), but this
prohibition does not apply to a resolution concerning any of the following matteis

2311 the giving of a guatantee, secunty o1 indemnity 1n respect of money lent or
obhgations 1ncuiied by him ot any other person at the 1equest of o1 for the
benefit of the Company o1 any of its subsidiary undertakings,

2312 the giving of a guaiantee, secunity o1 tndemnity in respect of a debt ot
obligation of the Company o1 any of its substdiary undettakings for which the
duector has assumed tesponsibility 1in whole or 1n pait, either alone or jointly
with otheis, under a guarantee o1 indemmnuty or by the giving of security,

23 13 atuansaction or annangement concerning an offer of shares, debentuies o1 other
secunities of the Company or any of its subsidiary undertakings fou
subsciiption or purchase, in which offer he 1s or may be entitled to paiticipate
as a holder of secutities o1 1n the underwiniting or sub-underwriting of which
he 15 to participate,

2314 a uansaction o1 artangement to which the Company 18 or 18 to be a paity
conceining another company (including a subsidiaiy undertaking of the
Company) in which he or any person connected with him 1s 1aterested
(duectly or indirectly) whether as an officer, shareholder, creditor or otherwise
(a "relevant company"), if he and any persons connected with him do not to
tus knowledge hold an mterest 1n shates {as that tetm 1s used in sections 820 to
825 of the Act) repiesenting one per cent or mote of either any class of the
equity shate capial (excluding any shaies of that class held as ueasuty shares)
1n the 1elevant company or of the voting rights avarlable to members of the
ltelevant company,

2315 atansacuion or atrangement for the benefit of the employees of the Company
or any of its subsidialy undertakings (including any pension fund or retiement,
death or disability scheme) which does not awaid hum a privilege or benefit
not generally awarded to the employees to whom 1t 1elates, or

2316 a nansactuon o1 arrangement concerning the purchase or maintenance of any
insuance policy for the benefit of duectois or for the benefit of peisons
including dilectots

A duector shall not vote on or be counted 1n the quorum 1n 1elation to a resolution of
the directors ot commuttee of the duectots concerning his own appointment (including
fixing o1 varying the tetms of his appointment o1 1its termination) as the holdes of an
office or place of profit with the Company o1 any body corporate in which the
Company s directly o1 induiectly interested  Wheie proposals are under consideration
concerning the appointment (including fixing o1 varying the terms of appointment or
its terminaton) of two o1 more directors to offices or places of piofit with the
Company or a body corporate 1n which the Company is directly or induectly
interested, such proposals may be divided and a sepaiate 1esolution considered 1n
ielation to each director  In that case, each of the directors concerned (if not
otherwise debarred from voting under Article 23) 1s entitled to vote (and be counted in
the quorumy} in 1espect of each resolution except that concerming his own appointment.
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If a question arises at a meeting as to the mateiiality of a directol's interest (other than
the interest of the chauman of the meeting) or as to the entitlement of a duector (other
than the chairman) to vote o1 be counted in a quoium and the question is not 1esolved
by his voluntauly agreeing to abstain from voting o1 being counted 1n the quorum, the
question shail be refeired to the chairman and his ruling in telation to the director
conceined 1s conclusive and binding on all concerned

If a question arises at a meeting as to the mateniality of the interest of the chauman of
the meeting or as to the entitlement of the chauman to vote o1 be counted 1n a quorem
and the question 18 not resolved by his voluntanly agreeing to abstain fiom voting or
being counted in the quoium, the question shall be decided by resolution of the
ditectors or committee membeis present at the meeting (excluding the chairman)
whose majoiity vote 15 conclusive and binding on all concerned

For the puitposes of Article 23, 1n 1elation to an alteinate directol, the inteiest of his
appointol 1§ tieated as the interest of the alternate duector 1n addition to any inteiest
which the alteinate dnector otherwise has  Articles 18 to 23 apply to an alteinate
director as 1f he were a duector otherwise appointed

The Company may by ordinay resolution suspend or relax the provisions of
Articles 18 to 23 to any extent, Subject to the Act, the Company may by otdinary
1tesolution 1atify any transaction ot artangement not propeily authorised by 1eason of a
contiavention of Aiticles 18 to 23

PROPOSING DIRECTORS' WRITTEN RESOLUTIONS
Any duector may piopose a duectols’ wiitten resolution
The secietary must propose a directois’ written resolution tf a director so requests.

A duectors' wutten 1esolution 18 pioposed by giving wiitten notice of the pioposed
resolution o each duector

Notice of a proposed duectors’ wittten resolution must indicate
2441 the proposed 1esolution,
2442 the time by which 1t 1s proposed that the directols should adopt it; and

2443 the manner in which directors can indicate theiwr agreement in writing to 1t, for
the purposes of Article 25

ADOPTION OF DIRECTORS' WRITTEN RESOLUTIONS

A pioposed duectois' witten 1esolution 1s adopted when all duectors who would have
been entitled to vote on the resolution at a directois' meeting o1 committee meeting
have signed one o1 mowe copies of it, or have othetwise indicated then agreement in
wiiting to 11, provided that those duectors would have formed a quorum at such a
meeting A duector indicates his agieement in writing to a proposed duectols' written
1esolution when the Company ieceives fiom him an authenticated document
identifying the resolution to which it iglates and indicating the director's agieement to
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the 1esolution, 1n accoidance with section 1146 of the Act Once a dnector has so
indicated his agieement, 1t may not be revoked

It 1s immatenial whether any duector signs the resolution o: otheiwise indicates his
agieement tn writing to 1t before or after the ime by which the notice proposed that it
should be adopled

A duectors' wuiten resolution does not nced to be signed by an alteinate 1n that
capacity, if 1t 1s signed by his appointor and a resolution does not need to be signed by
his appointor, if 1t 15 signed by the alteinate director 1n that capacity

Once a duectors’ wiitten resolutton has been adopted, 1t must be tieated as if 1t had
been a decision taken at a duectois' meeting o1 commuittee meeting 1n accordance with
the Aiticles

DIRECTORS' DISCRETION TO MAKE FURTHER RULES

Subject to the Aiticles, the duectors may make any rule which they think fit about
how they take decisions, and about how such rules are to be 1ecoided or
communicated to dizectols

APPOINTMENT OF DIRECTORS
NUMBER OF DIRECTORS

Unless and until otheiwise decided by the Company by oidinaty iesolution the
number of duectors (othet than alteinate directors) must not be less than two

METHODS OF APPOINTING DIRECTORS

Subject to the Articles, any person who 1s willing to act as a durectot, and 1s permatted
by law to do so, may be appointed to be a ditector-

2811 by oidinaiy 1esclution,

2312 atageneial meeting called under Article 41 4;

28 13 by a decision of the duectors, or

28 14 undes Aiticle 13 2 if the Company has only one ditectot,

A duector appointed under Article 28 1 3 or 28 1 4 must retire at the conclusion of the
next annual general meeting after his appointment unless he 1s 1eappointed during that
meeting A duector who ietues in this way 1s not taken into account in detetrmining
the number of diectors who aie to 1etire by rotation at the meeting.

Subject to the Act, the directors may appoimnt one or more directors to hold an
executive office with the Company for such term and on such other tetms and
conditions as (subject to the Act) the directors think fit The duectois may revoke o1
terminate an appointment, without prejudice to a claim for damages for breach of the
contiact of seivice between the dnector and the Company or otherwise
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Subject to the Act, the directors may entet into an agreement or anangement with any
ditector for the provision of any services outside the scope of the ordinary duties of a
dinector  Any such agreement o1 arlangement may be made on such teims and
condinions as (subject to the Act) the directors think fit and (without prejudice to any
other provision of the Articles) they may remunerate any such ditector for such
services as they think fit

The only persons who can be elected diectors at a general meeting aie the following
2851 adirector who 1s tetuing at the meeting;
2852 aperson who 1s 1iecommended by the directors,

2853 a petson who has been proposed by a member (other than the person to be
ptoposed) who 1s entitled to attend and to vote at the meeting The proposing
membe: must ptovide wiitten notice that he intends to propose the person for
election and the notice must,

(a) be deliveied at least seven days before the date of the meeting;

(b) stale the particulais which would be required to be included n the
register of duectois if the pioposed director were appointed (oi
teappointed), and

(c) be accompanied by notice given by pioposed dnector of his
willingness to be appointed {or teappointed), and

2854 a peison who has been proposed by a member (other than the peison to be
proposed) who 1s entitled to attend and to vote at the meeting Any such
peisen may only be pioposed at a meeting 1n cncumstances wheie the
qualfying peisons have voted at that meeting to temove all the duectors The
proposed director must be piesent at the meeting and indicate his willingness
to be appointed

A 1esolution for the appointment of two or more persons as directors by a single
1esolution 15 void unless a resolution that the 1esolution for appointment 1s pioposed
in this way has fust been proposed by the mecting without a vote being given against
it.

A ditector need not be a member

All acts done by

2881 ameeting of the duectors,

2882 ameeting of a commuttee of the ditectors,
28 83 written resolution of the directors, o1

28 84 a peison acting as a durector, alternate director o1 a committee,
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shall be valid notwithstanding that 1t 1s discovered afteiwaids that theie was a defect
in the appointment of a petson or petsons acting or that any of them were disqualified
fiom holding office, had ceased to hold office o1 were not entitled to vote on the
matter 1n question

RETIREMENT OF DIRECTORS BY ROTATION

Subject to Aiticle 29 2, at every annual general meeting one thitd of the cuirent
duectors who are subject to retirement by 1otatton must retire  If one thud 1s not a
whole number, the numbe: of ditectors to 1¢tue 1s the number which is nearest to (but
not less than) one third If there ae fewer than thiee ditectois who are subject to
retuement by rotation, one must 1etiue  Any directors retiing in this way continue lo
be directors unal the end of the meeting at which they 1etne

If any director
2921 was appointed by the ditectors since the last annual general meeting,
2922 was last appointed (o1 teappointed) thiee o1 moie yeais priot to the meeung,

2923 was not last appointed (or reappointed) at one of the preceding two annual
general meelings; or

2924 at the time of the meeting will have seived more than eight yeais as a
non-executive director of the Company (excluding as chairman),

he must retire from office  Only a duector retning under Atticles 29 2 2 to 29 2 4 will
be counted in detetmining the number required to 1etuze at the meeting Howevel, the
number of duectols tequited to retire under Aiticle 29 1 will be incieased to the
extent necessaty to comply with this Aiticle 29.2

Subject (o the Act and the Auaticles, the directors required to tetue at an annual genetal
meeting under Article 29 1 (as necessaty to obtain the 1equired number) are

2031 fust, any director who wants to 1etie and who does not want to be reappointed,

2932 second, those duectois who have been directors [ongest since they weie last
appointed o1 ieappomnted If there aie directors who weie last appointed o1
reappointed on the same date they can agree on who 1s to 1etne If they do not
agree, they must draw lots to decide

The number and idennty of duectors to retue will be detetmined based on the
composition of the board of directors at the start of business on the date of notice
calling the annual general meeting, disregarding a change in the number o1 1dentity of
the duectors after that tume but befoie the end of the meeting

A duector who tetues at an annual general meeting can be reappointed by the
membeis If he 1s not reappointed (or deemed to be 1cappointed), he may remain a
duector until the meeting appomts someone 1 his place o1, if it does not appoint
anyone, untl the end of the meeting
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If the Company does not fill the vacancy of a director who retires at an annual general
meeting, the reuning director (1if willing) will be deemed reappointed unless

2951 1t s expressly resolved not to fill the vacancy, o1
2952 aresolution for ieappointment of the director 1s put to the meeting and lost

Subject to the Act, a person can be appointed (o1 1ematn) a director 1egatdless of his
age

TERMINATION OF A DIRECTOR'S APPOINTMENT

In addition to any power of removal under the Act, the Company can by aidinary
1esolution 1emove a dnector even though his ttme 1n office has not ended (without
ptejudice to a claim for damages foi1 bieach of contract or otheiwise) and, subject to
the Articles, by ordinary resolution appoint a peison to replace a duector who has
been removed in this way A person appointed under this Article 30 1 to 1eplace a
diector who has been removed, will be due to retue when the director he 1eplaces
would have been due to retiie

A person ceases {0 be a director as soon as
3021 the peniod expires, if he has been appointed for a fixed petiod,

3022 he ceases to be a director by vutue of any provision of the Act, 15 removed
fiom office under the Articles o1 1s prohuibited from being a director by law,

3023 abankruptcy order 1s made against him,
3024 acomposition 1s made with his creditors generally 1n satisfaction of his debts,

3025 aegistered medical practitioner who 15 tieating that peison gives a written
opinuon to the Company stating that that person has become physically ot
mentally incapable of acting as a duector and may remain so for mote than
thiee months,

3026 both he and his alternate duector appointed under the piovisions of the
Aiticles (1if any) are absent, without the pexmission of the direciors, fiom
directors' meetings for six consecutive months and the directoss 1esolve that he
cease to be a directol,

3027 he 1s iemoved fiom office by notice addressed to him at his last-known
address and signed by all his co-directors (without piejudice to a claim for
damages for breach of contiact o1 otherwise), o1

3028 notilication 1s teceived by the Company fiom the director that the direclor 1s
resigmng from office as director, and such resignaton has taken effect in
accordance with its terms

A esolution of the duectors declaring a director to have ceased to be a director under
the terms of Article 30 2 1s conclusive as to the fact and grounds of cessation stated in
the tesolution
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If a duector ceases to be a duector for any teason, he shall cease to be a membe: of
any commuiltee of the dizectors

DIRECTORS' FEES
Duiectors may undertake any seivices for the Company that the directors decide

Unless otherwise determined by oidinary resolution, directors (but not alternate
duectors) are entitled for their seivices to such total fees as the directors determine
But the total fees paid to dizectors must not exceed

3121 £750,000 a year, or
3122 any othel sum decided by otdinary resolution

The total fees will be divided among the directors 1n the propoitions that the duectors
decide If no decision 1s made, the total fees will be divided equally. A fee payable
under this Aiucle 31 2 1s distinct fiom any salary, 1emuneiation or other amount
payable to a director under the Atucles o1 otheiwise Unless the directors deteimine
otherwise, a fee payable under this Article 31 2 accrues fiom day to day

Subject to the Act and the Aiticles, directois' fees may be payable 1n any form and, 1n
paiticular, the dnectors may anange for part of a fee payable under this Article 31 to
be provided 1n the foim of fully paid shaies of the Company. The amount of the fee
payable in this way 1s at the duectors' discretion The amount of the fee will be
applied to purchase o1 subscube for shaies on behalf of the director The subsciiption
price will be deemed to be the closing middle-market quotation for a fully paid shaie
of that class as published 1n the Daily List of the London Stock Exchange on the day
of subsciiption (o1 another quotation derived from another source as the directors
decide)

Unless the directots decide otheiwise, a diuector 1s not accountable to the Company
for any 1emuneration which he 1eceives as a director o1 other officer or employee of
the Company's subsidiary undeitakings oi of any other body corporate in which the
Company 1s interested

DIRECTORS' ADDITIONAL REMUNERATION

The directors can pay additronal temuneration (whether by way of salary, peicentage
of profits o1 otheiwise} and expenses to any directom who at the request of the
ditectors

3211 makes a special jouiney for the Company;

3212 peifoims a special seivice for the Company; o1

3213 wotks abioad in connection with the Company's business
DIRECTORS' PENSIONS AND OTHER BENEFITS

The duectors may decide whether to pay or provide (by insurance o1 otherwise)
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33 11 pensions, retrement or supeiannuation benefits,
3312 death, sickness o1 disability benefits,

3313 gratuities, o1

3314 other allowances,

to any person who 1s o1 who was a director of

3315 the Company,

3316 asubsidiary undertaking of the Company,

3317 any company which 1s ot was allied to o1 associated with the Company o1 any
of 1ts subsidiary undeilakmgs, o1

3318 apiedecessor 1n business of the Company o1 any of 1ts subsidiary undertakings,

o1 to 2 membe: of his family including a spouse, former spouse o1 a person who 1s (01
was) dependent on him

Foi the purpose of Articie 33 1, the duectors may establish, mamntain, subsciibe and
contubute to any scheme trust or fund and pay premiums The directors may anange
for this to be done either by the Company alone or in conjunction with another person

REMUNERATION OF ALTERNATE DIRECTORS

An alteinate duectot 1s not entitled to a fee fiom the Company for his sei1vices as an
alternate duector except such patt of his appointor's fee as the appointor may direct by
notice 1n wiiting to the Company

REMUNERATION OF EXECUTIVE DIRECTORS

The sala1y o1 1emuneration of a duector appointed to hold employment or executive
office in accordance with these Articles may be:

3511 afixed sum,
3512 wholly or paitly goveined by business done or profits made; o1
3513 as the duectors decide.

This salaiy o1 1emuneration may be n addition to o1 1nstead of a fee payable to him
for his services as a director under these Articles

DIRECTORS' EXPENSES

The Company may repay any 1easonable ttavelling, hotel and other expenses which a
ditector propeily incurs 1n perfoiming his duties as dnector in connection with his
attendance at

3611 diectois’ meetings;
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3612 commiitee meetings,
3613 genelal meetings, ot

36 14 separate meetings of the holders of any class of shares or of debentuies of the
Company,

o1 otheiwise 1n connection with the exeicise of their powers and the dischaige of his
1esponsibilities 1n relation to the Company

Subject to the Act, the directors may make airangements to provide a director with
funds to meet expenditure incuned {01 to be incuried) by him for the purposes of

3621 the Company,
3622 enabling him to propeily perform his duties as an officer of the Company, or
3623 enabling him to avoid incuriing any such expendituie
ALTERNATE DIRECTORS
APPOINTMENT AND REMOVAL OF ALTERNATES

Any duector (other than an alteinate duecctor) (the "appointor”) may appoint as an
alternate any other ditectol, ot any othei person approved by the duectors and willing
to act, to

3711 exercise that duector’s powers, and
37 12 carry out that directol's 1esponsibilities,

in 1elation to the taking of decisions by the duectois 1n the absence of the alteinate's
appointol

Subject to the Articles, any appointment o1 1emoval of an alternate duector must be
effected by notice 1n wrniting to the Company signed by the appointol, or in any other
mannelr appioved by the directors

The notice must
3731 1dentfy the proposed alternate, and

3732 n the case of a nouce of appointment, contain a statement signed by the
proposed alteinate dnector that the proposed alternate duecto: 1s willing to act
as the alternate duector of the ditectol giving the notice

An alternate director need not be a member of the Company.

Any peirson appointed as an alteinate duector under this Article 37 may act as an
alternate director for more than one duector
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38 RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

38 1  An alternate duirector has the same 11ghts as his appointor, 1n relation to any directo:s'
meeting or directors’ written 1esolution.

382 Except as the Aiticles specify otherwise, alternate directors

3821

3822

3823

3824

are deemed for all puiposes to be directors,
aie hable for then own acts and omissions,
aie subject to the same 1estiictions as then appountors, and

are not deemed to be agents of or for their appointors

383 Subject to the Articles, a petson who 1s an alternate ditector but not a directol

1831

3832

may be counted as participating for the purposes of deiermining whether a
quolum 1s pacticipating (but only 1f his appointol 1s not paiucipating), and

may sign a witten 1esotution (but only 1f 1t 1s not signed by his appointor),

but may not be counted as mo:e than one duector for such purposes.

39 TERMINATION OF ALTERNATE DIRECTORSHIPS

39 1 Analteinate diector’s appointment as an alternate director terminates

391

3912

3913

914

when his appointor revokes the appointment by notice to the Company in
writing specifying when 1t 1s to termnate,

on the occurience 1n 1elation to him of any event which, if it occuited 1n
telation to his appointor, would result in the termination of the appointot's
appoinlment as a dwrector;

on the death of his appcintor, or

when his appointor's appomtment as a duector (erminates, except that his
appomntment as an alteinate director does not terminate when the appontor
ietues by 10tation at a general meeting and 1s then ie-appointed (o1 deemed
1cappoinied) as a directol at the same general meetng

PART 3
DECISION-MAKING BY MEMBERS

ORGANISATION OF GENERAL MEETINGS

40 ANNUAL GENERAL MEETINGS

40 1  Subject to the Act, the Company must hold an annual general meeting 1n each period
of six months beginning with the day following its accountng i1efeience date (in
addition to any other general meeting held 1n that period)
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The directors may dectde wheie and when to hold annual general meetings
CALLING GENERAL MEETINGS
The directors may call a general meeting whenever they think fit

On the requuement of membeis under the Act, the directors must call a geneial
meeting’

4121 within 21 days fiom the date on which the directors become subject to the
1equuement, and

4122 to be held on a date not more than 28 days after the date of the notice calling
the meeting,

At a general meeting called by a requisition {or by 1equisitionists), no business may
be transacted except that stated by the 1equisition or proposed by the ditectors

A general meeting may also be called under this Aiticle 41 4 1f
4141 the Company has fewer than two ditectoss, and

4142 the duector (f any) 1s unable or unwilling to appoint sufficient duectors to
make up a quorum o1 to call a general meeting to do so,

then two o1 mote membeis may call a general meeting (ot instruct the secretaiy to do
so) fo1 the purpose of appointing one or more duectors

NOTICE OF GENERAL MEETINGS

At least 21 clear days' notice must be given to call an annual general meeting Subject
to the Act, at least 14 clear days' notice must be given to call all other geneial
meetings

Notice of a general meeting must be given to

4221 the membeis (other than any who, under the piovisions of the Arucles o1 the
terms of allotient or 1ssue of shaies, are not entitled to 1eceive notice),

4222 the dnectors,
4223 beneficial ownels nominated to enjoy information rights unde; the Act, and
4224 the auditors

The directors may decide that persons entitled to receive notice of a general meeting
aie those on the register at the close of business on a day the duectois decide
Howevel, 1f the Company 1s a paiticipating issuet, the day decided by the duectors
must be no mote than 21 days befoie the day the ielevant notice 1s being sent

The notice of a general meeting must specify a ime (which must not be more than 48
houis, excluding any pait of a day that is not a working day, befoie the ume fixed fol
the meeting) by which a peison must be entered on the register in order to have the
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43 1

43

2

433

43 4

435

44

44 1

right to attend or vote at the meeting Changes to entues on the register after the time
specified in the notice will be disiegarded i1n deciding the nights of any person to
aitend ot vote

The accidental omission to give notice of a general meeting or 1o send, supply ol
make available any document o1 information ielating to a meeting to, or the
non-receipt of any such notice, document or information by, a person entitled to
tecetve any such notice, document or information will not invahidate the proceedings
al that meetung

Subject to the Act, if the directois decide that 1t 1s impiactical or unieasonable for any
1eason to hold a geneial meeung at the time, date o1 place set out 1n the notice for
calling the meecting, they can move or postpone the meeting (o1 both) Subject to the
Act, 1f the duectors do this, an announcement of the time, date and place of the
1e-annanged meeung will, if practicable, be published in at least two national
newspapels 1n the United Kingdom Notice of the business of the meeting does not
need to be given again  The directors must take 1easonable steps to ensuie that any
membes tiying to attend the meeting at the otiginal time, date and/o1 place 1s infoimed
of the new arrangements If a meeting 15 re-arranged 1n this way, proxy forms can be
delivered as specified in Aiticle 61 The duectois can alse move o1 postpone (or both)
the 1e-arranged meeting undei this Article

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

The directors may make whatever arrangements they consider approptiate to enable
those attending a general meeting to exercise their nights to speak and vote at 1t

In deterrmining attendance at a geneial meeting, 1t 1s :mmatenial whethet any two or
moie members attending it aie 1n the same place as each other

Two o1 moie peisons who aie not in the same place as each other attend a general
meeting 1f then cucumstances aie such that if they have (o1 were to have) nghts to
speak and vole at that meeting, they are (or would be) able to exeicise them

A peison 1s able to exercise the right to speak at a general meeting when that peison 1s
in a position to communicate to all those attending the meeting, during the meeting,
any information o1 opinions which that person has on the business of the meeting

A person 1s able to exeicise the 11ght to vote at a general meeting when'

4351 that person is able to vote, duting the meeting, on tesolutions put to the vote at
the meeting, and

4352 that person's vole can be taken into account in determuning whether or not
such resolutions are passed at the same time as the votes of all the other
peisons attending the meeting

MEETING SECURITY

The duectors may make any arrangement and 1mpose any 1estiiction they consider
appioptiale to ensure the secuiity of a geneilal meeting including the searching of a
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462

peison attending the meeting and the restriction of the 1tems of personal property that
may be taken into the meeting place

The directols may authorise one o1 more peisons, including a director or the secietary
or the chanman of the meeting, to

4421 1efuse entiy to a meeting to a peison who refuses to comply with these
arlangements or restrictions; and

4422 eject flom a meeting any person who causes the pioccedings to become
disoiderly

QUORUM FOR GENERAL MEETINGS

No business othe: than the appeintment of the chairman of the meeting is to be
tiansacted at a general meeting 1f the peisons attending the meeting do not constitute a
quolum

If the Company has only one membe: entitled to attend and vote at the gencral
meeting, one qualifying person piesent at the meeting and entitled to vote 1s a quorum

Subject to the Act and Article 454, n all cases other than that in Article 45 2 two
qualifying peisons present at the meeting and entitled to vote ate a quorum

One qualifying petson piesent at the meeting and entitled to vote:

4541 both in his own capacity as a member and as a corporate ieplesentative of one
o1 mole cotporations, each of which 1s a member entitled to attend and vote
upon the business to be transacted at the meeting,

4542 as the corporate repiesentative of two or more colporations, each of which is a
membet entitled to attend and vote upon the business to be tiansacted at the
meeting,

4543 both in his own capacity as a membe: and as a proxy duly appointed by one o1
moie members entitled to attend and vote upon the business to be transacted at
the meeting, ot

4544 as a proxy duly appointed by two or more members entitled to attend and vote
upon the business to be tiansacted at the meeting,

IS a quorum
CHAIRING GENERAL MEETINGS

1t the directors have appointed a chairman, the chairman shall chan general meetings
if present and willing to do so

If the chairman 1s absent and the duectots have appointed a deputy or assisiant
chauman, then the semor of them shall act as the chanman
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47

47 1
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482

If the ditectors have not appointed a chairman (o1 deputy or assistant chanman), or 1if
the chairman (or deputy o1 assistant chanman) 1s unwilling to chair the meeting or 1s
not piesent withmn ten minuies of the ume at which a meeting was due to start.

463 1 the duectols piresent, O1
4632 (if no directors are piesent), the meeting,

must appoint a director o1 member to chair the meeting. If only one duector 1s
preseni and willing and able to act, he shall be the chairman The appoimntment of the
chanman of the meeting must be the fitst business of the meeting,.

The person chaiting a meeting 1n accoidance with this Aiticle 46 is referred to as the
“chairman of the meeting”

CONDUCT OF MEETINGS

Without prejudice to any other power which he may have under the Articles o1 at
common [aw, the chanman of the meeting may take such action as he thinks fit to
promote the otdeily conduct of the business of the meeting as specified 1n the notice
of the meeting His decision on matters of procedure or ansing incidentally fiom the
business of the meeting will be final, as will be his decision as to whether any matter
15 of such a natuie

If 1t appears to the chauman of the meeting that the meeting place specified n the
notice calling the meeting 15 tnadequate 1o accomnmodate all members entitled and
wishing (o attend, the meeting shall be duly constituted and its proceedings valid 1f
the chanman 1s satisfied that adequate facilities are avatlable to ensute that a membel
who 1s unable to be accommodated 15 able to

4721 paiticipate in the business for which the meeting has been called,

4722 exercise his nghts to speak and to vote at the meeting 1n accoidance with
Alticle 43,

4723 hear and see all persons piesent who speak (whether by the use of
microphones, loud-speakers, audio-visual communications equipment o1
otheiwise), whether 1n the meeting place or elsewhete, and

4724 be heard and seen by all other peisons present in the same way
ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-MEMBERS
Duectors may attend and speak at general meetings whether o1 not they are members
The chanman of the meeting may peimut other persons who aie not.

4821 membets of the Company, or

4822 otheiwise entitled to exercise the rights of members 1n 1elation to general
meetings,
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492

493
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495

50
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to attend and speak at a geneial meeting if he considers it will assist the deliberations
of the meeting

DISSOLUTION AND ADJOURNMENT IF QUORUM NOT PRESENT

If a general meeting was 1equisitioned by membeis and the persons attending the
meeting within 30 minutes of the ume at which the meeting was due to start (or such
longei ume as the chauman of the meeting decides to wait) do not consttute a
quorum, o1 1f duting the meeting a quorum ceases to be present, the meeting 1s
dissolved.

In the case of a gencial meeting other than one 1equisitoned by membets, 1If the
persons attending the meeting within 30 minutes of the time at which the meeting was
due to stait (o1 such longer time as the chairman of the meeting decides to wait) do
not constitute a quoium, or If during the meeting a quorum ceases to be piesent, the
chanman of the meeting must adjourn 1t

The conninuation of a general meeting adjowned under Article 49 2 for lack of
quorum 15 to take place eithel

4931 on a day that 1s not less than 14 days but not more than 28 days after 1t was
adjourned and at a tume and/or place specified for the purpose in the notice
calling the meeting, ol

4932 whele no such arrangements have been specified, on a day that 1s not less than
14 days but not moie than 28 days after 1t was adjourned and at such time
andfo1 place as the chauman of the meeting decides (or, in defauli, the
duectois decide)

In the case of a general meeting o take place under Atticle 49 3 2, the Company must
give not less than seven clear days' notice of any adjowned meeting and the notice
must state the quotum requiement

At an adjomned meeting the quoium 1s one qualifying person present and entitled to
vote If a quotum 1s not present within five minutes fiom the tme fixed for the stait
of the meeting, the adjourned meeung 1s dissolved

ADJOURNMENT IF QUORUM PRESENT

The chanman may, with the consent of a general meeting at which a quoium 1s
present (and must, If so directed by the meeting), adjourn a meeting fiom time to time
and from place to place or for an indefinite period

Without prejudice to any other power which he may have under the provisions of the
Articles o1 at common law, the chauman of the meeting may, without the consent of
the general meeting, interrupt or adjown a meeting from tme to tume and fiom place
to place or for an indefinite peiiod if he decides that 1t has become necessary to do so
tn oider to

5021 secuie the proper and oidetly conduct of the meeting,
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5022 give all peisons entitled to do so a reasonable opportunity of speaking and
voting at the meeting, o1

5023 ensure that the business of the meeting 1s properly disposed of
NOTICE OF ADJOURNED MEETING

Whenevel a genetal meeting 15 adjourned for 28 days or more or for an indefinite
peuod under Atticle 50 at least seven clear days’ notice shall be given to

5111 the members (other than any who, unde: the provisions of the Articles or the
teims of allotment o1 issue of the shates, aie not entitled to receive notice),

5112 the directors,
5113 beneficial owneis nomunated to enjoy information 11ghts under the Act, and
5t 14  the auditors,

and except in these cucumstances, 1t 1S not necessay to give notice of a general
meeting adjourned under Article 50 o1 of the business to be tiansacted at the
adjourned meeting

The duectois may decide that persons entitled to receive notice of an adjourned
meeting 1n accordance with this Article 51 are those persons entered on the 1egister at
the close of business on a day detetmined by the duectors However, if the Company
Is a participating ssuet, the day decided by the duectois may not be moie than
21 days befoie the day that the 1elevant notice of meeting 1s being sent

The notice of an adjouined meeting given 1n accordance with this Arucle 51 shall also
specify a time (which shall not be mote than 48 hours (excluding any pait of a day
that 1s not a working day) befoie the ume fixed for the meeting) by which a person
must be enteied on the register in order to have the right to attend or vote at the
meeting Changes to entries on the register after the time so specified 1n the notice
will be distegarded 1n determning the 1ights of any peison to attend o1 vote.

BUSINESS AT ADJOURNED MEETING

No business may be tiansacted at an adjourned general meeting which could not
properly have been tiansacted at the meeting if the adjournment had not taken place

VOTING AT GENERAL MEETINGS
VOTING: GENERAL

A 1esolution put to the vote of a general meeting must be decided on a show of hands
unless a poll 1s duly demanded 1n accordance with the Aiticles

Subject to special 11ghts o1 restiictions as to voting attached to any class of shaies by
or in accordance with the Atticles, on a vote on a tesolution

5321 on ashow of hands at a meeting
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336

(a) evely qualifying person (not being a proxy) present and entitled to vote
on the 1esolutton has one vote, and

(b) evely pioxy piesent who has been appointed by a member entitled to
vote on the resolution has one vote, except where

(1) that pioxy has been appointed by moie than one membet
entitled to vote on the resolution, and

(1) the pioxy has been instiucted

{A) by one o1 moie of those membeis to vote for the
1esolution and by one o1 moie of those membeis to vote
against the 1esclution, or

B) by one o1 moie of those members to vote 1in the same
way on the resolution (whether fo1 or against} and one
or moie of those membeis has permitted the proxy
discietion as to how to vote,

1n which case, the pioxy has one vote for and one vote against the
resolution, and

5322 on a poll taken at a meeting, every qualifying member piesent and entitled to
vote on the resolution has one vote 1n tespect of each share held by the
relevant member

In the case of joint holders of a shaie, only the vote of the senioi holder who votes (or
any proxy duly appomnted by him) may be counted by the Company

A member in 1espect of whom an oitder has been made by a court or official having
Junsdiction (whether in the United Kingdom or elsewhere) that he 1s or may be
suffeing from mental disorder or 1s otherwise incapable of running his affans may
vote, whether on a show of hands o1 on a poll, by his guaidian, 1ecerver, curator bonis
or other person authonsed for that purpose and appointed by the court A guaidian,
recervel, curatol boms or other person authorised for that purpose and appointed by
the court may vote by piroxy if evidence (to the satisfaction of the directors) of the
authority of the person claiming to exercise the right to vote 1s ieceived at the
registered office of the Company (o1 at anothet place specified 1n accordance with the
Aiucles for the delivery or receipt of forms of appointment of a proxy) or in any othet
mannel specified in the Aiticles for the appointment of a pioxy within the time himats
prescribed by the Articles for the appointment of a pioxy for use at the meeting,
adjourned meeting o1 poll at which the nght to vote 1s to be exercised

In the case of an equality of votes whether on a show of hands o1 on a poll, the
chanman of the meeting shall not be entitled to a casting vote

The Company 1s not obliged to venfy that a proxy oi corporate repiesentative has
acted 1n accordance with the terms of his appointment and any failuie to so act 1n
accoidance with the terms of his appointment shall not affect the validity of any
proceedings at a meeting of the Company
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NO VOTING RIGHTS ATTACHED TO THE MANAGEMENT VALUE
PARTICIPATION SHARES OR DEFERRED SHARES

Holdeis of Management Value Participation Shaies are not entitled to 1eceive notice
of, attend, speak or vote at geneial meetings of the Company, provided that no
1esolution of the Company pursuant to section 84(1)(b) of the Insolvency Act 1986
shall be effective without the consent in witing of the holders of at least thiee
quaiters n norminal value of the 1ssued Management Value Participation Shares
(excluding any shates of that class held as teasury shares) or with the sancuon of a
special tesolution passed at a separate meeting of the holders of the Management
Value Paiticipation Shaies vahidly held in accordance with Aiticle 66 3

Holde:s of Deferred Shaies aie not entitled to 1eceive notice of, attend, speak o1 vote
at geneial meetings of the Company

CHAIRMAN'S DECLARATION

Subject to Artcle 57 1 2, on a vote on a show of hands a declaration by the chanman
of the meeting that the resofution has or has not been passed, o1 has or has not been
passed by a paiticular majouity, 1s conclusive evidence of that fact without proof of
the numbei or proportion of the votes recorded in favour of or against the resolution

An entry in respect of such a declaration in minutes of the meeting 1ecorded :n
accordance with section 355 of the Act 1s also conclusive evidence of that fact without
such proof

ERRORS AND DISPUTES

No objection may be 1aised to the quaiification of a voter o1 to the counting of, ot
failure to count, a vote except at the meeting or adjourned meeting at which the vote
objected to 1s tendeied Every vote not disallowed at the meeting 1s valid

Any such objection must be 1efetied to the chairman of the meeting whose decision 1s
final An objection only 1nvalidates the decision of a meeting if in the opinion of the

chauman of the meeting, 1t 1s of sufficient magnitude to affect the decision of the
meeting

DEMANDING A POLL
A poll on a1esolution may be demanded
57 1 I in advance of the general meeting where 1t 1s to be put to the vote, or

5712 at a general meeting, either before a show of hands on that iesolution or
immediately after the 1esult of a show of hands on that 1esolunion 1s declaied.

A poll may be demanded by
5721 the chanman of the meeting,

5722 five or more qualifying persons having the 11ght to vote on the 1esolution;
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58
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583

58 4
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588

5723 a quahfying person (or qualifying peisons) 1epresenting 1n total not less than
10 per cent of the total voting rights of all the membeis having the nght to
vote on the 1esolution (excluding any voting rights attached to any shares 1n
the Company held as tieasuty shares}, or

5724 a qualifying person (or qualifying peisons) iepresenting shaies confering a
1ight to vote on a 1esolution, being shaies on which a total sum has been paid
up equal to not less than 10 per cent. of the total sum paid up on all shares
conferiing that nnght (excluding any voting nights attached to any shares 1n the
Company held as ticasury shares)

A demand fot a poll may be withdiawn 1f
5731 the poll has not yet been taken, and
5732 the chauman of the meeting consents to the withdrawal,

and a demand so withdrawn validates the 1esult of a show of hands declaied before
the demand was made If a poll 1s demanded before the declaiation of the 1esult of a
show of hands and the demand 1s duly withdiawn, the meeting will continue as 1if the
demand had not been made

PROCEDURE ON A POLL

Subject to the Articles, polls at general meetings must be taken when, where and in
such manner as the chaitman of the meeting directs

The chanman of the meeting may appoint scrutineers (who need not be members) and
decide how and when the 1esult of the poll 1s to be declared

The tesult of a poll shall be the decision of the geneial meeting 1n 1espect of the
1esolution on which the poll was demanded

A poll on

5841 the election of the chauman of the meeting, o

5842 aquestion of adjournment,

must be taken immediately

Other polls must be taken within 30 clear days of then being demanded

A demand for a poll (other than on the election of the chaiiman of the meeting o1 on a
question of adjournment) does not pievent a general meeting fiom continuing, except
as regards the question on which the poll was demanded

No notice need be given of a poll not taken 1immediately 1f the tume, date and place at
which it 15 to be taken are announced at the meeting at which 1t 1s demanded

In any other case, at least seven clear days' notice must be given specifying the time,
date and place at which the poll 1s to be taken
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On a poll taken at a general meeting of the Company, a qualifying peison present and
entitled to mole than one vote need not, if he votes, vse all hus votes or cast all the
votes he uses in the same way

APPOINTMENT OF PROXY

A member may appoint another peison as his pioxy to exeicise all (or any) of his
r1ghts 10 attend and 10 speak and to vote (both on a show of hands and on a poll) on

59 11 a1esolution,
5912 an amendment of a 1esolution, or
5913 on othe! business aising at a general meeting of the Company

Unless the conttary 15 stated 1n 1f, the appointment of a proxy shall be deemed to
confer authority to exeicise all such rights, as the proxy thinks fit

A member may appomnt mote than one proxy in relation tc a geneial meeting,
provided that each pioxy 1s appointed to exercise the 1ghts attached to different
shares held by the membe:

When two o moie vahd but differing appomtments of pioxy are received for the
same shaie for use at the same geneial meeting, the one which s last validly delivered
o1 received (1egardless of 1ts date o1 the date of its execution) shall be tieated as
replacing and 1evoking the other or otheis as regards that shate If the Company 18
unable to determine which appointment was last validly delivered or 1eceived, none of
them shall be ticated as valid in 1espect of that share

A pioxy need not be a member

The appointment of a pioxy shall (unless the contrary 1s stated in 1t) be valid for an
adjournment of the general meeting as well as fo1 the meeting to which it 1elates

The appointment of a pioxy shall be valid for 12 months from the date of execution or,
in the case of an appointment of pioxy deliveied by electionic means, for 12 months
fiom the date of delivery unless otheiwise specified by the duectors

Subject to the Act, the Listing Rules and the Disclosuie and Transpaiency Rules, the
Company may send a foim of appomntment of proxy to all or none of the persons
entitled (o 1ecerve notice of and to vote at a meeting  If sent, the form shall provide
for thiee way voting on all 1esolutions (other than procedural resolutions) set out 1n
the notice of meeting

CONTENT OF PROXY NOTICES

Subject to Aiticle 60 2, the appointment of a proxy (a "proxy notice") shall be 1n
writing 1n any usual foim (o1 1n another form approved by the duectots) and shall be

6011 signed by the appointo: or his duly appointed attorney, or
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6012 1f the appointoi 1s a company, executed under its seal or signed by 1ts duly
authorised officer or attoiney or other person authotised to sign

Subject 1o the Act, the directors may accept a pioxy notice received by electionic
means on such teims and subject to such conditions as they consider fit

A pioxy notice received by electronic means shall not be subject to the requirements
of Article 60 1

Foi the purposes of Articles 60 | and 60 2, the directois may requue such 1easonable
evidence they consider necessary to deterrmine:

6041 the dentity of the member and the proxy, and

6042 where the pioxy 1s appointed by a peison acting on behalf of the member, the
authorty of that peison to make the appointment.

DELIVERY OF PROXY NOTICES

Any notice of a genelal meeting must specify the address or addiesses ("proxy
notification address”) at which the Company o1 1ts agents will receive proxy notices
relaung to that meeung, or any adjournment of it, deliveied in haid copy o1 by
electionic means

A persen who 1s enhitled to attend, speak or vote (either on a show of hands o1 on a
poll} at a geneial meetng remains so entitled in 1espect of that meeting o1 any
adjournment of 1t, even though a valid proxy notice has been received by the
Company by o1 on behalf of that peitson

Subject to Articles614 and 615, a pioxy notice must be iecerved at a proxy
notification address not less than 48 hours (excluding any part of a day that 1s not a
wolking day) before the general meeting or adjourned meeting to which it refates

In the case of
6141 a general meeting adjourned for not more than 48 hows, or

6142 a poll not taken duiing the general meeting but taken not more than 48 hours
after 1t was demanded,

the proxy notice must be recerved by not later than the adjourned meeting o1 the
meeting at which the poll was demanded

In the case of

6151 ameetng adjouined for less than 28 days but moie than 48 hours, o1

6152 apoll taken moie than 48 houis after 1t 1s demanded,

the proxy notice must be 1eceived at a pioxy notification addiess not less than 24

hours (excluding any pait of a day that 1s not a working day) before the time
appointed foi the holding of the adjourned meeting o1 the taking of the poll
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616 In relation to any shaies which aie held 1n uncertificated form, the diectols may
peimut appointments of a proxy to be made by electronic means n the form of an
uncertificated proxy mstiuction and may petmit supplements to, or amendments o1
tevocations of, any such unceitificated proxy nstruction to be made

617 The directors may prescuibe the method of determining the time at which any such
uncettificated proxy instiuction (and/or other instruction or notification) 1s to be
treated as 1ecerved by the Company or a participant acting on its behalf.

618 The directors may tieat any such uncertificated proxy mstiuction which purpouts to be
ot is exptessed to be sent on behalf of a holder of a share as sufficient evidence of the
authority of the peison sending that instruction to send it on behalf of that holde:

62 CORPORATE REPRESENTATIVES

62 1 In accordance with the Act, a corporation which 1s a2 member may, by 1esolution of 1ts
duectois o1 other governing body, authouise a peison o1 persons to act as its
iepiesentative  or tepiesentatives at any geneital meeting of the Company (a
“corporate representative")

622 A duector, the secietaty o1 other petson authoused for the purpose by the secietary
may require a coiporate representative to produce a ceitified copy of the reselution of
authousation befoie permitting the corporate 1epresentative to exercise his powers,

63 TERMINATION OF AUTHORITY

631 The teinunation of the authoiity of a person to act as proxy or as a corpoiate
tepresentative does not affect

63 11 whether he counts 1n deciding whether thete i1s a quotum at a general meeting,
63 12 the validity of anything he does as chairman of a meeting,

6313 the validity of a poll demanded by him at a general meeting, o1

63 14 the validity of a vote given by that person,

unless the Company ieceives notice of the teirmnation at the pioxy notification
addiess not later than the last time at which a proxy notice should have been received
in order to be valid for use at the 1clevant meeting or adjomined meeting or (1n the
case of a poll taken otherwise than at or on the same day as the general meeting o1
adjourned meeung) for use on the holding of the poll at which the vote 1s cast

64 AMENDMENTS TO RESOLUTIONS

641 No amendment to a resolution duly proposed as an ordinaiy 1esolution (other than an
amendment to coriect a giammatical or other non-substantive eriol) may be
consideied or voted on unless either

64 11 at least 48 houts (excluding any pait of a day that 15 not a woiking day) before
the ume appointed for holding the general meeting or adjourned meeting at
which the otdinary resolution 15 1o be consideied, notice of the terms of the
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amendment and intentron to move 1t has been received at the registered office
of the Company; o1

6412 the chauman of the meeting in hs absolute discietion decides that the
amendment may be considered o1 voted on

If an amendment propesed o a 1esolution under consideration 1s 1uled out of ci1der by
the chairman of the meeting the proceedings on the substantive resolution aie not
invalidated by an errot 1n his 1uling

A special 1esolution to be pioposed at a general meeting may be amended by ordinary
resolution, 1f

64 21 the chairman of the meeting proposes the amendment at the general meeting at
which the 1esolution 1s to be proposed, and

64 22 the amendment does not go beyond what 1s necessary to correct a grammatical
o1 other non-substantive er1ot 1n the resolution

If the chauman of the meeting, acting in good faith, wiongly decides that an
amendment to a tesolution 1s out of ordei, the chairman's eiror does not invalidate the
vote on that tesolution

RESTRICTIONS ON MEMBERS' RIGHTS
NO VOTING OF SHARES ON WHICH MONEY IS OWED TO COMPANY

Unless the duectors decide otherwise, no voting 11ghts (or other rights conferred by
membership 1n 1elation to a meeting o1 poll) attached to a share may be exeicised at
any general meeting, at any adjournment of 1it, o1 on any poll called at ot 1n ielation to
1t, unless all amounts payable to the Company 1n 1espect of that share have been paid

APPLICATION OF RULES TO CLASS MEETINGS AND RIGHTS
VARIATION OF CLASS RIGHTS

Subject to the Act, the tights attached to a class of shares may be varied or abiogated
(whether o1 not the Company 1s being wound up) either with the consent in writing of
the holdeis of at least three quaiters 1n nominal value of the 1ssued shates of that class
(excluding any shaies of that class held as treasury shaies) o1 with the sancuion of a
special 1esolution passed at a separate meeting of the holders of the 1ssued shaies of
that class vahdly held in accordance with Article 66 3 and other televant provisions of
the Articles

The nghts attached to a class of shares are not, unless otherwise expressly provided
for 1n the rnights attaching to those shares, deemed to be vaued by the cieation,
allotment o1 1ssue of further shaies ranking paiy passu with or subsequent to them or
by the purchase or redemption by the Company of 1is own shates in accordance with
the Act
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Subject to sections 334(2), 334(2A) and scction 334(3) of the Act, a separate meeting
for the holders of a class of shaies must be called and conducted as nearly as possible
m the same way as a genelal meeung, except that

6631 no member 1s entitled to notice of it or to attend unless he 1s a holder of shaies
of that class,

6632 no vote may be cast except 1n 1espect of a share of that class,

6633 the quotum at a meeting (other than an adjouined meeting) 1s two quahifying
peisons present and holding at least one-thud 1n nomunal value of the issued
shaies of that class (excluding any shares of that class held as tieasury shares),

6634 the quorum at an adjourned meeting 1s one qualifying peison picsent and
holding shates of that class, and

6635 any qualifying person holding shares of that class present may demand a poll

Save 1n 1elation to the definition of Compulsoty Transfer Shares, for the purposes of
the Atticles

6641 the Al Shaies and the A2 Shares shall be treated as a single class of A Shares,

6642 the Bl Shaies and the B2 Shaies shall be tieated as a single class of B Shaies,
and

6643 the Cl Shaies and the C2 Shaics shall be tieated as a single class of C Shaies
FAILURE TO DISCLOSE INTERESTS IN SHARES

Wheie notice 1s se1ved by the Company under sectton 793 of the Act (a "section 793
notice") on a membe:, o1 another person appeating to be interested 1n shaies held by
that member, and the member o1 other peison has failed 1n 1elation to any shaies (the
“default shares”, which expiession includes any shaies allotted or 1ssued after the
date of the secuon 793 notice 1n respect of those shaies) to give the Company the
information requited within the presciibed peniod from the date of service of the
section 793 notice, the following sanctions apply, unless the directols otheiwise
decide

6711 the member shall not be entitled in 1espect of the default shares to be piesent
o1 to vote (either in person, by proxy or by corpoiate iepresentative) at a
geneial meeting o1 at a separate meeting of the holders of a class of shaies or
on a poll, and

67 12 wheie the defauit shaies repiesent at least 0 25 per cent in nomunal value of
the 1ssued shates of theu class (excluding any share of their class held as
tieasury shates)

(a) a dividend (or any part of a dividend) or other amount payable in
respect of the default shares shall be withheld by the Company, which
has no obligation to pay interest on 1t, and the member shall not be
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675

entitled to elect, under Article 110, to receive shares instead of a
dividend, and

)] no uansfer of any certificated default shaies shail be 1egistered unless
the transfei 15 an excepted transfer o1

6))] the membet 1s not himself in default 1in supplying the
infoimation 1equued, and

(1) the member proves to the satisfaction of the directois that no
person in default 1n supplying the information required 1s
interested in any of the shates the subject of the tiansfer

Fot the puipose of enfoicing the sanction 1n Article 67.1 2(b), the diectois may give
notice to the member requuing the member to change default shaies held in
unceitificated form to certificated foim by the time stated 1n the notice The nolice
may also state that the membei may not change any default shares held in ceitificated
foim to unceitificated form If the member does not comply with the notice, the
diectots may 1equiie the Operator to convert default shaies held 1n unceitificated
foim 1nto cert:ficated form 1a the name and on behalf of the membe:r i accordance
with the Uncertificated Secuiities Regulations

The sancuions under Aiticle 67 1 cease to apply seven days after the eathier of

6731 1eceipt by the Company of notice of an excepted tiansfer, but only 1n 1elation
to the shares thereby tiansferted, and

6732 receipt by the Company, in a foum satisfactory to the dnectors, of all the
infoimation 1equired by the section 793 notice

Whete, on the basis of infoirmation obtained from a member 1n 1espect of a share held
by him, the Company 1ssues a secticn 793 notice to another peison, it shall at the
same ttme send a copy of the section 793 notice to the member, but the accidental
omission to do so, ot the non-1eceipt by the member of the copy, does not invalidate
ot otherwise affect the application of Articles 67 1 01 67 2

Foi the puiposes of this Avticle 67

6751 a person, othet than the member holding a share, shail be treated as appeaining
to be interested 1n that shate 1f the member has informed the Company that the
person 1S o1 may be inteiested, o1 1if the Company (after taking account of
information obtained from the member or, under a section 793 notice, from
anyone eclse) knows or has reasonable cause to believe that the person 1s or
may be so mtetested,

6752 “interested” shall bc constiued as 1t 1s for the purpose of section 793 of the
Act,

6753 1efeience to a peison having failled to give the Company the information
tequired by a section 793 notice, o1 being in default mn supplying such
information, includes
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(a) reference to his having failed or refused to give all or any part of 1t;
and

() reference to his having given information which he knows to be false
1 a matenal patticulal or having recklessly given information which 1s
false 1in a mater:al paiticular,

6754 the "prescribed period" means 4 days, and
6755 an "excepted transfer" means, in relation to shates held by a member

(a) a tansfer puisuant to acceptance of a takeover offer for the Company
{within the meaning of section 974 of the Act),

{b) a tiansfer 1n consequence of a sale made thiough a recognised
investment exchange (as defined in the FSMA 2000) o1 through
another stock exchange on which shaies in the capital of the Company
are normally tiaded, or

() a transfer which 1s shown to the satisfaction of the duectors to be made
in consequence of a sale of the whole of the beneficial nterest in the
shares to a peison who 1s unconnected with the member or with any
other person appearing to be interested 1n the shaies

676 The provisions of this Aiticle are 1n addition and without piejudice to the provisions
of the Act

PART 4
SHARES AND DISTRIBUTIONS
ISSUE OF SHARES

68 ALLOTMENT

68 1  Subject to the Act and 1elevant authoity given by the Company n geneial meeting,
the duecto1s have geneial and unconditional authority to allot, grant options over, ot
otherwise dispose of, unissued shaies of the Company ot nights to subscribe for o1
convett any security 1nto shaies, to such peisons, at such times and on such terms as
the drrectors may decide, except that no share may be 1ssued at a discount

682 The directors may at any time afler the allotment of a shaie, but before a peison has
been entered 1n the 1egister as the holder of the share, 1ecognise a renunciation of the
shate by the allottee in favour of anothe: person and may giant {o an allottee a 11ght to
effect a 1enunciation on such tetms and conditions as the duectoss thunk fit

683 The Company shall not allot in aggiegate more than 8,000,000 Al Shates, 12,000,000
A2 Shares, 8,000,000 B1 Shares, 12,000,000 B2 Shaies, 8,000,000 C1 Shaies o1
12,000,000 C2 Shares without the consent 1n writing of the holdets of at least thiee
quarters tn nominal value of the 1ssued Management Value Participation Shares
{excluding any shares of that class held as treasury shares) or with the sanction of a
special tesolution passed at a separate meeting of the holdeis of the relevant class of
Management Value Participation Shaies validly held in accoidance with Aiticle 66 3
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70

71
711

73

731

POWER TO ISSUE DIFFERENT CLASSES OF SHARES

Subject to the Act and the Articles, but without prejudice to the nights attached to any
existing shaie, the Company may 1ssue shares with such nghts or restrictions as may
be determined by oidinary resolution  If no such resolution 1s passed or if the relevant
tesolution does not make specific provision, the directols may determine these nights
and 1estuctions

Subject to the Act, the Company may issue shaies which are to be 1edeemed, o1 are
liable to be redeemed at the option of the Company or the holder, and the duectois
may determune the terms, conditions and manner of redemption of any such shares

RIGHTS AND RESTRICTIONS ATTACHING TO SHARES

If nghts and 1estrictions attaching to shares are deterrmined by oidinary resolution o
by the duectors under Article 69, those nights and restrictions shall apply i place of
any nights or restuictions that would otheiwise apply by vutue of the Act in the
absence of any provisions in the Aiticles, as if those rights and restrictions were set
outn the Atticles

PAYMENT OF COMMISSIONS ON SUBSCRIPTION FOR SHARES

Subject to the Act, the Company may pay any peison a COmmussion in consideration
for that person

71 11 subscribing, o1 agieemng to subscribe, for shares, ot
7112 procunng, o1 agieeing Lo procure, subscriptions (o1 shares
Subject to the Act, any such commussion may be paid

7121 1n cash, or 1n fully paid or partly paid shares or other secunties, or paitly m
one way and paitly in the other, and

7122 n1espect of a conditional or an absolute subscription.
INTERESTS IN SHARES
COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as requued by law or the Aiticles, no person 15 to be recognised by the
Company as holding any shate upon any trust and the Company 1s not 1n any way (o
be bound by or recognise any interest 1n a share other than the holder's absolute
owneiship of it and all the tights attaching to 1t

SHARE CERTIFICATES
CERTIFICATES TO BE ISSUED EXCEPT IN CERTAIN CASES

Except where otheiwise piovided in the Articles, the Company must 1ssue each
member with one o1 more certificates in 1espect of the shares which that membel
holds within
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734

735

74

74 1

742

75

751

7311 two months of allotment or lodgement with the Company of a transfer to him
of those shaies,

7312 two months after the relevant Operator nstruction 15 recerved by the Company,
0l

7313 any other period as the terms of 1ssue of the shaies provide
This Article does not apply to

7321 unceitificated shaies;

7322 shaies in 1espect of which a share warrant has been issued, or

7323 shares 1n 1espect of which the Companes Acts permut the Company not to
1s5ue a certificate

Except as otherwise specified in the Articles, all certificates must be 1ssued ftec of
chaige

No ceitificate may be 1ssued 1n respect of shares of more than one class

If moie than one person holds a shaie, only one certificate may be 1ssued in respect of
it Delivery of a ceitificate to the senior holder shall constitute delivery to all of the
holders of the share

CONTENTS AND EXECUTION OF CERTIFICATES

Every certificate must specify

74 11 aniespect of how many shaies and of what class 1t 1s 1ssued,
74 12 the nonunal value of those shaies,

7413 the amount paid up on them,

74 14 any disunguishing numbers assigned to them, and

7415 any information required by the FCA

Certificates must

7421 be executed unde: the Company's seal, which may be affixed or printed on 1,
o1

7422 be otherwise executed 1n accordance with the Companies Acts
CONSOLIDATED CERTIFICATES

When a membet's holding of shaies of a particular class incieases, the Company may
issue that member with
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755

76

76 1

7511 asingle, consohdated certificate in respect of all the shares of a particular class
which that member holds; o

7512 a separate certificate 1n respect of only those shaies by which that member's
holding has incieased

When a member’s holding of shaies of a particular class 1s reduced, the Company
must ensute that the member 1s 1ssued with one or more certificates 1n 1espect of the
number of shares held by the member after that reduction. But the Company need not
(in the absence of a request fiom the member) 1ssue any new certificate 1f

7521  all the shares which the member no longer holds as a result of the reducuion;
and

7522 none of the shaies which the membe: 1etains following the teduction,
wele, immedrately before the 1eduction, 1epresented by the same ceitificate
A member may 1equest the Company, 1n writing, to 1eplace

7531 the membel's separate certificates with a consohidated certificate, o1

7532 the membel's consohdated certificate with two or more separate ceitificates
iepresenting such propottion of the shaires as the member may specify

When the Company complies with such a request it may charge such reasonable fee
as the duectors may decide for doing so

A consohdated certificate or separate certificates must not be 1ssued unless any
certificates which they aie to 1eplace have fiist been returned to the Company for
cancellation o1 the holder has complied with such conditions as to evidence and
indemmnity as the duectors decide

REPLACEMENT CERTIFICATES

Subject to having fust complied with the obligations in Aiticles 76 2 2 and 76 2 3,1f a
certificate 1ssued 1n respect of a member's shates 1§

76 11 damaged o1 defaced, or
7612 said to be lost, stolen o1 destroyed,

that member 1s entitled to be 1ssued with a 1eplacement ceitificate in iespect of the
same shares

A member exercising the right to be 1ssued with such a replacement ceitificate

7621 may at the same tsme exeicise the right to be 1ssued with a single certificate o1
sepalate certificates,

7622 must 1etuin the certificate which 1s to be replaced to the Company 1if it 15
damaged o1 defaced, and
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771

77.4

775

776

777

7623 must comply with such conditions as to evidence, indemmty and the payment
of a reasonable fee as the duectors decide

SHARES NOT HELD IN CERTIFICATED FORM
UNCERTIFICATED SHARES
In this Article, “the relevant rules” means.

7711 any applicable provision of the Companies Acts about the holding, evidencing
of litle 1o, or transfe: of shaies othet than 1n certificated foim; and

7712 any applicable legislation, rules or other arrangements made under or by virtue
of such provision including the Unceitificated Securities Regulations.

The provisions of this Article have effect subject to the relevant rules

Where a class of shares 15 a participating secunty, the Aiticles only apply to an
uncertificated share of that class to the extent that they are consistent with.

7731 the holding of shares of that class in uncertiiicated form,
7732 the tiansfel of title of that class by means of a 1elevant system; and
7733 the relevant rules

The duectois have the power to iesolve that a class of shates may become a
paiticipating secunity and/or that a class of shares may cease to be a participating
secutity. Any shaie o1 class of shaies of the Company may be 1ssued o1 held on such
terms, Qr in such a way, that

7741 utle to 1t o1 them 1s not, o1 must not be, evidenced by a ceruficate, o1
7742 1tol they may or must be tiansferred wholly or paitly without a ceitificate

A member may, 1n accoidance with the relevant 1ules, change a shaie of a class which
15 a paiticipating security fiom a certificated shate to an unceitificated shaie and fiom
an unceltificated shaie to a certificated shaie

The ducctots have power to take such steps as they think fit 1n relation to

7761 the evidencing of and transfer of title to unceitificated shaies (including 1n
connection with the 1ssue of such shates);

7762 any tecords 1elating to the holding of unceruficated shaies,
7763 the conversion of ceitificated shares mnto uncertificated shaies, or
7764 the conveision of unceitificated shares 1nto cettificated shares

The Company may by notice to the holde: of a share require that share.
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779

7710

7711

7712

78
78 1

7771 1f 1t s unceitificated, to be conveited into ceitificated form by the tume stated
on the notce, and

7772 f it 1s certificated, not be convetted into uncertificated foim,
to enable 1t to be dealt with 1n accoidance with the Aiticles

If the member does not comply with the notice, the directois may icquue the Operator
to convert the shares held 1n uncertificated foim into certificated foim in the name and
on behalf of the member 1n accoidance with the Uncertificated Securities Regulations

If

7791 the Aiticles give the duectois power to take action, or require other persons to
take action, in order to seli, transfer or otheiwise dispose of shaies, and

7792 unceruficated shares aie subject to that power, but the power 15 expiessed 1n
terms which assume the use of a ceitificate or other wiitten rnstiument,

the duectois may take such action as 1s necessary or expedient to achieve the same
tesults when exercising that power 1n relation to uncertificated shaies

In paiticulai, the duectois may take such action as they consider appiopuate to
achieve the sale, transfer, disposal, forfeituie, re-allotment or suitender of an
uncertificated shaie or otherwise to enforce a hien 1n respect of 1t

Unless the directots otheiwise deteimine, shaies which a member holds 1n
uncertificated form must be tieated as sepaiate holdings fiom any shares which that
membei holds n certificated form

A class of shares must not be tieated as two classes simply because some shares of
that class are held in certificated form and others ate held 1n uncertificated form

PARTLY PAID SHARES
COMPANY'S LIEN OVER PARTLY PAID SHARES

The Company has a hen (the "company’s lien") over every share which is partly paid
for any patt of

78 11 that share's norminal value, and
7812 any piemium at which it was 1ssued,

which has not been paid to the Company, and which 1s payable immediately o1 at
some time 1n the futuie, whether ot not a call notice has been sent 1n respect of 1t

The company's lien over a shate

7821 takes puonty over any thnd party's interest in that share, and
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7822 extends to any dividend or other money payable by the Company 1n iespect of
that share and (af the lien 1s enforced and the share 1s sold by the Company)
the proceeds of sale of that share

The duectois may at any time decide that a share which 1s o1 would otheiwise be
subject to the Company's lien shall not be subject to 1t, either wholly o1 n pait
Unless othetwise agieed with the transferee, the registration of a transfer of a shaie
operates as a waiver of the Company's lien (if any) on that shaie solely for the
puiposes of the transfer,

ENFORCEMENT OF THE COMPANY'S LIEN

Subject to the provisions of this Artcle, if

791t alien enforcement notice has been given 1n 1espect of a shaie, and
7912 the person to whom the notice was given has failed to comply with 1t,
the Company may sell that share in such mannei as the directois decide

A hen enfoicement notice

7921 must be in witting,

7922 may only be given 1n 1espect of a shaie which 1s subject to the company's lien,
in respect of which a sum 1s payable and the due date for payment of that sum
has passed,

7923 must specify the shaie conceined,
7924 must iequue payment of the sum payable within 14 days of the notice,

7925 must be addiessed either to the holder of the shaie or to a peison entitled to 1t
by reason of the holdet's death, bankiuptcy o1 otheiwise, and

7926 must state the company's ntention to sell the shaie 1if the notice 15 not
comphied with

Whete shares aie soid under this Article 79

7931 the duectors may authorise any peison to execute an instrument of transfer of
the shares to the puichasel or a person nominated by the purchaser, and

7932 the uansfelee 1s not bound to see to the application of the purchase money,
and the transferee's title is not affected by any iriegulanuty in ot invahdity of
the process leading to the sale

The net proceeds of any such sale (after payment of the costs of sale and any other
costs of enforcing the lien) must be applied

794 1 first, 1n payment or towards satisfaction of the amount 1n 1espect of which the
lien exists, and
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803

804
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811

7942 secondly, to the person entitled to the shaies immed:ately before the sale, but
only after the cettficate for the shaies sold has been suirendered to the
Company for cancellation, o1 a suitable indemnity has been given for any lost
cettificates

A statutory declaration by a director or the secretay that the declaiant 1s a diector o1
the secietary and that a share has been sold to satisfy the Company's lien on a
specified date

7951 1s conclusive evidence of the facts stated in 1t as against all peisons claiming to
be entitled to the shate, and

7952 subject to compliance with any other formalities of tiansfes required by the
Articles or by law, constitutes a good title to the shaie

CALL NOTICES

Subject to the Anticles and the terms on which shares aie allotted, the duectors may
send a notice (a "call notice") to a membei tequining the membet to pay the Company
a specified sum of money (a "call") which 1s payable 1n 1espect of shaies which that
member holds at the date of the call nouce

A call notice

8021 may notiequiie a member to pay a call which exceeds the total sum unpaid on
that membei's shares (whethe1 as to the share’s nominal value or any amount
payable to the Company by way of premium),

8022 must state the date by which 1t 1s to be paid (the "due date for payment”) and
how any call to whach 1t 1elates 1t 15 to be paid; and

8023 may pernut o1 requue the call to be pad by 1nstalments

A member must comply with the 1equuements of a call notice, but no membet 1s
obliged to pay any call befoie 14 days have passed since the notice was given

Befoie the Company has received any call due under a call notice the directors may
BG4 1 revoke 1t wholly o1 n part, or
8042 specify a later nme for payment than 1s specified 1n the call notice,

by a furthel notice 1n writing to the member 1n respect of whose shates the call 1s
made

Delivery of a call notice to the semot holder shall constitute delivery to all of the
holdeis of the shaie

LIABILITY TO PAY CALLS

Liability to pay a call 1s not extinguished or tiansferred by tiansfeiring the shares 1n
respect of which it 1s 1equired to be paid
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813

82

821

83

831

832

833

Joint holders of a shaie are jointly and seveially liable to pay all calls in 1espect of
that share

Subject to the teims on which shares are allotted, the directois may, when 1ssuing
shaies, ptovide that call notices seat to the holders of those shaies may 1equite them.

8131 1o pay calls which are not the same, or
8132 to pay calls at diffcient times
WHEN CALL NOTICE NEED NOT BE ISSUED

A call notice need not be i1ssued 1n 1espect of sums which are specified, in the terms
on which a shaie 1s 1ssued, as being payable to the Company 1n 1espect of that shaie
(whether 1n 1espect of nominal value or premium)

8211 on allotment,

8212 on the occutence of a paiticular event, o1

8213 on adate fixed by o1 in accoidance with the terms of 1ssue,
each a "due date for payment"

But if the due date for payment of such a sum has passed and it has not been paid, the
holder of the share concerned at the due date for payment 1s treated in all 1espects as
having failed to comply with a call notice 1n 1espect of that sum, and 1s hable to the
same consequences as a peison having failed to comply with a call nouce as 1egards
the payment of interest and forferture

FAILURE TO COMPLY WITH CALL NOTICE: AUTOMATIC
CONSEQUENCES

If a peison 1s liable 10 pay a call and fails to do so by the due date for payment
8311 the diectors may issue a notice of intended forferture to that peison; and

83 12 untl the call 1s paid, that peison must pay the Company interest on the call
from the due date for payment to the actual date of payment (both dates
inclusive) at the 1elevant 1ate

For the purposes of this Article the "relevant rate" 1s

(a) the 1ate fixed by the teims on which the share 1n 1espect of which the call 1s
due was allotied or 1ssued,

(b) if no iate 1s fixed under (a), such othet i1ate as was fixed 1n the call notice
which 1equned payment of the call, or has otherwise been determined by the
directors; or

(c) if no 1ate is fixed in either of these ways, 5 pet cent per annum

The 1elevant rate must not exceed 20 per cent per annum
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The duectois may waive any obligation to pay interest on a call wholly o1 1n pait
PAYMENT OF UNCALLED AMOUNT IN ADVANCE

The dnectois may, in thewr discretion, accept from a member some or ali of the
uncalled amounts which aie unpaid on shares held by him

A payment in advance of a call extinguishes, to the extent of the payment, the hability
of the member on the shaies 1n 1espect of which the payment 13 made.

The Company may pay inteiest on the amount paid 1n advance (or that poition of 1t
that exceeds the amount called on shares)

The directors may decide this interest rate which must not exceed 20 pet cent pet
annum

NOTICE OF INTENDED FORFEITURE
A notice of 1ntended foifeituie
8511 must be in wiiing,

8512 may be sent 1n 1espect of any shate m 1espect of which a call has not been paid
as required by a call notice,

8513 must be sent to the holder of that shaie or to a peison entitled to 1t by 1eason of
the holdet's death, bankiuptcy o1 othelwise,

8514 must 1equue payment of the call and any accrued interest (and all costs,
charges and expenses incutied by the Company by reason of non-payment) by
a daic which 1s not less than 14 days after the date of the notice;

8515 must state how the payment 15 to be made, and

85 16 must state that 1f the notice is not complied with, the shates in tespect of which
the call 1s payable will be hiable to be foifeited.

DIRECTORS' POWER TO FORFEIT SHARES

If a notice of intended foirfeitmne 1s not complied with before the date by which
payment (including inteiest, costs, charges and expenses) of the call 1s required 1n the
notice of intended foifeiture, the duectors may decide that any shaie in respect of
which 1t was given 1s forferted, and the foifeiture 1s to include all dividends ot other
moneys payable 1n respect of the forferted shaies and not paid before the foifeiture

EFFECT OF FORFEITURE
Subject to the Aiucles, the foifeiture of a shaie extinguishes

87 11 all inletests in that shaie, and all claims and demands against the Company 1n
1espect of 1, and
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8712 all other nghts and Labihties 1ncidental to the shaie as between the person
whose shaie i1t was puot to the forfeituie and the Company

Any shaie which 1s foifeited 1n accordance with the Articles

8721 15 deemed to have been foifeited when the ditectors decide that it 15 forfeited,
8722 15 deemed to be the propeity of the Company, and

8723 may be sold, re-allotted o1 otherwise disposed of as the directors think fit

If a person's shates have been foifeited

8731 the Company must send that peison notice that foifeituie has occurred, but no
forfeiture is tnvahidated by an ormission to give such notice, and 1ecoid 1t 1n the
1egister of membeis,

8732 that person ceases to be a member 1n respect of those shares;

8733 that person must surtende: the certificate (if any) for the shaies forfeited to the
Company for cancellation,

8734 that peison 1emains liable to the Company for all sums payable by that petson
undei the Articles at the date of forfeiture in 1espect of those shates, tncluding
any nterest at the relevant rate set out 1n Aiticle 84 (whether acciued before or
after the date of forfeituie) and costs, chaiges and expenses, and

8735 the directors may waive payment of such sums wholly or in pait or enfoice
payment without any allowance for the value of the shaies at the nme of
forfeituie ot for any consideration 1ecerved on their disposal

At any ume before the Company disposes of a forfeited shaie, the duectors may
decide to cancel the forfeituie on payment of all calls and inteiest due 1n respect of 1t
and on such other terms as they think fit,

PROCEDURE FOLLOWING FORFEITURE

If a foifeited shaie 1s to be disposed of by being transferied, the Company may
recelve the consideration for the tiansfer and the duectors may authorise any peison
to transfer a foifeited share to a new holder The Company may register the ansferee
as the holder of the shaie

A statutory declaiation by a director or the secretary that the declarant 1s a dhector or
the secretary and that a share has been forfeited on a specified date

8821 is conclusive evidence of the [acts slated in 1t as against atl peisons claiming to
be entitled to the shate, and

8822 subject to comphance with any other foimalities of tiansfer 1equued by the
Atticles or by law, constitutes a good title to the shaie
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A peison to whom a forfeited share 1s transferred 1s not bound to see to the application
of the consideration (1f any) noi 1s that person's title to the shaie affected by any
uregulanty tn or mvahdity of the process leading to the forfertuie or transfer of the
shaie.

If the Company sells a forfeited share, the person who held 1t prior to 1its forfeiture 1s
entitled to 1ecerve from the Company the proceeds of such sale, net of any interest,
expenses ot commission, and excluding any amount which

8841 was, ot would have become, payable, and

8842 had not, when that shaie was forfeited, been paid by that peison in 1espect of
that shaie,

but no inteiest 1s payable to such a peison in 1espect of such pioceeds and the
Company 18 not requued to account for any money earned on them

SURRENDER OF SHARES

A member may suiiendel any shaie

89 11 1n1espect of which the directors may 1ssue a notice of intended foifeitute,
89 1 2 which the duectors may forfert, or

89 13 which has been forfeited

The duectors may accept the suriender of any such share

The effect of suniender of a share 1s the same as the effect of forfeiture of that shaie

A share which has been suniendeied may be dealt with 1n the same way as a shaie
which has been foifeited

UNTRACED SHAREHOLDERS
POWER OF SALE

Subject to the Unceruficated Secuiines Regulations, the Company may sell the share
of a membel o1 of a peison entitled by transmission at the best piice reasonably
obtainable at the time of sale, if

90 11 during a pettod of not less than 12 years befoie the date of publication of the
advertisements teferted to in Article 90.1 3 (or, if published on two different
dates, the first date) (the "relevant period") at least thiee cash dividends have
become payable 1n respect of the shaie,

90 t2 throughout the 1elevant peried no cheque, warrant or money oider payable on
the shate has been piesented by the holder of, o1 the peison entitled by
transmission to, the share to the paying bank of the relevant cheque, warrant or
money oidet, no payment made by the Company by any other means
permitted by Article 104 1 has been claimed or accepted and, so far as any
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duector of the Company at the end of the televant petiod 1s then awaie, the
Company has not at any time dunng the relevant period received any
communication from the holder of, or peison entitled by transmussion to, the
shase,

9013 the Company has given notice of 1ts intention to sell the share by
adveitisement 1n a national newspaper and 1n a newspaper circulating in the
aiea of the addicss of the holder of, o1 person entitled by transmisston to, the
shaie shown :n the register, and

90 14 the Company has not, so far as the directors aie aware, duting a further period
of thiee months after the date of the advertisements refetied to in
Article 90 | 3 (or the later advettisement 1if the advertisements are published
on different dates) and before the exeicise of the power of sale ieceived a
communication from the holder of, or person entitled by transmussion to, the
shale

Where a power of sale 1s exercisable over a share under this Article 90 (a "sale
share"), the Company may at the same time also sell any additional shaie 1ssued n
11ght of such sale shaie or in 1ight of such an additional shaie previously so issued
provided that the 1equirements of Aiticles9012 to 9014 (as 1if the woids
“throughout the 1elevant period” were omitted from Article 90 12) have been
satisfied 1n 1elation to the additional shaie

To give effect to a sale under Articles 90 | or 90 2, the directois may authouise any
petson to transfer the shate in the name and on behalf of the holder of, or the peison
entitled by ttansmussion to, the shaie, or to cause the tuansfer of such share, to the
puichaser o1 his nominee and 1n 1elation to an unceituficated shaie may 1equire the
Opeiator to convert the shaie into certificated form 1n accoidance with the
Uncertificated Secunities Regulations The puichaser is not bound to see to the
apphication of the puichase money and the title of the nansferee 1s not affccted by an
irtegulanty 1n o1 invahdity of the proceedings connected with the sale of the share

APPLICATION OF PROCEEDS OF SALE

The Company shall be indebted to the member or other peison entitied by
transmission o the shaie for the net proceeds of sale and shall credit any amount
recetved on sale to a separate account

The Company 1s deemed to be a debtor and not a trustee 1n 1espect of that amount for
the member o1 other peison

Any amount credited to the separate account may either be employed n the business
of the Company or invested as the directors may think fit

No 1nteiest 1s payable on that amount and the Company 1s not 1equired to account for
money eained on 1t
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TRANSFERS AND TRANSMISSION OF SHARES
TRANSFERS OF SHARES

Subject to this Aiticle, Atticle 67 and Article 93, shares of the Company aie free from
any 1estniction on tiansfer  In exceptional circumstances appioved by the FCA, the
duectors may 1efuse to register a tiansfer of certificated shaies piovided that such
iefusal would not disturb the maiket in those shares

Ceitificated shares may be tiansferied by means of an instrument of transfer in
witting 1n any usual form or any other form approved by the duectors, which 1s
execuled by or on behalf of

9221 the transfeior, and

9222 (if any of the shaies 1s paitly paid) the tiansfeiee

The Company (at its option) may o1 may not charge a fee foi registering
9231 the tiansfer of a share,

92132 the ienunciation of a 1enounceable lettel of allotment ot other document or
instructions telating to or affecting the title to a shaie o1 the 11ght to tansfer 1t,
ol

9233 for making any other entiy 1n the 1egister,

Subject to the Unceitificated Securities Regulations, the tiansfeio1 remains the holder
of a share until the tiansfeiee's name is entered 1n the register of membets as holder of
1t

Subject to the 1equirements of the Listing Rules, the directors may, n thewr absolute
discietion, refuse to 1egister the tiansfer of a cettificated shaie which 1s not fully paid
or the transfer of a cetuficated shaie on which the Company has a lien

The direclols may also, in theu absolute discietion, refuse to register the tiansfer of a
ceitthcated shate o1 a tenunciation of a renounceable letter of allotment of a shaie
uniess all of the following conditions are satisfied

9261 1tisiniespect of only one class of shares,

9262 1t1s1n favour of (as the case may be) a single tiansfeiee o1 1enouncee or not
moi¢ than four joint tansferees o1 renouncees,

9263 1it1s duly stamped (1f 1equired), and

9264 1t 1s delivered fou tegistiation to the registered office of the Company or such
other place as the dilectors may decide, accompanied by the ceruficate for the
shaies to which 1t relates (except in the case of a person to whom the
Company 1s not iequuied by sections 769, 776, 777 or 778 of the Act to 1ssue a
cettificate, o1 1n the case of a 1enunciation) and such other evidence as the
direciors may 1easonably 1equute to piove the title of the nansferor o1 peison

163973-4-1648-v0 6 - 60 - 70-40570472




94

94 |

ienouncing and the due execution by him of the transfer or renunciation o1, 1f
the transfer or ienunciation 1s executed by some other petson on his behalf, the
authouity of that person to do so

If the diiectors 1efuse to register the transfer of a certificated share o1 tenunciation of
a renounceabie letter of allotment, the instrument of transfer or ienunciation must be
retuined to the nansfeiee o1 renouncee as soon as practicable and in any event within
two months after the date on which the transfer o1 1enunciation was lodged with the
Company with the notice of 1efusal and 1easons for 1efusal unless they suspect that the
proposed transfer o1 1enunciation may be fiandulent

Subject to Atticle 121, the Company may retain all instruments of transfer which aie
registered.

TRANSFERS OF MANAGEMENT VALUE PARTICIPATION SHARES OR
DEFERRED SHARES

A holder of Management Value Participation Shares or Deferred Shares shall not
transfer hus Management Value Paiticipation Shaies or Defelied Shaies wathout the
prior  witten consent of the Remuneiation Committee (which consent the
Remuneraton Committee may giant ot withhold or subject to conditions 1n 1its
absolute discietion)

COMPULSORY TRANSFER BY BAD LEAVERS

This Article 94 applies when an employee or duector of, o1 consultant to, any Gioup
Company who holds Management Value Participation Shaies or who has tiansfeied
Management Value Paiticipation Shaies puisuant to Asticle 93 becomes a Bad Leaver

In the 12 months immediately following the 1elevant Cessation Date for that Bad
Leavel, the Remuneiation Committee may serve notice 1 wiiting (a "Compulsory
Transfer Notice") on each o1 any of

9421 the Bad Leaver;

9422 any holder of Management Value Paiticipation Shares to whom Management
Value Paiticipation Shates subseribed for (ot otheiwise acquiied) by that Bad
Leavel have been tiansferred under Article 93;

9423 f the Bad Leaver has died, his personal representatives and/or any othet
peison who becomes beneficially entitled to Management Value Paiticipation
Shaies on the death of that Bad Leaver;

9424 1f the Bad Leaver has become bankiupt, any person who becomes entitled to
Management Value Participation Shares on his bankrupicy, and

9425 any holdei of Management Value Paiticipation Shares who 1s a nominee of, or
who otheiwise holds Management Value Paiticipation Shaires on behalf of,
any person 1eferied to 1n Articles 94 2 1 to 94 2 4 (inclusive),

(each a "Compulsory Transferor" and one o1 more of them, the
"Compulsory Transferor(s)")
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A Compulsory Transfer Notice may require the Compulsory Transferor(s) to transfer
the legal and beneficial title to some or all of the televant Compulsory Transfer Shaies
on the terms set out 1n this Article 93 to the Company (and, for the avoidance of doubt,
if the Remuneration Commuttee so deteimines such Compulsoty Transfer Shates may
be held by the Company as treasury shares) or such other person(s) as specified by the
Remuneration Commuttee (the "Compulsory Transferee(s)")

The piice for all of the Compulsory Transfer Shares (the "Compulsory Transfer
Price") shall be £0 01 1n aggregale

The Compulsoty Transfer Notice shall specify the date on which the sale and
puichase of the Compulsoiy Transfer Shaies 1s to be completed (the "Compulsory
Transfer Completion Date™")

The Compuilsory Tiansferoi(s) shall transfer the legal and beneficial title to the
relevant Compulsoiy Transfer Shaies to the Company on the terms set out in this
Aiticle 94, by deliveting to the Company on or befoie the Compulsory Triansfer
Completion Date:

9461 duly executed stock nansfer form(s) in iespect of the relevant Compulisory
Transfer Shaies 1egistered 1n 1ts name,

9462 the ielevant share ceitificate(s) (or an indemnity 1n tespect thereof 1n a foim
satisfactory to the duectois), and

9463 a duly executed shoit form sale and puichase agieement tn a form iequued by
the Remuneration Commuttee under which the Compulsory Tiansferor(s) wall
tiansfer the legal and beneficial title to the ielevant Compulsory Tiansfer
Shares to the relevant Compulsoty Tiansfeiee(s) free fiom all Encumbiances
and with full title guatantee only,

against payment of the aggiegate Compulsory Transfer Piice due to 1t on the
Compulsory Tiansfer Completion Date

If a Compulsory Tiansfero: fails to comply with its obligations under Aiticle 94 6 (a
"Defaulting Compulsory Transferor”), the directors may (and shall, if 1equested by
the Remunelation Commuttee) autholise any duector to execute, complete and deliver
as agent for and on behalf of that Compulsoiy Tiansfero:r each of the documents
referied to i Aiticle 9461 to 94 63 (inclusive) Subject to due stamping, the
dnectois shall authorise registiation of the transfer(s), after which the validity of such
transfer (s) shall not be questioned by any petson

Each Defaulting Compulsory Tiansferor shall suirender its shaie cettificate(s) relating
to the relevant Compulsory Transfer Shaics (or provide an indemnity in 1espect
thereof 1n a form satisfactoty to the directors) to the Company On, but not before,
such suirender or provision, the Defaulung Compulsory Transfero1(s) shall be entitled
1o the aggiegate Compulsory Tiansfer Price for the relevant Compulsory Transfer
Shaies tiansfeired on 1ts/then behalf, without interest. Payment to the Compulsory
Transferor(s) shall be made in such manner as 15 agreed between the ditectors and the
Compulsory Tiansferoi(s) and 1n the absence of such agreement, by cheque to the
ielevant Compulsory Transferoi's last known address Receipt of the aggiegate
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Compulsoty Tiansfer Puice foir the Compulsory Transfer Shares so tiansferred shall
constitute an implied watianty from the relevant Compulsory Transfeior(s) 1n favour
of the Compulsory Tiansferee(s) that the legal and beneficial title to the ielevant
Compulsory Tiansfer Shares was transfeited to the Compulsory Transferee(s) free
fiom all Encumbrances and with full title guarantee

The holders of Management Value Participation Shaies acknowledge and agiee that
the authoiity confenied under Article 94 7 1s necessaty as secunty foir the performance
by the Compulsory Transfero1(s) of then obligations under this Artcle 94

Subject to Aiticle 94 11, unless the Remuneration Commuttee otherwise agrees in
wiiting, each Compulsory Transfer Share held by a Compulsory Tiansferor from time
to tume shall automatically, and ntespective of whether a Compulsory Tiansfer Notice
has been served on that Compulsory Transferor pursuant to Aiticle 94 2, cease to
confet the right to receive notice of or to attend or vote at any meeting of the holders
of any class of shaies 1n the capttal of the Company and the 1elevant shaie shall not be
counted in determining the total number of votes which may be cast at any such
meeting o1 fo1 the puiposes of any othel consent 1equited unde: these Atticles

The nghts tefeired to 1n Artcle 94 10 shall be iestored immediately upon the
Company 1egistering a transfer of the Compulsory Transfer Shates in accordance with
this Aiticle 94

TRANSFERS OF UNCERTIFICATED SHARES

Unceitificated shares may be transferied 1n accordance with the Uncertificated
Secunities Regulations

In accoidance with and subject to the provisions of the Uncertificated Securities
Regulations, the Opetator of the 1elevant system shall register a tiansfer of

9521 ttle to any uncertificated share, or

9522 any ienounceable right of allotment of a share which is a paiticipating security
held in unceitificated form,

unless the Unceitificated Securiies Regulations peimiut the Operatot of the relevant
system to refuse to register such a transfer 1n certain circumstances 1n which case the
Opeiator of the iclevant sysiem may refuse such 1egistration 1n such circumstances

In accordance with the Unceitificated Secunties Regulations, if the Operator of the
televant system 1efuses to register the transfer of.

95131 an unceitificated shaie, o1
9532 any uncertificated 1enounceable right of allotment of a share,

It must, as soon as piacticable and 1n any event within two months after the date on
which the 1elevant system-member instiuction or 1ssuer instruction (as the case may
be) was 1eceived by the Operator, send notice of the refusal to the relevant
system-membet or paiticipating issuel (as the case may be)

163973-4-3648-v0 6 -63 - 70-40570472




954

955

96
96 1

96 2

97
97 1

97 4

98.
98 1

In accordance with and subject to the piovisions of the Unceitificated Securities
Regulations, wheie utle to an uncertficated shaie 1s transferred by means of a
relevant system to a person who 1s to hold such share in certificated form after such
tiansfer, the Company as participating 1ssuet must regester the tiansfer in accordance
with the relevant Operatoi-tnstiuction, but so that the Company may refuse to 1egister
such a nansfer 1n any cuicumstance permitted by the Uncertificated Secunties
Regulations

In accoitdance with the Unceiuficated Secunties Regulations, if the Company as
participating issuer 1efuses to register the transfer of title to an unceitificated share
transfeired by means of a relevant system to a peison who is to hold such shaie in
ceitificated foum after such tiansfer, it must, as soon as practicable and 1n any event
within two months after the date on which the Opetator-instruction was received by
the Company, send notice of the refusal to the transferee

TRANSMISSION OF SHARES

If utle to a share passes to a tiansmittee, the Company may only 1ecognise the
tiansmittee as having any ttle to a share held by that member alone o1 to which he
was alone entitled  In the case of a shaie held jointly by two or more peisons, the
Company may 1ecognise only the suivivor or survivors as being entitled to it

Nothing tn these Aiticles releases the estate of a deceased member fiom any Liabihty
in 1espect of a share solely o1 jointly held by that membet

TRANSMITTEES' RIGHTS

Whele a peison become entitled by tiansmission to a share, the nghts of the holder in
telation to a shaie cease

A ttansmittee may give an effecuve 1eceipt for dividends and othe: sums payable 1n
1espect of that share

A transmuttee who produces such evidence of entitlement to shaies, subject to the Act,
as the directols may properly 1equute

9731 may, subject to the Aiticles, choose either to become the holder of those
shaies o1 to have them uansferied to another person; and

9732 subject to the Aiticles, and pending any transfer of the shares to another
peiscn, has the same 11ghts as the holder had

But uansmuttees do not have the right to 1ecerve notice of o1 exeicise rights conferied
by membeirship in ielation to meetings of the Company (or at a separate meeting of
the holders of a class of shaies) 1n 1espect of shates to which they are entitled by
ieason of the holder's death or bankruptcy or otheiwise, unless they become the
holdeis of those shaies

EXERCISE OF TRANSMITTEES' RIGHTS

Tiansmittees who wish to become the holders of shares to which they have become
entitled must notify the Company 1n writing of that wish
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If the shate 15 a cettificated share and a transmittee wishes to have 1t transferied to
anothet peison, the transmittee must execute an instrument of transfer in respect of 1t

If the shaie 1s an uncertificated shai¢ and the transmuttee wishes to have 1t transferred
to another peison, the ttansmuittee must

98131 procuie that all appropnate istiuctions are given to effect the transfer, m

9832 procute that the uncertificated shaie 1s changed into certificated form and then
execute an insttument of tiansfer in 1espect of 1t

Any tiansfer made o1 executed undei this Aiticle 99 1s to be treated as 1f 1t weie made
o1 executed by the peison from whom the tiansmittee has derived nights in 1espect of
the share, and as 1f the event which gave 115¢ to the transmussion had not occuried

TRANSMITTEES BOUND BY PRIOR NOTICES

The directors may give notice iequuing a person to make the choice referied to m
Article 97 3 |

If that notice 1s not complied with within 60 days, the ditectors may withhold
payment of all dividends and other sums payable in iespect of the share untl the
choice has been made

If a notice 15 given to a membe: 1n respect of shaies and a transmuttee 1s entitled to
those shaies, the tiansmittee 15 bound by the notice 1f 1t was given to the member
befoie the tiansmuttee’s name has been enteied 1n the register

CONSOLIDATION/DIVISION OF SHARES
PROCEDURE FOR DISPOSING OF FRACTIONS OF SHARES
This Atticle 101 apphes wheie
10011 there has been a consolidation and division o1 sub-division shares, and
10012 as aiesult, membe1s aie entitled to fiactions of shares

Subject to the Act and to the Uncertificated Securities Regulations, the duectors may,
in effecting divisions and/or consolidations, tieat a member's shaies held 1n
ceitificated form and uncertificated form as sepaiate holdings

The ditectors may on behalf of the membeis deal with fractions as they think fit, 1n
particular they may

1003 1 sell the shaies 1epresenting the fiactions to any peison mcluding (subject to the
Act) the Company for the best ptice teasonably obtainable,

10032 i the case of a certificated shaie, authouse any person to execute an
mstrument of transfer of the shaies to the purchaser or a petson nominated by
the purchase:,
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10033 distiibute the net proceeds of sale in due proportion among the holders of the
shaies or, 1if the directors decide, some or all of the sum 1a1sed on sale may be
ictained for the benefit of the Company, and/ox

100 34 subject to the Act, allot 01 1ssue to a member, credited as fully paid, by way of
capitalisation the minimum number of shaies required to 1ound up his holding
of shaies to a number which, following consolidation and division or
sub-division, leaves a whole number of shares (such allotment o1 1ssue being
deemed to have been effected immediately before consolidation and division
or sub-division, as the case may be)

To give effect to a sale under Article 100 3 1 the directols may arrange fo1 the shares
repiesenting the fractions to be entered in the tegister as certificated shaies

The dnectois may authorise any person to tiansfer the shares to, or to the duection of,
the purchaser

The peison to whom the shaies aie transfeired 1s not obliged to ensure that any
puichase money 15 1ecerved by the person entitled to the relevant fractions.

The transfeiee's title to the shaies is not affected by any irregularity 1n or invalidity of
the piocess leading to thei sale

If shaies are allotted or 15sued under Aiticle 100.3 4, the amount requuied to pay up
those shaies may be capitalised as the duectors think fit out of amounts standing te
the credit of 1eserves (inctuding a share premuum account, capital iedemption 1eseive
and piofit and loss account), whether o1 not available for distribution, and applied 1n
paytng up 1n full the appropriate numbei of shates

A resolution of the directors capitalising pait of the reseives has the same effect as if
the capitalisation had been declared by cidinaiy resolution of the Company undet
Article t11 Inielation to the capitalisation the directors may exeicise all the powels
confetied on them by Aiticle 111 without an ordinary resolution of the Company

DISTRIBUTIONS
PROCEDURE FOR DECLARING DIVIDENDS

Subject to the Act and the Articles, the Company may by oidinary 1esolution declare
cividends, and the directors may decide to pay interim dividends

A drvidend must not be declaied uniess the ditectors have made a recommendation as
to 1ts amount Such a dividend must not exceed the amount tecommended by the
duectols

No dividend may be declared or paid unless 1t 15 1n accordance with members'
1espective 11ghts

Unless the members' resolution to declate or directors’ decision to pay a dividend, or
the terms on which shaies aie 1ssued, specify otherwise, 1t must be paid by 1eference
to each membet's holding of shaies on the date of the resolution or decision to declare
ol pay 1t
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The duectois may pay any dividend (including any dividend payable at a fixed rate) if
1t appeais to them that the profits available for distribution justify the payment

If the Company's shaie capstal 1s divided into different classes, no intenm dividend
may be paid on shares cairying deferied or non-pieferied nights if, at the time of
payment, any pieferential dividend 1s 1n arrears

If the directors act 1n good faith, they do not incur any hability to the holders of shaies
conferning pieferied nights for any loss they may suffet by the lawful payment of an
mterim dividend on shaies with defeired or non-preferied rights

CALCULATION OF DIVIDENDS

Except as otherwise provided by the Articles or the rights attached to o1 the terms of
1ssue of shates, all dividends must be

102 1 | declared and paid according to the amount of the nominal value paid up on the
shaies on which the dividend 1s paid, and

102 1 2 appoitioned and paid pioportionately to the amount of the nominal value paid
up on the shaies duning any poition o1 poitions of the period in 1espect of
which the dividend 15 paid

If any sharc 15 1ssued on terms pioviding that it ranks for dividend as from a particular
date, that share 1anks fo: dividend accoidingly

For the purposes of calculating dividends, no account 1s to be taken of any amount
which has been paid up on a shaie 1n advance of the due date fo: payment of that
amount

Except as otherwise piovided by the 11ghts attached to shares, dividends may be
declared or paid 1n any cuiiency

The duectois may agiee with any member that dividends which may at any time o1
ftom tume to ume be declared 01 become due on his shares in one curiency shall be
paid or satisfied 1in anothei, and may agree the basis of conversion to be applied and
how and when the amount to be paid 1n the other curtency shall be calculated and paid
and for the Company or any other peison to beat any costs involved

NO DIVIDEND PAYABLE TO HOLDERS OF MANAGEMENT YALUE
PARTICIPATION SHARES OR DEFERRED SHARES

No dividend or other distiibution shall be paid to any holder of Management Value
Pairticipation Shares, provided that, on a winding-up of the Company, the assets of the
Company to be distisbuted on such winding-up (the "Available Assets") shall (subject
to Article 103 2) be distibuted as follows

103 1 1 1f the Liquidation Peiformance Condition 1s not met, all the Available Assets
shall be paid to the holdeis of Ordinary Shares pan passu, and

10% 1 2 1f the Liquidation Performance Condition 1s met, each holder of Management
Value Participation Shares shall 1eceive an amount equal to his Oidinaty
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Share Entitlement and the balance of the Available Assets shall be paid to the
hoiders of the Ordinary Shares pan passu

1032 No dividend or other disurbution shall be paid to any holder of Deferted Shaies,
provided that each holder of Defeired Shares has the right to teceive, £1 1n aggiegate
for every £100,000,000,000 paid to the holders of Ordinary Shares

104  PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

104 1 Whete a dividend or other sum which 1s a distrnibution 1s payable in respect of a shaie,
1t must be paid by one ot mote of the following means

104 1 1 1n cash,

t04 12 by uansfer 1o a bank o1 building society account specified by the distribution
1ecipient in writing o1 as the duectois otherwise decide,

104 13 by sending a cheque, wanant or money order made payable to the distribution
tecipient by post to the distuibution 1ecipient at the distubution recipient's
tegistered address (if the distribution recipient 1s a holder of the shaie), or (in
any other case) to an addiess specified by the distiibution recipient 1n writing
or as the directo1s oiherwise decide,

104 1 4 by sending a cheque, wartant or money order made payable to such person by
post to such peison at such address as the distribution recipient has specified
m wiiting or as the diectors otherwise decide,

104 15 1f the ducctors so decide, by means of a relevant system in tespect of an
unceitificated shaie, subject to any procedutes established by the dilectois to
enable a holder of uncertificated shates to elect not to receive dividends by
means of a relevant system and to vary or 1evoke any such electton, o1

10416 by any other means of payment as the diectors agiee with the distubution
recipient either in wiiting o1 by such other means as the duectors decide

104 2 In the Articles, the "distribution recipient” means, in 1espect of a shate 1n respect of
which a dividend o1 other sum s payable.

104 2 i the holder of the shaie:
104 22 1f the shaie has two or more joint holders, the sentor holde:,

104 23 1f the holder 15 no longer entitled to the shaie by reason of death o1 bankruptcy,
o otherwise by opeiation of law, the tiansmittee (or, where two o1 moie
person are jointly entitled by uansmission to the shaie, to any one ttansmitiee
and that person shall be able to give effective 1eceipt for payment}, or

10424 m any case, to a person that the person or persons entitled to payment may
duect 1n wiiting

104 3 Every cheque, wariant or money order sent by post 1s sent at the usk of the
distuibution tecipient  If payment 1s made by transfer to a bank o1 building society
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104 4

105

1051

1052

1053

106
106 1

107
107 t

account, by means of a 1elevant system o by another method at the duection of the
distribution 1ecipient, the Company 1s not 1esponsible for amounts lost o1 delayed in
the course of making that payment

Without piejudice to Article 99, the ditectors may withhold payment of a dividend (o1
pait of a dividend) payable to a ansmittee until he has provided such evidence of his
1ight as the ditectois may 1easonably iequue

DEDUCTIONS FROM DISTRIBUTIONS IN RESPECT OF SUMS OWED TO
THE COMPANY

If
105 1'i ashare 1s subject Lo the Company's lien, and
105 1 2 the directors aie entitled to 1ssue a lien enforcement notice 1n 1espect of 1,

they may, instead of issuing a lien enforcement notice, deduct fiom any dividend or
other sum payable in 1espect of the share any sum of money which 1s payable to the
Company 1n 1espect of that shaie to the extent that they are entitled to tequire
payment unde: a lien enforcement notice

Money so deducted must be used to pay any of the sums payable 1n iespect of that
shaie

The Company must notify the distiibution 1ecipient in wiiting of
10531 the fact and amount of any such deduction,

10532 any non-payment of a dividend o1 other sum payable in respect of a shaie
tesulting fiom any such deduction, and

105 33 how thc money deducted has been applied
NO INTEREST ON DISTRIBUTIONS

The Company may not pay intelest on any dividend or other sum payable 1n 1espect
of a shaie unless otheiwise provided by

106 1 1 the rights attached to the shate, or

106 1 2 the provisions of another agieement between the holder of that shaie and the
Company

UNCLAIMED DISTRIBUTIONS
All dividends or other sums which are
107 + | payable in1espect of shares, and

107 1 2 unclaimed after having been declaied o1 become payable,
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1072

1073

107 4

108

108 1

108 2

may be imvested or otheiwise made use of by the directors for the benefit of the
Company until claimed

The payment of an unclaimed dividend or other sum into a separate account does not
make the Company a trustee n 1espect of 1t

If

10731 12 years have passed from the date on which a dividend or other sum became
due for payment, and

10732 the distiibution tecipient has not claimed 1t,

the distubution 1ecipient 1s no longer entitled to that dividend or other sum and 1t
ceases to temain owing by the Company

If, in respect of a dividend o1 other sum payable 1n 1espect of a shate, on any one
occaston

10741 acheque, wariant o1 money oider 1s retutned undelivered o1 left uncashed, or
107 4 2 atransfer made by a bank o1 other funds transfer system 15 not accepted,

and ieasonable enquities have failed to establish another address or account of the
distubution 1ecipient, the Company 1s not obliged to send or tiansfer a dividend o
other sum payable in 1espect of that share to that person until he notifies the Company
of an addiess or account to be used for that purpose If the cheque, wanant or money
otdet 15 1ettined undelivered o left uncashed or transfer not accepted on two
consecutive occasions, the Company may exeicise this power without making any
such enquiiies

NON-CASH DISTRIBUTIONS

Subject to the terms of 15sue of the share 1n question, the Company may, by oidinary
1esolution on the tecommendation of the directors, decide to pay all or part of a
dividend or other distiibution payable 1n respect of a share by transfeiring non-cash
assets of equivalent value (1ncluding shaies or other securities 1n any company)

For the purposes of paying a non-cash distribution, the ditectors may make whateve:
arrangements they think fit, including, where any difficulty ainses regarding the
distribution

108 2 1 issuing fiactional ceruficates (or 1ignoring fractions),
108 22 fixing the value of any asscts;

108 23 paying cash to any distubution iecipient on the basis of that value in oider to
adjust the rights of recipients, and

108 24 vesting any asscts in tiustees.
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109
109 1

110

1101

f102

1103

1104

1105

WAIVYER OF DISTRIBUTIONS

Distitbution 1ecipients may waive their entitlement to a dividend o1 other distribution
payable in 1espect of a shaie by giving the Company notice 1in writing to that effect,
but 1f

109 11 the share has moie than one holder, or

109 12 more than one person 1s entitled to the share, whether by 1eason of the death o1
bankiuptcy of one o1 mote joint holders,

the notice 15 not effective unless 1t 1s expressed to be given, and signed, by all the
holdeis or persons otheiwise entitled to the share.

SCRIP DIVIDENDS

Subject to the Act, but without piejudice to Aiticle 67, the diectors may, with the
prior authonty of an oidinary resolution of the Company, allot to those holdeis of a
palticulal class of shares who have elected to receive them fuither shates of that class
ot ordinary shaces 1n either case ciedited as fully paid ("new shares”) instead of cash
in 1espect of all o1 part of a dividend ot dividends specified by the 1esolution

The duectors may on any occasion detetmine that the right of election undes
Aiticle 110 [ shall be subject to any exclusions, estrictions o1 other aiangements that
the duectors may 1n their absolute discietion deem necessary or expedient to deal with
legal o1 practical pioblems under the laws of, or the iequuements of a recogmsed
regulatory body o1 a stock exchange 1n, any terrtory

Wheie a 1esolution under Aiticle 110 1 1s to be ptoposed at a geneial meeting and the
1esolution relates 1n whole o1 in pait to a dividend to be declaied at that meeting, then
the iesolution declaning the dividend 15 deemed to take effect at the end of that
meeting

A 1esolution under Article 110 | may relate to a paiticular dividend o1 to all or any
dividends declaied o1 pa:d within a specified period, but that peniod may not end later
than five yea:s after the date of the meeting at which the 1esolution 1s passed

The enutlement of each holder of shates to new shates shall be such that the relevant
value of the entitlement shall be as neaily as possible equal to (but not greater than)
the cash amount (disiegarding any associated tax credit) of the dividend which would
otheiwise have been recerved by the holder (the "relevant dividend") provided that,
in calculaung the entitlement, the duectors may at their discietion adjust the figure
obtained by dividing the relevant value by the amount payable on the new shares up
o1 down so as tc piocuie that the entitlement of each holdet of shaies may be
1epresented by a simple numencal 1atio For this purpose the "relevant value” of
each of the new shaies shall be calculated by reference to the average of the
middle-matket quotations for a fully paid share of the Company of that class denved
fiom the Daily Official List of the London Stock Exchange (or such other aveiage
value denived from such other souice as the directors may deem appiopuate) for the
business day on which the iclevant class of shares 1s fiist quoted "ex" the relevant
dividend (01 such other date as the directors may deem appiopuate) and the fou:
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1106

1107

1108

1109

subsequent business days ot shall be as determined by o1 in accordance with the
tesolution under Article 1101 A certificate or repott by the auditois as to the value
of the new shares to be allotted in 1espect of any dividend shall be conclusive
evidence of that amount

The directors may make any provision they consider appropriate in 1elation to an
allotment made o1 to be made under this Arucle (whethei befoie or aftet the passing
of the resolution under Aiticle 110 1), including

1106 ¢ the giving of notice to holdeis of the nght of election offered to them,

11062 the provision of foims of election (whether i tespect of a paiticular dividend
o dividends geneially),

11063 determunation of the piocedure for making and revoking elections,

11064 the place at which, and the latest ttme by which, forms of election and other
1relevant documents must be lodged 1n order to be effective; and

11065 the disiegarding or 1ounding up or down or canying forward of fractional
entitlements, in whole or :n pait, o1 the accrual of the benefit of fractional
entitlements to the Company (1ather than to the holdeis concerned)

The dividend (o1 that part of the dividend 1n 1espect of which a 11ght of election has
been offered) 1s not declaied o1 payable on shaies 1n 1espect of which an election has
been duly made (the "elected shares"); instead new shales are allotted to the holders
of the elected shaies on the basis of allotment calculated as 1n Article 1105  Fo: that
purpose, the directois may 1esolve to capitalise out of amounts standing to the cledit
of reserves (including a share piemium account, capital iedemption reserve and piofit
and loss account), whether o1 not avalable for distnbution, & sum equal to the
aggregate nominal amount of the new shates to be allotted and apply it 1n paying up 1n
full the appiopiiate number of new shaies fo1 allotment and distribution to the holders
of the elected shates. A 1esolution of the dnectots capitalising pait of the reserves has
the same effect as if the directors had tesolved to effect the capitalisation with the
authouity of an ordinary 1esolution of the Company under Article 111 In relation to
the capitalisanon the directols may exeicise all the poweis conferied on them by
Aitcle 111 without an ordinary 1esolution of the Company

The new shaies 1ank pait passu 1n all respects with each other and with the fully paid
shares of the same class in 1ssue on the record date for the dividend 1n respect of
which the 11ght of election has been offered, but they will not 1ank fo: a dividend or
other distrtbution o1 entitlement which has been declaied o1 paid by 1eference to that
record date

In relatton to any paiticular proposed dividend, the directols may 1n their absolute
discretion decide

1109t that holdeis shall not be entitled to make any election 1n respect of, and that
any election pieviously made shall not extend to, such dividend, or

11092 at any ime pi1or to the allotment of the new shaies which would otherwise be
allotted 1n lieu of such dividend, that all elections to take new shares 1n lieu of
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111

111

112

1113

1114

1115

such dividend shall be treated as not applying to that dividend, and if so the
dividend shall be paid 1n cash as if no elections had been made 1n respect of 1t

CAPITALISATION OF PROFITS AND RESERVES

AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED
SUMS

Subject to the Act and the Aiticles, the duectors may, 1f they are so authorised by an
oidinary resolution

'111 decide to capitalise any amount standing to the ciedit of the Company's
reserves (including shate premium account, capital redemption 1eseive and
profit and loss account), whether or not available for disitibution, which aie
not 1equured for paying a pieferential dividend, and

L1 12 appiopniate any sum which they so decide to capitalise (a "capitalised sum™)
to the persons who would have been entitled to it 1f 1t were distributed by way
of dividend (the "persons entitled") and in the same proportions.

Capitalised sums must be apphed
1t 21 on behalf of the peisons entitled, and
11122 1n the same pioportions as a dividend would have been distitbuted to them

Any capitahsed sum may be applied 1n paying up new shates of a nominal amount
equal to the capitalised sum which are then allotted ciedited as fully paid to the
peisons entitled ot as they may duect

A capitalised sum which was appropriated fiom profits available for distuibution may
be applied

t1i4 1 1n or towards paying up any amounts unpaid on existing shaies held by the
peisons entitled, o:

[1142 1n paying up new debentuies of the Company which aie then allotted ciedited
as fully paid to the peisons entitled or as they may direct

Subject to the Act and the Articles the directors may

11151 apply capitalised sums 1n accordance with Aiticles 111 3 and 111 4 partly 1n
one way and paitly 1n anothel,

11152 make such arrangements as they think fit to resolve a difficulty ansing n the
distubution of a capitalised sum and 1n patticular to deal with shaes o
debentuies becoming distributable 1n fractions under this Article the directors
may deal with fractions as they think fit (including the 1ssuing of fractional
certificates, disiegarding fractions or selling shares or debentuies 1epresenting
the fiactons to a person for the best price ieasonably obtainable and
distitbuting the net proceeds of the sale in due proportion amongst the
members (except that if the amount due to a membe: s less than £5, ot such
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113

1131

1132

other sum as the directors may decide, the sum may be 1ctained fo1 the benefit
of the Company)),

111 53 authorise any peison (o enter nto an agreement with the Company on behalf
of all the peisons entitled which 1s binding on them 1n respect of the allotment
of shates and debentures to them or the payment by the Company on behalf of

the members of the amounts or part of the amounts or part of the amounts
lemaining unpaid on their existing shaies undet this Article, and

11154 generally do all acts and things required to give effect to the resolution
RECORD DATES

Notwithstanding any other provision of the Articles, but subject to the Act and nights
attached to shates, the Company o1 the duectors may fix any date as the irecoid date
for a dividend, distiibution, allotment o1 1ssue The iecotd date may be on or at any
time befoie o1 afier a date on which the dividend, distribution, allotment o1 1s5ue 18
declared, made o1 paid

MANAGEMENT VALUE PARTICIPATION SHARES

As soon as 1easonably practicable following each Anntversaiy, the board shall
determine

11311 the Total Shareholdet Return 1n 1espect of the 1elevant Anniversary,
i13 12 the Puior Managemenl Value Paiticipation Shaie Receipts Amount,
11313 whether any Peiformance Condition has been met, and

113 14 where any Peiformance Condition has been met

(a) the Management Value Paiticipation Scheme Value 1n 1espect of the
Relevant Shaies,

(b) each holdet's Oidinary Shaie Entitlement (1f any), and
(c) each holder's Excess Entitlement (if any)

In the event of a Change of Contiol, the boaird shall deteimine not moie than 10
Business Days following the Change of Control (the "Change of Control
Determination Date") in good faith and acting reasonably-

113 2% the Total Shaieholder Retuin,
1322 the Prior Management Value Paiticipation Share Receipts Amount,
11323 whether the Change of Control Performance Condition has been met, and

11324 whete the board determines that the Change of Contiol Peiformance Condition
has been met
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1133

1134

113.5

(a) the Management Value Participation Scheme Value 1n respect of the
Change of Connol,

{b) each holder's Ordinaiy Shaie Entitlement (if any), and
{©) each holder's Excess Entitlement (1f any)

As soon as teasonably practicable following determination by the board of the items
referred to 1n Aiticle 113 1 or Article 113 2 (as the case may be), the Company shall
notify the holders of Relevant Shaies of the board's determination of the 1tems histed
in Article 113 1 or Aiticle 113.2 (as the case may be) and shall infoim each holder of
Relevant Shaies of 1ts 1ights undet Aiticle 1134 (the "Management Value
Participation Share Notice")

If any Perfoimance Condition has been met (or, 1n the case of the Change of Contiol
Performance Condition, if the board determines in accordance with Aiticle 113 2 that
1t has been met), the Board shall be entitled (provided that, 1n the case of a Change of
Conuol, such entitlement shall be conditional upon the Change of Control occuriing)
to elect to convert all (but not some only) of the Relevant Shaies into Oirdinary Shaies
and/or Defenled Shaies 1n accoirdance with Article 113 8 by serving notice 1n writing
(2 "Company Conversion Notice") on all holders of Relevant Shaies on or befoie the
Deadline If the Boaid does not serve a Company Conveliston Notice on o1 befoie the
Deadline, each holder of Relevant Shates shall be enutled (provided that, 1n the case
of a Change of Control, such entitlement shall be conditional upon the Change of
Contiol occurring) to 1equue the Company to convert all (but not some only) of his
Relevant Shaies mto Oidinary Shaies and/or Deferied Shaies in accordance with
Article 1138 by such holder by serving notice 1 writing (a “"Shareholder
Conversion Notice" and all holders who duly serve a Conversion Notice on the
Company being a "Converting Shareholder") on the Company together with the
shate ceitificates 1elating to the Relevant Shaies (o1 an indemnity 1n 1espect thereof n
a form satisfactory to the duectois) on o1 before the date falling one calendar month
after the Deadline All Conversion Notices shall be irrevocable and any Shareholder
Conversion Notice served on the Company more than one calendar month aftes the
Deadline o1 which 1s not accompanied by the shaie certificates ielating to the
Relevant Shates (o1 an indemnity in tespect theieof 1in a form satisfactoly to the
directots) shall not be valid Alteinatively, 1If the Board does not seive a Company
Conversion Notice on o before the Deadline, each holder of Relevant Shares shall be
entitled (provided that, 1n the case of a Change of Contiol, such entitlement shall be
conditional upon the Change of Contiol occuiring) to 1equue the Company to elect to
1edeem all (but not some only) of his Relevant Shares tn accordance with Article
113 10 by serving 1rrevocable notice 1n writing on the Company together with the
share ceitificates telating to the Relevant Shares (or an indemnity 1n 1espect theteof 1n
a form sausfactoty to the dnectois) on o1 befoie the date falling one calendai menth
after the Deadline

Holdeis of not less than two-thirds of the Relevant Shares ("Disputing
Shareholders") may dispute any of the calculations in the Management Value
Paiuicipation Shaie Notice by giving notice in wrting to the Company before the
Deadline setting out the disputed items and the 1easons theiefor (a "Dispute Notice")
As soon as 1easonably practicable following receipt of a Dispute Notice, the Company
and the Disputing Shareholders shall negotiate 1n good farth with a view to resolving
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1136

1137

1138

1139

the dispute To the extent any such dispute 1s resolved within 10 Business Days of the
date of the Dispute Notice, the Company shall 1ssue a revised Management Value
Participation Shaie Notice 0 the holders of the Relevant Shares which notice shall
replace the oitginal Management Value Participation Shaie Notice or infoim the
holders of the Relevant Shares that the original Management Value Participation
Share Notice sull stands (as the case may be)

If no agreement 1s reached within 10 Business Days of the date of the Dispute Notice,
the duectors shall instiuct the auditors (or, if the auditors are unable on unwilhing to
act for any 1eason o1 the directors deteimine that 1t 1s inapptopnate for them to act, an
Independent Expert) to cerify the matters histed in Aiticle 113 1 as soon as possible
and their deciston shall (in the absence of fraud or manifest etror) be final and binding
on the parties The ditectors are authonsed to engage the auditors/the Independent
Expeit jointly on behalf of themselves and the Disputing Shaieholders and to agree
the auditois/Independent Expeit’s engagement letter (on customary terms for those
purposes) on behalf of themselves and the Disputing Shareholders, and thereafter any
dnector 15 authonsed to execute and deliver the auditois/Independent Expeit's
engagement letter for and on behalf of the duectors and the Disputing Shaieholders
The costs of the auditors (o1 the Independent Expett, as iclevant) shall be paid by the
Company unless 1} (and to the extent that) such anangement would not be peimitted
by the Act or 11) the Management Value Participation Scheme Value in 1espect of the
Relevant Shaies as so deterruned by the auditors (or the Independent Expert) 1s less
than 25 per cent higher than the Managemenmt Value Participation Scheme Value
specified 1n the Management Value Participation Share Notice, in which case the
costs of the auditois (or the Independent Expert) shall be boine by the Disputing
Shareholders pro 1ata to the number of the Relevant Shaies which they each hold

Following determunation of the dispute by the auditors/Independent Expeit, the
Company shall issue a 1evised Management Value Paiticipation Shate Notice to the
holdeis of the Relevant Shates which notice shall replace the onginal Management
Value Paiticipation Shaie Notice or mform the holdeis of the Relevant Shares that the
ongmal Management Value Paiticipation Share Notice still stands (as the case may
be)

Subject to Articles 113 10 and 113,11, as soon as 1easonably piacticable following the
Deadline (o1, 1f no Company Conversion Notice has been served, as soon as
1easonably piacticable after one calendar month following the Deadline) (and, 1n the
case of a Change of Contiol, conditionally upon the Change of Contiol occutiing), the
Ordinary Shaies Conveision Amount of the Relevant Shaies held by each Relevant
Shaieholder shall be converted on a one-foi-one basis into Oidinary Shares (which
shall 1ank pair passu with the existing Oidinary Shaies) and all the remaiming
Relevant Shares held by Relevant Shaieholders shall be converted on a one-for-one
basis into Deferied Shares (which rank par1 passu with any existing Deferred Shares)

Where the Ordmary Share Entitlement of a Relevani Shaieholder exceeds the numbel
of the 1elevant class of Relevant Shares held by that holder (the "LExcess
Entitlement"), such Relevant Shaieholder shall (subject to the Company having the
necessaty authority to atlot such Ordinary Shares under section 551 of the Act and to
allot such Ordinaiy Shates fiee of the 1estriction i section 561 of the Act, which the
Company undertakes 10 use all 1easonable endeavouls so to have) be entitled to
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subsciibe 1n cash at their nominal value for up to such number of fully-paid Ordinary
Shaies as 1s equal to his Excess Entitlement

113 10 Instead of conveiting Management Value Participation Shaies into Otdinary Shates,
the Company may (subject to the remaining provisions of this Article 113 10) elect in
1ts absolute discietion (o1, if required to do so pursuant to Aiticle 113 4, shall (subject
to the 1emaimning provisions of this Article 113 10) elect) by giving written notice to
alt holders of Relevant Shares as soon as reasonably practicable following the
Deadhine to 1edeem all of the Relevant Shares (subject to, and 1n accordance with, the
Act), whereupon (and, in the case of a Change of Control, conditionally upon the
Change of Contiol occuiting) the Company shall redeem the Relevant Shaies held by
each holdel as soon as 1easonably practicable for a cash payment equal to that holder's
Relative Proportion of the Management Value Participation Scheme Value If the
Company s unable to 1edeem the Relevant Shaies in accordance with the Act by
virtue of having nsufficient distributable profits, the Relevant Shaies shall remain
outstanding unul such time as the Company has sufficient distuibutable profits,
wheteupon the Company shall redeem the Relevant Shates

11311 The Company shall not conveit Management Value Participation Shares into
Oidinany Shaies to the extent that the aggregate numbe: of Ordinary Shates cieated
by the conversion of Management Value Paiticipation Shates would 1n any 10-year
peniod exceed 5 per cent of the number of 1ssued Ordinary Shares fiom tme to time
{excluding Oidinary Shares 1n issue 1esulting from the conversion of Management
Value Paiticipation Shaies)

113 12 For the avoidance of doubt, more than one Performance Condition may be met in
1espect of a paiticular Anniversary, in which case the procedures set out 1in Aiticles
1133 to 11310 shall be applied sepaiately 1n 1espect of each class of Relevant
Shaies

113 13 Following any consolidation ¢t subdivision of the Ordinary Shaies or atlotment of
Ordinary Shares on capitalisation of profits o1 reserves (an "Adjustment Event”), the
duectois shall make such adjustments (if any) to the Adjusted Issue Price and the
calculation of the A Shares Hurdle Amount, the B Shaies Hurdle Amount, the C
Shares Hurdle Amount, the Change of Contiol Huidle Amount and the Liquidation
Hurdle Amount as they determine lo be necessary to negate the effect of the
Adjustment Event on the economic 1ights attaching to the Management Value
Paiticipation Shaies Holdeis of not less than two-thizds of the Management Value
Participation Shaies (the "Adjustment Disputing Shareholders”) may dispute the
adjustments by giving notice in wutng to the Company within 10 Business Days of
being informed of the adjustments, setting out the disputed items and the reasons
theiefor (an "Adjustment Dispute Notice") As soon as reasonably practicable
following receipt of an Adjustment Dispute Notice, the Company and the Adjustment
Disputing Shaieholders shall negotiate in good faith with a view to 1esolving the
dispute  If no agieement is icached within 10 Business Days of the date of the
Dispute Notice, the ditectosrs shall instruet the auditors (or, if the audsors are unable
o1 unwilling to act for any 1eason o1 the diiectors determine that 1t 15 1nappiopiiate for
them to act, an Independent Expett) to detetmune the appropriate adjustments to be
made to negate the effect of the Adjustment Event as soon as posstble and their
decision shall (in the absence of fiaud o1 manifest error) be final and binding on the
parties  The duectors aie authorised to engage the auditors/the Independent Expeit

163973-4-1648-+0 6 _77- 70-40570472




Jountly on behalf of themselves and the Adjustment Disputing Shareholdeis and to
agiee the auditois’/Independent Expert's engagement letter (on customary terms fo
those purposes) on behalf of themselves and the Adjustment Disputing Shaieholders,
and theieaftet any duecior 1s authoused to execute and deliver the
anditors'/Independent Expeit's engagement letter fo1 and on behalf of the dizectors and
the Adjustment Disputing Shareholders The costs of the auditors (o1 the
Independent Expert, as relevant) shall be paid by the Company unless (and to the
extent that) such anangement would not be permitted by the Act, in which case the
costs of the auditots (or the Independent Expert) shali be borne by the Adjustment
Disputing Shareholdeis pio 1ata to the number of the Relevant Shaies which they each
hold

113 14 Following determuination of the matters in the Management Value Patticipation Share
Notice 1n respect of the fifth anniversaiy of the Admission Date (and, i1f a Dispute
Notice 1s duly served n 1espect of such Management Value Paiticipation Share
Notice, following agreement by the Disputing Shareholders o1 determination by the
auditors/Independent Expett of the matters 1n dispute)

11314 if the A Shaies Perfoimance Condition has not at any ttme been met, the A
Shates shall be converted on a one-for-one basis into Defeiied Shares (which
1ank par1 passu with any existing Deferied Shares),

113 14 21f the B Shaies Peiformance Condition has not at any time been met, the B
Shates shall be converted on a one-for-one basis inte Deferied Shares (which
rank pair passu with any existing Deferzed Shares), and

113 14 31f the C Shares Peiformance Condition has not at any tume been met, the C
Shares shall be converted on a one-for-one basis 1nto Deferied Shares (which
rank pdit passu with any existing Deferied Shares)

113 I3 If, following detetmination of the matters 1n the Management Value Participation
Shaie Notice 1n 1espect of a Change of Control, the Change of Contiol Petformance
Condition has not been met, all of the Management Value Paiticipation Shates shall
(on, and conditional upon, the Change of Control occuriing) be conveited on a one-
for-one basis into Deferred Shares (which rank pari passu with any existing Defenred
Shares)

113 16 The conveisions of Management Value Participation Shares made pursuant to this
Article 113 shall be effected by the directors without the requirement for any
shareholder authority, consent o1 resolution and such conversions shall not constitute
a variation of any shaieholder's class tights

113 17 Notwithstanding any other provision of the Aiticles to the contraly, no Management
Value Paiticipation Shaies shall be converted into Ordinary Shares or 1edeemed o1
tepmichased, and no payment shall be made to any holder of Management Value
Paiticipation Shaies under Article 103, unless the shareholdets of the Company in
general mecting have appioved the piovisions of Article 103 and thus Article 113 as
part of the Company's remuneiation policy for duectots, to the extent that such an
appioved policy 15 1equired by any relevant law or 1egulation.
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113 18 For the avoidance of doubt, the holders of the Ordinary Shares which 1esuit from the

114

115

1151

1152

1153

1154

1155

conversion of Management Value Participation Shares following a Change of Contiol
shall, 1n respect of any offer which gives (or gave) rise to or which anses (or arose) as
a 1esult of the Change of Contrel or on any scheme of aiangement which gives (o1
gave) tise to (o1 which arises (o1 arose} as a result of) such Change of Conirol (as the
case may be), be enttled to 1ecerve the same amount of consideration per Oidinary
Shaie, and 1n the same form, as the holdeis of the existing Ordinary Shares

REPURCHASE OF DEFERRED SHARES

Subject to the Act, the Company shall be entitled from time to time and at any time to
purchase any Deferted Shares for the nme being outstanding for the sum of £0 01 in
aggregate paid to each holder of Deferied Shaies whose Deferied Shaies are
purchased

PART § - MISCELLANEOUS PROVISIONS
COMMUNICATIONS
MEANS OF COMMUNICATION TO BE USED

Save where these Articles expiessly 1equue otheiwise, any notice, document or
information to be sent or supphed by, on behalf of or to the Company may be sent or
supplied 1n accordance with the Act (whether authorised o1 required to be sent ar
supplied by the Act or otherwise)

11511 1n hard copy foim,
11512 1n electionic foim, ot
11513 by means of a website

Subject to the Aiticles, any notice ot document to be sent o1 supplied to a dnector 1n
connection with the taking of decisions by directors may also be sent or supplied by
the means by which that director has asked to be sent or supphed with such notices o1
documents fo1 the ume being

A duector may agree with the Company that notices or documents sent to that diector
In a paiticular way are to be deemed to have been received within a spectfied time of
theu being sent, and for the specified time to be less than 48 houis

If by reason of the suspension or curtailment of postal services in the Umted Kingdom
the Company 1s unable effectively to call a geneial meeting by notices sent by post,
then subject to the Act, the duectois may, in their absolute discietion and as an
alternative to any other method of seivice permitted by the Aiticles, resolve to call a
general meeting by a notice advertised in at least one United Kingdom national
newspaper In this case, the Company must send confitmatoiy copies of the notice to
those members by post if at least seven clear days befoie the meeting the posting of
notices to addiesses throughout the United Kingdom again becomes piacticable

A notice, document oi information sent by post and addressed to a member at his
registered address o1 address for service 1n the United Kingdom i1s deemed to be given

[63973-4-3648 v0 6 -79 - 70-405370472




to or 1ecerved by the intended tecipient 24 hours after it was put in the post if pre-paid
as first class post and 48 hours after 1t was put in the post if pre-paid as second class
post, and 1n proving seivice 1t 1s sufficient to prove that the envelope containing the
notice, document or mnformation was properly addiessed, pre-paid and posted

1156 A notice, document o1 information sent or supplied by electionic means to an addiess
specified for the pumpose by the member 1s deemed to have been given to o1 1ecerved
by the intended 1ecipient 24 hows after it was sent, and in proving seivice 1t 13
sufficient to prove that the commumecation was properly addiessed and sent

1157 A notice, document or information sent or supphed by means of a website 1s deemed
to have been given to or received by the intended 1ecipient when

1157 1 the material was Fiist made available on the website, o1

11572 if later, when the rectpient 1eceived (o1, 1n accordance with this Article 115, 1s
decmed to have received) notificaticn of the fact that the matenial was
available on the website

1158 A notice, document o1 information not sent by post but delivered by hand (which
include delivery by couiter) to a 1egistered address or addiess for service in the United
Kingdom 1s deemed to be given on the day 1t 1s left

1159 Wheie notice 1s given by newspaper adveitisement, the notice s deemed to be given
to all members and other persons entitled to 1ecerve 1t at noon on the day when the
advertisernent appeais ot, wheie notice 1s given by moie than one adveitisement and
the advertiserments appear on different days, at noon on the last of the days when the
advertisements appear

115 10 A notice, document or infoimation served or delivered by or on behalf of the
Company by any othet means authonised in witing by the member concerned 1s
deemed to be se1ved when the Company has taken the action i1t has been authonsed to
take for that purpose

115 11 A qualifying petson present at a meeting of the holders of a class of shaies 15 deemed
to have 1ecerved due notice of the meeting and, whete requued, of the purposes for
which 1t was called

115 12 A peison who becomes entitled to a share by transmission, tiansfer or otheiwise 1s
bound by a notice 1n respect of that share (other than a notice served by the Company
under section 793 of the Act) which, before his name 1s entered in the register, has
been propeily served on a person from whom he derives his title.

115 13 In the case of joint holde:s of a share, a notice, document o1 information shall be
validly sent o1 supplied to all joint holdets 1f sent or supplied to whichever of them 1s
named fust 1n the register 1n 1espect of the jomnt holding Anything to be agieed o1
specified 10 relation to a notice, document or information to be sent o1 supphed to
Jjoint holders, may be agieed or specified by the joint holder who 15 named first 1n the
tegister n 1espect of the joint holding

115 14 The Company may give a notice, document or infoimation to a transmittee as 1f he
wele the holder of a shaie by addiessing it to him by name o1 by the title of
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1i6

1161

1162

1163

117

1171

172

1173

repiesentative of the deceased or tiustee of the bankrupt member (ot by simulai
designation) at an address in the Umted Kingdom supplied for that purpose by the
person claiming to be a transmuttee  Until an address has been supplied, a notice,
document or infoimaticn may be given 1in any mannet 1n which 1t might have been
given 1f the death or bankruptcy had not occuried The giving of notice 1n accordance
with this Atticle 1s sufficient notice to any other person (nietested in the shate

L.OSS OF ENTITLEMENT TO NOTICES

Subject to the Act, a member {or 1n the case of joint holders, the petson who 1s named
flist 1n the 1egister) who has no 1egistered address within the United Kingdom, and
has not supplied to the Company an addiess within the United Kingdom at which
notice o1 other documents or information can be given to him, shall not be entitled to
tecetve any notice ot other documents or mformation from the Company Such a
member (or 1n the case of joint holdess, the person who 1s named fust n the register)
shall not be entitled to 1eceive any notice o1 other documents o1 information from the
Company even 1f he has supplied an addiess foi the purposes of 1eceving notices ot
other documents o1 information 1n electronic form

If

t16 2.1 the Company sends two consecuttve documents 10 a member over a penod of
at least 12 months, and

(1622 each of those documents 1s 1etuined undelivered, or the Company receives
notification that 1t has not been delivered,

that member ceases to be enutled to 1eceive notices from the Company

A member who has ceased to be entitled to receive notices fiom the Company
becomes entitled to recerve such notices again by sending the Company

11631 a new addiess to be tecorded 1n the 1egister, or

11632 1f the member has agiced that the Company should use a means of
communication other than sending things to such an addiess, the information
that the Company needs to use that means of communication effectively

ADMINISTRATIVE ARRANGEMENTS
SECRETARY

Subject to the Act, the diiectors shall appoint a secietaiy o1 joint secretaizes and may
appoint one o1 more persons to be an assistant or deputy secretary on such teims and
conditions (1ncluding temunetation) as they think fit

The duectols may 1emove a peison appointed under thus Aiticle 117 fiom office and
appoint another o1 others in his place

Any provision of the Act o1 of the Aiticles requiring or authorising a thing to be done
by ot t0 & duector and the secietary 15 not satisfied by its being done by or to the same
petson acting both as durector and as, 01 1n the place of, the secietary

163973-4-3648-v0 6 -81- 7040570472




118  AUTHENTICATION OF DOCUMENTS

118 1 A director ot the secretary or another peison appointed by the duectors for the
purpose may authenticate

118 1 1 documents affecting the constitution of the Company (including the Articles),

118 12 tesolutions passed by the Company or holders of a class of shares or the
directors o1 a commultee of the directors, and

11813 books, records, documents and accounts relaung to the business of the
Company,

and may ceitify copies or extracts as true coples or extracts
119 COMPANY SEALS
119 1 The duectors must provide for the safe custody of every seal

1192 A seal may be used only by the authouity of a resolution of the directois o1 of a
committee of the duectors

119 3 The duectots may decide who will sign an instrument to which a seal s affixed (or, in
the case of a shate ceitificate, on which the seal may be piinted) erther generally or 1n
telation to a paiticular instiument o1 type of instiument The directors may also
decide, either generally o1 1n a patticuiar case, that a signatuie may be dispensed with
or affixed by mechanical means

1194 Unless otherwise decided by the ditectots

11941 share certificates and certificates 1ssued 1n respect of debentuies o1 othet
securities (subject to the provisions of the relevant instrument) need not be
signed o1, 1f signed, a signatuie may be applhied by mechanical o1 other means
oL may be punted, and

11942 every other instiument to which a seal s affixed shall be signed by one
directol and by the secretaly or a second director, or by one director 1n the
presence of a witness who attests his signature

120 RECORDS OF PROCEEDINGS
120 I The directors must make suie that proper minutes are kept 1n minute books of

1201 1 all appointments of officers and committees made by the directors and of any
temunetation {ixed by the duectots, and

120 | 2 all proceedings (including the names of the directois present at such meeting)
of general meetings,

120 13 meetings of the holders of any class of shaies in the Company,

120 1 4 the duectors’ meetings, and
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120 1 5 meeungs of commtiees of the directors

1202 If purpoiting to be signed by the chairman of the meeting at which the proceedings
purp g g Y g P
wetle held o1 by the chairman of the next succeeding meeting, minutes aie conclusive
evidence of the proceedings at the meeting

1203 The duectors must ensuie that the Company keeps iecords, in the books kept fo1 the
purpose, of all dnectois' wiitten resolutions

1204 All such minutes and wutten 1esolutions must be kept for at least 10 years fiom the
date of the meeting or wirtten 1esolution as the case may be

121  DESTRUCTION OF DOCUMENTS
121.1 The Company 1s entitled to destioy

121 11 all anstiuments of transfer of shates (including documents constituting the
renunciation of an allotment of shaies) which have been registeied, and all
other documents on the basis of which any entiies are made 1n the registel,
fiom six years after the date of tegistiation,

121 12 all dividend mandates {or mandates for other amounts), vanauons or
cancellations of such mandates, and notifications of change of addiess, from
two years after they have been 1ecorded;

1211 3 all shaie ceruficates which have been cancelled fiom one year after the date of
the cancellation,

121 14 all paid dividend wanants and cheques from onc year after the date of actual
payment,

121 15 all proxy notices flom one yea after the end of the meeting to which the proxy
notice 1elates, and

12) 1 6 all other documents on the basis of which any entry i the register 1s made at
any ume after 10 years fiom the date an entry in the register was first made 1n
tespect of 1t.

121 2 If the Company destroys a document in good faith, 1n accordance with the Articles,
and without expiess notice to the Company that the preservation of the document 1s
relevant to a claim, 1t 1$ conclusively picsumed 1n favour of the Company that’

12121 entries 1 the 1egister purporung to have been made on the basis of an
mstrument of transfer o1 other document so desiroyed were duly and properly
made,

12122 any mstrument of transfer so destioyed was a valid and effective instrument
duly and properly registeled,

121 23 any share certificate so destroyed was a valid and effective certificate duly and
ptopetly cancelled, and
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1213

1223

121 24 any other document so desttoyed was a vahid and effective document in
accordance with 1ts tecorded particulais n the books or records of the
Company

This Aiucle docs not impose on the Company any hability which it would not
otherwise have 1f it destroys any document before the time at which this Article 121
permits 1t to do so o1 1n any case wheic the conditions of this Article are not fulfilled

In this Article 121, refeiences to the destiuction of any document include a teference
to 1ts being disposed of 1n any mannet

ACCOUNTS
The ditectors must ensure that accounting records are kept 1n accordance with the Act

The accounting tecords shall be kept at the registeted office of the Company or,
subject to the Act, at another place decided by the duectors and shall be available
during business hows for the inspection of the directors and other officets No
membet (other than a directot or other officer) has the right to inspect an accounting
record or other document except if that right 1s conferted by the Act or he 1s
authonsed by the duectors o1 by an ovdinary 1esolution of the Company

In 1espect of each financial yeai, a copy of the Company's annual accounts, the
directois’ 1epoit, the stiategic report, the duectors' remuneration repott, the auditors’
1epoit on those accounts and on the auditable pait of the dircctors' remunelation 1eport
shall be sent or supplied to

2231 every member (whether or not entitled to receive notices of general meetings),

12232 every holder of debentmies (whether ot not entitled to ieceive notices of
geneial meetings), and

1223 3 every other peison who 1s entitled to receive notices of general mectings,

not less than 21 cleal days before the date of the meeting at which copies of those
documents aie to be laid 1n accoidance with the Act  This Article 122 does not
tequire copies of the documents to which 1t applies to be sent ot supplied to

12234 a membel o1 holder of debentuies of whose address the Company 1s unawaie,
or

12235 more than one of the joint holders of shares or debentuies

The directo1s may determine that persons entitled to receive a copy of the Company's
annual accounts, the diectors' report, the stiategic repoit, the diuectors' temuneration
tepoit, the audutors' 1epoit on those accounts and on the auditable part of the dizectors’
temunetation report aie those peisons entered on the 1egister at the close of business
on a day determuned by the directots, provided that, if the Company 1s a participating
1ssuer, the day determined by the diiectors may not be moie than 21 days befoie the
day that the 1elevant copies are being sent
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122’5 Wheie permitted by the Act, the strategic report with supplementary matenal 1n the
form and containing the information presciibed by the Act may be sent or supplied to
a person so electing in place of the documents requited to be sent or supplied by
Article 122 3

123 PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The duectors may decide to make provision for the benefit of peisons (other than a
duector or former duector o1 shadow duector) employed or formerly employed by the
Company o1 any of its subsidiary undertakings (or any member of his famuily,
including & spouse o1 formel spouse, or any person who 1s or was dependent on him)
1in connection with the cessation o1 transfer to any peison of the whole or part of the
undertaking of the Company o1 that subsidiaty undeitaking

124 WINDING UP OF THE COMPANY

124 1 On a voluntairy winding up of the Company the liquidator may, on obtaiing any
sanction iequued by law

i24 11 divide among the members in kind the whole or any part of the assets of the
Company, whether o1 not the assets consist of pioperty of one kind o1 of
different kinds, and

124 12 vest the whole or any pait of the assets in trustees upon such tiusts for the
benefit of the members as he, with the like sancuon, shall deteimine

124 2 For this purpose the liquidator may
124 21 set the value he deems fan on a class o1 classes of piopeity, and

124 22 determine on the basis of that valuation and 1n accoidance with the then
existing 1ights of membels how the division 1s to be cairied out between
members or classes of members

124 3 The hquidator may not, howevei, distibute to a member without his consent an asset
to which theie 1s attached a liability or potential liability for the owner

DIRECTORS' INDEMNITY AND INSURANCE

125  INDEMNITY OF OFFICERS AND FUNDING DIRECTORS' DEFENCE
COSTS

1251 To the extent permitted by the Act and without prejudice to any indemnity to which
he may otherwise be entitled, every person who 1s or was a director o1 other officer of
the Company ot an assoclated company (other than any peison (whether ot not an
officet of the Company o1 an associated company) engaged by the Company or an
associated company as auditor) shall be and shalt be kept indemnified out of the assets
of the Company against all costs, charges, losses and liabilities incunied by him
(whether 1n connection with any negligence, default, breach of duty or breach of trust
by him or otherwise as a director or such other officer of the Company o1 an
associated company) 1n 1elation to the Company or an associated company o1 its/then
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affaus provided that such indemnity shall not apply 1n respect of any hability incuried
by him

125 11 to the Company or to any associated company,

125 12 to pay a fine imposed 1 ciiminal proceedings,

125 13 1o pay a sum payable to a regulaiory authorty by way of a penalty n 1espect
of non-complance with any i1equitement of a iegulatoiy nature (howsoever
arsing),

125 1 4 1n defending any criminal proceedings in which he is convicted,

125 15 1n defending any civil pioceedings brought by the Company, or an associated
company, in which judgment 1s gtven against him, o1

125 16 1n connection with any application under any of the following piovisions n
which the court 1efuses to grant him rehief, namely

(a) section 661(3) o1 (4) of the Act (acqusition of shares by mmnocent
nominee}, o1

(b}  section 11357 of the Act (general power to grant relief 1n case of honest
and 1easonable conduct)

1252 In Alticles 12514, 12515 o1 1251 6 the reference to a conviction, judgment o1
refusal of relief 1s a 1eference (o one that has become final A convicuon, judgment or
1efusal of 1eliet becomes final

12521 1f not appealed against, at the end of the period for bringing an appeal, or

12522 1f appealed against, at the time when the appeal (ot any fuither appeal) 1s
disposed of

An appeal 1s disposed of.
12523 1f 1t 15 determined and the pertod for bringing any fuither appeal has ended, o1
12524 1f 1t 15 abandoned o1 otherwise ceases to have effect

1253 To the extent permitted by the Act and without prejudice to any indemnity to which
he may otheirwise be entitled, every petson who 15 or was a director of the Company
acling in its capacity as a trustee of an occupational pension scheme shall be and shall
be kept indemnified out of the assets of the Company against all costs, charges, losses
and liabilities incutied by him 1n connection with the Company's activities as trustee
of the scheme provided that such indemnity shall not apply 1n respect of any hability
incuried by him.

12531 to pay a fine imposed 1n criminal proceedings,
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12532 to pay a sum payable to a regulatory authority by way of a penalty in respect
of non-compliance with any tequirement of a regulatory nature (howsoevel
arising), or

125 33 n defending ciuminal pioceedings in which he 1s convicted

For the purposes of this Article, a ieference to a conviction 1s to the final decision 1n
the proceedings The provisions of Atticle 125 2 shall apply 1n determmning when a
conviction becomes final

1254 Without prejudice to Aiticle 1251 or to any wndemnity to which a dizector may
otherwise be entitled, and to the extent permutted by the Act and otherwise upon such
terms and subject to such conditions as the directors may 1n their absolute discietion
think fit, the directors shall have the poweir to make arrangements to piovide a
duector with funds to meet expenditure tncuried or to be incuried by him 1n defending
any cuminal or civil proceedings or 1n connection with an application under
section 661(3) o1 (4) of the Act (acquisition of shares by innocent nominee) ot
section 1157 of the Act (genetal powel to grant 1ehief 1n case of honest and 1easonable
conduct) or in defending himself 1n an investigation by a iegulatory authornty or
against action proposed to be taken by a regulatory authotity or to enable a duector to
avoid incuning any such expenditute

1255 Wheie at any meeting of the ditectors or a committee of the dnectots any arlangement
falling within Article 125 4 s to be consideied, a duector shall be entitled to vote and
be counted 1n the quoium at such meeting unless the teims of such anangement
confers upon such duector a benefit not geneially available to any other duectot, in
that event, the interest of such duector in such anangement shall be deemed to be a
mateisal interest for the purposes of Aiticle 23 and he shall not be so entitled to vote
o1 be counted in the quoium

126 INSURANCE

126 1 To the extent peimatted by the Act, the directors may exeicise all the powers of the
Company to puichase and mamntain inswance for the benefit of a person who 1s ol
was

126 11 a director, alternate duector o1 a secietary of the Company o1 of a company
which 15 or was a subsidiaty undertaking of the Company or in which the
Company has or had an inteiest (whether duect or indirect), o2

26 12 tiustee of a retnement benefits scheme o1 other trust 1n which a person
teferred to in Article 126 1 1 15 or has been inteiested,

indemnifying him and keeping him indemnified aganst liability for negligence,
default, bieach of duty o1 bieach of trust or other liability which may lawfully be
mnsuted against by the Company
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