79.

80.

81,

82,

83,

may be, recelved as aforesaid (regardless of its date, 115 date of sending or the date of its
execution) shall be treated as replacing and revoking the others as regards that share, If
the Campanhy is unable to determine which was delivered or received last, none of them
shall be treated as valid in respect of that share.

VALEDITY OF PROXIES

An appointment of a proxy shall, unless the contrary is stated thereon, ba valid as well for
any adjcurnment of the meeting to which it relates. No appointment of a proxy shall be
valid after the expiration of 12 months from the date of its deposit or receipt in
accordance with Article 78.1 except at an adjourned meeting or on & poll demanded at a
rmeeting or adjourned meeting in cases where the meeting was originally held within 12
months from that date.

AUTHORITY OF PROXIES TO CALL FOR A POLL

The appointment of a proxy to vote on a matter at a meeting of the Company shail be
deemed to confer authority on the proxy to demand or join in demanding a poll on that
matter,

CANCELLATION OF PROXY'S AUTHORIETY

A vote given of poll demanded i accordance with the terms of an appointment of a proxy
or by the duly authorised representative of a corporation shali be valid notwithstanding
the previous death or insanity of the principal or revocation of the proxy or determination
of the authority of the persen voting or demanding a poll, provided that no intimation in
writing of such death, insanity, revocation or determination shall have been received by
the Company at the Offlce or such other place (if any) as is specified for depositing the
appointment of proxy or, where the appointment of the proxy was in electronic form, at
the address at which such appointment was duly received, in each case in accordance
wlth Article 78.1, before the time for holding the meeting or adjourned meeting or the
time appointed for taking a poll subsequently thereto at which such vote is given.

CORPORATE REPRESENTATIVES

Any corporation which is a Member of the Company may by resolution of its directors or
other governing body authorise a person or persons to act as its representative or
representatives at any meeting of the Company or of any class of Members of the
Company.

POWERS OF CORPORATE REPRESENTATIVES

Any petson so authorised shall be entitled to exercise the same powers on behalf of the
corporation which he represents as that corporation could exercise if it were an individual
Member of the Company and such corporation shall for the purposes of these Articles be
deemed to be present in person at any such meeting if a person so authorised Is presant
thereat. Where the corporation authorises mors than one person, the provisions of
section 323(3) and {4) of the 2006 Act apply.

DIRECTORS

84.
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NUMBER OF DIRECTORS

Unless and until otherwise determined by the Company in general meeting, the number of
Directors shall not be less than two nor more than twelve. The Company may by ordinary
resolution from time to time vary the minimum number and/or maximum number of
Directors.
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APPOINTMENT OF PROXIES

A proxy need not be a Member of the Company. A Member may appoint more than one
proxy to attend and to speak and to vote on the same occasion, provided that each proxy
is appointed to exercise the rights attached to a different share or shares held by the
Member. The appointment of a proxy shall not preclude a Member from attending and
voting in person at the meeting or any adjournment thereof.

DELIVERY OF PROXIES
The appoeintment of a proxy shall:

(a) (in the case of an appointment not sent in electronic form) be deposited at the
Office or at such other place or one of such places (if any) within the United
Kingdom as is or are specified for that purpose in or by way of note to the notice
cotwvening the meeting or any document accompanying such notice; or

(b}  (in the case of an appointment sent in electronic form) where an address has been
specifled for the purpose by the Company (generally or specifically), be received at
such address,

not Jess than 48 hours before the time for holding the meeting or adjourned meeting at
which the person named in the appolntment proposes to vote or, in the case of a pol
taken otherwlise than at or on the same day as the meeting or adjourned meeting, not
less than 24 hours before the time appolnted for the taking of the poll at which it is to be
used, and In default the appolntment of a proxy shail not be treated as valid. Failing
previous registration with the Company, the power of attorney or other authority, if any,
under which the appointment of a proxy is executed, or a notarially certified copy or a
copy certified in accordance with the Powers of Attorney Act 1971 of that power or
authority, or & copy in some other way approved by the Directors, shall (whether (a) or
(b) above shall apply) also be deposited or recelved at the Office or at such other place
specified in accordance with (a) above, or (if the Directors so agree) at the address or by
the means provided in accordance with (b) above, not later than the time by which the
appolntment of a proxy is required to be deposited or (as the case may be) received in
accordance with this Article. When calculating any periods mentioned In this Article, the
Directors may specify that no account shali be taken of any part of a day that is hot a
working day.

Without limiting the foregoing, in relation to any shares which are held in uncertificated
form, the Directors may from time to time permit appointments of a proxy to be made by
an Uncertificated Proxy Instruction, (that is, a properly authenticated dematerialised
instruction, and/or other instruction or notification, which is sent by means of the relevant
system concerned and received by such participant in that system acting on behalf of the
Companhy as the Directors may prescribe, in such form and subject to such terms and
conditions as may from time to time be prescribed by the Directors (subject always to the
facilities and requirements of the relevant system concerned)); and may in a similar
manner permit suppliements to, or amendments or revocations of, any such Uncettificated
Proxy Instruction to be made by like means. Notwithstanding any other provision of these
Articles, the Directors may in addition prescribe the method of determining the time at
which any such properly authenticated dematerialised instruction (and/or other instruction
or notification) is to be treated as received by the Company or such participant. The
Directors may treat any such Uncertificated Proxy Instruction which purports to be or is
expressed to be sent on behalf of a holder of a share as sufficient evidence of the
authority of the person sending that instruction to send It on behaif of that holder.

If two or mora valid but differing appointments of a proxy are delivered of (in the case of

appointments in electronic form) recelved in accordance with Article 78.1 In respect of the
same shate for use at tha same meeting, the one which is last delivered or, as the case
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73.7

74,

75,

76.

(b)Y  atransfer of shares I3 a permitted transfer if but only If.

(i It is a transfer by way of, or In pursuance of, acceptance of a takeover offer -
for the Company (as defined in section 974 of the 2006 Act); or

(i}  the Directors are satisfied that the transfer is made pursuant tc a bona fide
sale of the whole of the beneficial ownership of the shares to a third party
uncennected with the transferring Member or with any cther person
appearing to the Directors to be interested in such shares (and for the
purposes of this Article 73.6(b){il) any associate (as that term s defined in
section 435 of the Insolvency Act 1986) of the Member or of any other
person appearing to the Directors to be Interested In any of the restricted
shares shall be deemed to be connected with the transferring Member); or

() the transfer results from a sale made on or through a recognised
investment exchange as defined in the Financlal Services and Markets Act
2000 or on or through any stock exchange outside the United Kingdom on
which the Company's shares of the same class as the restricted shares are
normally dealt in.

The provisions of this Article 73 are In addition and without prejudice to the provisians of
the Statutes.

OBIECTIONS TO AND ERRORS IN VOTING

No objection shall be raised to the qualification of any voter or to the counting of, or
failure to count, a vote except at the meeting or adjourned meeting at which the vote
objected to Is given or tendered (or at which the error ocours), and every vote not
disallowed at such meeting shall be valid for all purposes. Any such objection made In
due time shall be referred to the chairman of the meeting, whose decision shail be final
and conclusive, Whether a proxy or corporate representative has voted In accordance with
any instructions given by the Member who has appointed such proxy cor corporate
representative need not be verified by the Company or any other persoh and any vote
{(whether on a show of hands or a poll) given by such proxy or corporate representative
will be valid for all purposes notwithstanding any fallure to foliow such instructions.

VOTING ON A POLL

On a poll votes may be given personally or by proxy and a Member entitled to more than
one vote need not, If he votes, use all his votes or cast all the votes he uses in the same
way.,

EXECUTION OF PROXIES

The appointment of a proxy shall be in any usual or common form, or in any other form
which the Directors may approve and shall be:

{a) under the hand of the appointor or of his attorney duly authorised in writing; or

(by if the appointor is a corporation, either under seal, or under the hand of an officer
or attorney or other person duly authorised; or

{c) if permitted by the Pirectors, in electronic form In the manner and form and
subject to such terms and conditions as the Directors may decide.

The signature, if any, on such appointment need not be withessed.
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73.3

73.4

73.5

73.6

entitled to be present or to vole on any quastion, either in person or by proxy, at any
general meeting of the Company or separate general meeting of the holders of any class
of shares of the Company, or to be reckoned in a quorun, '

Where the restricted shares represent at least 0.25 per cent. (in nominal value) of the
issued shares of the same class as the restricted shares {excluding any shares of that
class held as treasury shares), then the resttiction notice may also direct that:

(a) any dividend or any part thereof or other monies which would otherwise be payable
on or in respect of the restricted shares shall be withheld by the Company; shall
not bear interest agalnst the Company; and shall be payable (when the restriction
hotice ceases to have effect) to the person who would but for the restriction hotice
have been entitled to them; and/or

{b)  where an offer of the right to elect to receive shares of the Company instead of
cash In respect of any dividend or part thereof is or has been made by the
Company, any election made thersunder by such Member in respect of such
restricted shares shall not be effective; and/or

(¢) no transfer of any of the shares held by such Member shall be recognised or
registered by the Directors unless the transfer is a permitted transfer; or:

() the Member is not himself in default as regards supplying the information
required; and

(i)  the transfer is of part only of the Member's holdihg and, when presented for
registration, is accompanied by a certificate by the Member in a form
satisfactory to the Directors to the effect that after due and careful enquiry
the Member Is satisfied that none of the sharas the subject of the transfer
are restricted shares,

Upon the giving of a restriction notice Its terms shall apply accordingly.

The Company shall send a copy of tha restriction notice to each other person appearing to
be interasted inh the shares the subject of such notice, but the failure or omission by the
Company to do so shall not invalidate such notice.

Any restriction notice shall have effect In accordance with its terms until not more than
seven days after the Directors are satisfied that the default in respect of which the
rastriction notice was issted no longer continues but shall cease to have effect in refation
to any shares which are transferred by such Member by means of a permitted transfer or
in accordance with Article 73.3(c) above on receipt by the Company of notice that a
transfer as aforesaid has been made. The Company may (at the absolute discretion of the
Directors) at any time give notice to the Member cancelling, or suspending for a stated
perfod the operation of, a restriction notice in whole or in part.

For the purposes of this Article 73:

(a)  a person shall be treated as appearing to be interested in any shares Iif the Member
holding such shares has given to the Company a notiication whether following
sarvice of a notice under the sald section 793 or otherwise which efther:

(i) names such person as being so interested; or
(i (after taking into account the said notification and any other relevant
information in the possession of the Company} the Company knows ot has

reasonable cause to believe that the person in question is or may be
interested in the shares; and
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71.2

72.

73.

731

73.2
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(i cn a show of hands every proxy present who has been duly appointed by
ohe or more Members shall have one vote;

This Is subject to {ii) below:

(i on a show of hands, a proxy has one vole for and one vote against the
resolution if:

{A}  the proxy has been duly appolnted by more than one Member entitied
to vote on the resolution; and

(B) the proxy has been Instructed by, or exercises a discretion given by,
one or more of those Members to vote for the resolution and has
been instructed by, or exercises a discretion given by, one or more
other of those Members to vote against it; and

{c) on a poll every Member present in person or by proxy shall have one vote for each
share held by him,

In the case of joint holders of a share, the vote of the senior holder who votes, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holders; end for this purpese seniority shall be determined by the order in which the
namas stand in the Register in respect of the share.

VOTING ON BEHALF OF INCAPABI.E MEMBER

A Member In respect of whom an order has been made by any court or officlal having
jurisdiction {in the United Kingdom or elsewhere) in matters concerning mental disorder
may vote, whether on a show of hands or on a poll, by his receiver, curator bonis or other
person authorised on his behalf by that court or official, and such recejver, curatot bonis
or other person may vote by proxy provided that evidence to the satisfaction of the
Directors of the authority of the person claiming to exercise the right te vote has been
delivered at the Office (or at such other place as may be specified in accordance with
these Articles for the delivery of appointments of proxy) not later than the last time at
which an appointment of a proxy should have been delivered in order to be valid for use
at that meeting or on the holding of that poll.

SUSPENSION OF RIGHTS FOR MNON-PAYMENT OF CALLS AND NON-DISCLOSURE
OF INTERESTS '

Ne Member shall, unless the Diractors otherwise determine, be entitled, in respect of any
share in the capital of the Company hefd by him, to be present or to vote on any question,
either in person or by proxy, at any general meeting, or separate general meeting of the
holders of any class of shares of the Company, or to be reckoned in a quorum, if any call
or other sum presently payable by him to the Company in respect of such share remains
unpaid.

If any Member, or any other person appearing to the Directors to be interested in any
shares in the capital of the Company held by such Member, has been duly served with a
hotice under section 793 of the 2006 Act and is in default for the perlod of 14 days from
the date of service of the notice under the sald section 793 in supplying to the Company
the information thereby required, then the Company may (at the absolute discretion of
the Directors) at any time thereafter by notice (a "restriction notice™) to such Member
direct that, in respect of the shares in relation to which the default occurred and any other
shares held at the date of the restriciion notice by the Member, or such of them as the
Directors may determine from time to time (the “restricted shares™ which expression
shall include any further shares which are issued in respect of any restricted shares), the
Member shall not, nor shall any transferee to which any of such shares are transferred
other than pursuant to a pertnitted transfer or pursuant to Article 73.3{(c) below, be
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69.

69,1

69.2

69.3

70,

METHOD OF VOTING AND DEMAND FOR A POLL

At any general meeting a resolution put te the vote of the meeting shall be decided on &
show of hands unless a poli is (before or on the declaration of the result of the show of
hands) demanded:

(a) by the chairman of the meeting; or

(b} by at least five Members present in person or by proxy and having the right to vote
on the resolutien; or

(c) by any Member or Members present in person or by proxy and representing not
less than one-tenth of the total voting rights of all the Members having the right to
vote on the resolution (excluding any voting rights attached to any shatres in the
Caompany held as treasury shatres); or

{d) by a Member or Members present in person or by proxy holding shares in the
Company confarring a right to vote on the resolution being shares on which an
aggregate sum has been paid up equal to not less than one~tenth of the total sum
paid up on all shares conferring that right (excluding any shares in the Company
conferring a right to vote on the resolution which are held as treasury shares).

Unless a poll is so demanded {and the demand is not subsequently withdrawn), a
declaration by the chairman of the meeting that a resolution has on a show of hands been
passed or passed unanimously, or with a particular majority, or lost, or an entry to that
effect In the minutes of the meeting of the Company shall be conclusive evidence of the
fact without proof of the number or proportion of the votes recorded In favour of or
against such resolution.

Except as provided in Article 70, if a poll Is duly demanded it shall be taken in such
manner (including the use of ballot or voting papers or tickets) as the chairman of the
meeting directs and he may appoint scrutineers and fix a time and place for declaring the
result of the poll. The result of the poll shall be deemed to be the resolution of the
meeting at which the pol was demanded.

TIMING AND PROCEDURE FOR A POLL

A poil demanded on the election of a chairman of the meeting or on the question of an
adjournment shall be taken forthwith. A poll demanded on any other gquestion shall be
taken either immediately or at such subseguent time (not being more thar 30 clear days
after the date of the meeting or adjourned meeting at which the poll is demanded) and
place as the chairman of the meeting may direct. No notice need be given of a poll not
taken immediately. Any business other than that upon which a poll has been demanded
may be proceeded with pending the taking of the poll. The demand for a pell may be
withdrawn with the consent of the chalrman of the meeting at any time before the close of
the meeting or the taking of the poll, whichever is the earlier, and In that event shall not
invalidate the result of a show of hands declared before the demand was made.

VOTES OF MEMBERS

71,

71.1
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VOTES OF MEMBERS AND OF JOINT HOLDERS

Subject to any rights or restrictions for the time being attached to any class or classes of
shares and to any other provisions of these Articles or the Statutes:

(a) on a show of hands every Member present in person shall have one vote;

(b)
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65,

55.1

65.2

66.

65.1

66.2

67,

68.

matters of procedure or matters arising incidentally from the business of the meeting shall
be final, &s shall be his determination as to whether any matter is of such a nature,

CHAERMAN OF GENERAL MEETINGS AND CASTING VOTE

The chairman, if any, of the board of Directors shall preside as chairman of every general
meeting of the Company. If there is no such chairman, or if at any general meeting he
shall not be present within ten minutes after the time appolnted for holding the meeting
or is unwitling to act as chairman, the Directors present shall select one of thelr number
to be chairman of the meeting; or if no Director Is present and willing to take the chair the
Members present and entitled to vote shall choose one of their number to be chairman of
the meeting,.

In the case of an equality of votes, whether on a show of hands or a poll, the chairman of
the meeting shall not be entitled to a second or casting vote.

ADJOURNMENTS

The chairman of the meeting may, at any time without the consent of the meeting,
adjourn any meeting (whether or not it has commenced or has already been adjourned or
@ quorum is present) to the same day In the next week (or if that day is & public holiday,
then to the next business day following such public hollday) either sine die or to another
time or place where it appears to him that (i) the Members wishing to attend cannot be
convenlently accommodated In the place appointed for the meeting, (if) the conduct of
any persons prevents or is likely to prevent the orderly continuation of business or (i) an
adjournment Is otherwise necessary so that the business of the meeting may be properly
conducied,

The chalrman of the meeting may, with the consent of any meeting at which a gquorum is
present (and shall if so directed by the meeting), adjourn the meeting from time to time
and from place to place; but no business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting from which the adjournment took
place. When a meeting |s adjourned for 30 days or more, not, less than -seven dear days'
notice of the adjourned meeting shali be given specifying the day, the place and the time
of the meeting as in the case of an original meeting, but it shall not be necessary to
specify in such notice the nature of the business to be transacted at the adjourned
meeting. Save as aforesald it shall not be necessary to give any notice of an
adiournment.

DIRECTORS' RIGHT TO ATTEND AND SPEAK

Each Director shall be entitled to attend and speak at any general meeting of the
Company and at any separate general meeting of the holders of any class of shares in the
Company. The chairman of the meeting may invite any person to attend and speak at
any general meeting of the Company whom the chairman of the meeting considers to be
aquipped by knowletdge or experience of the Company's business to assist in the
deliberations of the meeting.

AMENDMENTS TO RESOLUTIONS

If an amendment shall be proposed to any resofution under consideration but shall in
good faith be ruled out of order by the chairman of the meeting, any error in such ruling
shall not invalidate the proceedings on the substantive resolution. In the case of a
resolution duly proposed as a special resolution no amendment thereto (other than an
amendment to correct a patent error) may In any event be considered or voted upon.
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63.2

4.

64.1

64.2

64.3

64.4

64.5

appointment of a chairman of the meeting in accordance with the provisions of these
Articles shall not be treated as part of the business of the mesting.,

If within five minutes (or such longer thme as the chairman of the meeting may decide)
from the time appointed for the meeting a guorum is not present, the meeting, If
convened by or upeon the requisition of Members, shall be dissolved. In any other case [t
shall stand adjourned to such day, time and place as the chairman of the meeting shall
appelnt. The provisions of section 307A wiil also apply, unless the meeting is of holders of
a class of shares, If at such adjourned meeting a guorum is not present within five
minutes from the time appointed therefor, the Member or Members present in person or
by proxy and entitled to vote shall have power to decide upon all matters which could
properly have been disposed of at the meeting from which the adjournment took place.

ARRANGEMENTS FOR SIMULTANEOUS ATTENDANCE, SECURITY AND ORDERLY
COMNDUCT

In the case of any general meeting, the Directors may, notwithstanding the specification
in the notice convening the general meeting of the place at which the chairman of the
meeting shall preside {the "Principal Place"), make arrangements for simultaneous
attendance and participation at other places by Members and proxies and others entitled
to attend the general meeting but exciuded from the Pringipal Place under the provisions
of this Article 64,

Such arrangements for simultaneous attendance at the general meeting may include
arrangements regarding the level of attendance at the other places provided that they
shall operate se that any Members and proxies excluded from attendance at the Principal
Place are able to attend at one of the other places. For the purpose of all other provisions
of these Articles any such general meeting shall be treated as being held and taking place
at the Principal Place.

The Directors may, for the purpose of facilitating the organisation and administration of
any general meeting to which such arrangements apply, from time to time make
arrangements, whether involving the issue of tickets {on a basis intended to afford to all
Members and proxies and others entitled o attend the meeting an equal opportunity of
belng admitted to the Principal Place) or the imposition of some random means of
selection or otherwise as they shall in their absolute discretion consider to be appropriate,
and may from time to thme vary any such arrangements or make new arrangements in
their place. The entitlement of any Member or proxy or other person entitled to attend &
general meeting at the Principal Place shall be subject to such arrangements as may for
the time being be Ih force whether stated in the notice of the general meeting to apply to
that Meeting or notified to the Members concerned subsequent to the provision of the
notice of the general meeting.

The Directors or the chairman of the meeting or any person authorised by the Directors
may direct that Members, proxies or corporate representatives wishing to attend any
general meeting or anyone eise permitted by the chalrman of the meeting to attend
should submit to such searches or other security arrangements or restrictions (including,
without limitation, restrictions on items of personal property which may be taken into the
meeting) as the Directors ot the chairman of the meeting or such person authorised by
the Directors shall consider appropriate in the circumstances. Such persons shall be
entitied in their absolute discretion to refuse entry to, or to eject from, such general
meeting any such person who fails to submit to such searches or otherwise to comply with
such security arrangements or restrictions.

The Directors or the chailrman of the meeting or any person suthorised by the Direttors
may, at any mesting, take such actlon as is thought fit to secure the safety of the people
attending the meeting and to promote the orderly conduct of the business of the meeting
as laid down In the notice of the meeting and the chairman of the meeting's decision on
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extraordinary general meeting in the same manner as nearly as possible as that in which
meetings may be convened by the Directors.

NOTICE OF GENERAL MEETINGS

60,

61.

62,

LENGTH AND FORM OF NOTICE

An annual general meeting shall be called by not less than 21 clear days' notice, and a
meeting of the Company other than an annual general meeting shall be called by not less
than 14 clear days' notice. The provisions of section 307A must be compliad with If the
meeting is to be called by less than 21 clear days notice, unkess the meeting Is of holders
of a class of shares, The notice shall state the place, the date and the time of meeting and
the general nature of that business. It shall be given, in the manner hereinafter
mentioned or in such other manner, if any, as may be prescribed by the Statutes or by
the Company in general meeting, to such persons as are entitled to receive stich notlces
from the Company and shall comply with the provisions of the Statutes as to informing
Members of their right to appoint proxies. [f on three consecuilve occasions any notice,
document or other Information have been sent or supplied (whether through the post or in
electronic form) to any Member at his registared address or his address for the service of
notices but have been returned undelivered {in the case of an item sent or supplied in
electronic form, it wilt be treated as undelivered if the Company recelves notification that
it was not delivered to the address to which It was sent), such Member shall not thereafter
be entitled to receive notices, documents or Information from the Company until he shall
have communicated with the Company and supplied In writing to the Offica a new
registered address or address within the United Kingdom for the service of notices,
documents and information. A notice calling an annual general meeting shall state that
the maeting Is an annual general meeting and a notice convening a meeting to pass a
special resolution shall specify the Intention to propose the resolution as such and shall
include the text of the resolution.

OMISSION OR NON-RECEIPT OF NOTICE OF RESOLUTION OR MEETING QR
PROXY :

The accldental faliure to give notice of a meeting, or of a resolution intended to be moved
at a meeting, or to issue an invitation to appoint a proxy with a notice where required by
thase Articles, to any one or maore persons entitled to recelve notice, or the non-receipt of
notice of a meeting of of such a resolution or of an invitation to appoint a proxy hy any
such persons, shall be disregarded for the purpose of determining whether notice of the
meeting or of any resolution o be moved at the meeting Is duly given,

POSTPONEMENT OF GENERAL MEETINGS

If the Directors, in their absolute discretion, consider that it is impractical or unreasonable
for any reason to hold a general meeting on the date or at the time or place spacified in
the notice calling the general meeting, they may postpone the general meeting to another
date, time and/or place. When a meeting Is so postponad, notice of the date, time and
place of the postponed meeting shall be placed in at least two nationa! newspapers in the
United Kingdom, Notice of the business to be transacted at such postponed meeting shall
net be required. .

PROCEEDINGS AT GENERAL MEETINGS

63.

63.1
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QUORUM AND PROCEDURE IF QUORUM NOT PRESENT
No business shall be transacted at any general meeting uniless a quorum is present at the

thme when the meeting proceeds to business; save as herein otherwise provided, two
Members present in person ar by proxy and entitled to vote shall be a guorum. The
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55,

56,

(&) in the sub-division, consolidation or division, the proportion between the amount
paid and the amount, If any, unpald on each resulting share shal! be the same as it
was in the case of the share from which that share is derived; and

(b)  the ordinary resolution whereby any share is sub-divided may determine that as
batween the resulting shares one or more of such shares may be given any
preference or advantage or be subjact to any restriction &5 regards dividend,
capltal, voting or otherwise over the others or any other of such shares.

FRACTIONS OF SHARES

Subject to any directlon by the Company In general meeting, whenever as the result of
any consolidation or division of shares Members of the Company are entitled to any issued
shares of the Company in fractions, the Directors may deal with such fractions as they
shall determine and in particular may sell the shares to which Members are so entitled in
fractions to any person (including, subject to the provisions of the Statutes, tha Company)
and pay and distribute to and amongst the Members entitfed to such shares In due
proportions the net proceeds of the sales thereof save for individual entitlements (nat of
expenses) not exceeding £3 which may be retained for the benefit of the Company. For
the purpose of giving effect to any such sale the Directors may, in respect of certificated
shares, nominate some person to execute a transfer of the shares sold on behalf of the
Members so entitled to, or, in respect of uncertificated shares, nominate any person to
transfer such shares in accordance with the facilities and requirements of the relevant
system concerned or make such other arrangements as are compatible with the relevant
system concerned or, In either case, In accordance with the directions of the buyer thereof
and may cause the name of the transferee(s) to be entered in the Register as the
holder(s) of the shares comprised in any such transfer, and such transferee(s) shall not be
bound to see to the application of the purchase monay nor shall such transferee's(s") title
to the shares be affected by any Irregularity or invalidity in the proceedings in reference
to the sale. For the purposes of this Article, any shares representing fractional
entitltements to which any Member would, but for this Article, become entitled may be
issued in certificated form or uncertificated form.

REDUCTION OF SHARE CAPITAL

Subject to the provisions of the Statufes, the Company may by special resolution reduce
Its share capital, any capital redemption reserve, any share premium account and any
redenomination reserve in any way.

GEMERAL MEETINGS

57.

58,

59.

ANNUAL GENERAL MEETING

The Company shall in accordance with the Statutes, held a general meeting as its anhual
general meeting. The annual generai meeting shall be held at such time and place as the
Directors shall appoint.

EXTRAORDIMARY GENERAL MEETINGS

All general meetings other than anhual general meetings shall be called extraordinary
general meetings,

CONVENING OF EXTRAORDINARY GENERAL MEETINGS

The Directors may, whenever they think fit, convene an extraordinary general meeting,
and extraordinary general meetings shall also be convened on such requisition, or, in
default, may be cohvened by such requisitionists, as provided by the Statutes. If at any
time there are not within the United Kingdom sufficient Directors capable of acting to form
a quorum the Directors in the United Kingdom capable of acting may convene an
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50,

1.

52.

53.

defined In the Financial Services Authority Listing Rules) of its intention to sell such
shares, :

POWER TO SELL FURTHER SHARES

i, during any 12 year perlod or three month period referred to in Articles 49.1 and 49.3
of the preceding Article, further shares have been issued In respect of those held at the
beginning of such 12 year period or of any subsequently issued during such periods and
all the other requirements of such Article have been satisfied in respect of the further
shares, the Company may also sell such further shares,

AUTHORETY TO EFFECT SALE

To give effect to any sale pursuant to the previous two Articles, the Directors may
authorise any person to execute as transferor an instrument of transfer of the said share
and such instrument of transfer shall be as effective as if it had been executed by the
registered holder of, or person entitled by transmission to, such share. The transferee
shall not be bound to see to the application of the purchase mohies and the title of the
transferee shall not be affectad by any irregularity or invalidity In the proceedings relating
thereto. The net proceeds of sale shall belong to the Company which shall be obliged to
account to the former Member or other person previously entitled as aforesaid for an
amount equal to such proceeds and shall enter the name of such former Member or othar
parson in the books of the Company as a creditor for stich amount.

NG TRUSBT

No trust shall be created in respect of the debt, no Interest shall be payable in respect of
the same and the Company shall not be required to account for any money earnad on the
net proceeds, which may be empfoyed in the business of the Company or invested in such
investments (other than shares of the Company or its holding company (if any)) as the
Directors may from time to time think fit.

AUTHORITY TO CEASE SEMNDING CHEQUES

If either (i) on two consecutive occasions cheques, warrants or orders In payment of
dividends or other monies payable in respect of any share have been sent through the
post or otherwise in accordance with the provisions of these Articles but have been
returned undellvered or left uncashed during the periods for which the same are valid or
any transfer by bank or other funds transfer system has not been satisfied; or (1i)
following one such occasion reasonable enquirles have failed to establish any new postal
address of the registered holder; the Company need not thereafter despatch further
cheques, warrants or orders and need noi thereafter transfer any sum (as the case may
be) In payment of dividends or other monies payahle In respect of the share in guestion
until the Member or othar person entitled thereto shall have communicated with the
Company and supplied in writing to the Office an address for the purpose.

ALTERATION OF CAPTTAL

54,

54.1

34,2

CONSOLIDATION AND SUB-DIVISION

The Company may subject to the passing of a resolution authorising it to do so in
accordance with the 2006 Act:

conseolidate and divide all or any of Its share capital into shares of a larger nominal
amount than its existing shares:

sub-divide its shares or any of them into shares of smaller nominal amount, provided
that:

13
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47.

48.

either case, have the same right to decline or suspend registration as they would have
had in the case of a transfer of the share by the Member registered as the holder of any
such share before his death or bankruptcy or other event, as tha case may be,

RESTRICTIONS ON ELECTION

If the person so becoming entitled shall elect to be registered himself, he shall deliver or
send to the Company a nofice In writing signed by him stating that he so elects. If he
shall elect to have another person registered he shall testify his election by executing to
that person a transfer of the share. All the limitations, restrictions and provisions of these
Articles relating to the right to transfer and the registration of transfers of shares shall be
applicable to any such notlce or transfer as aforesaid as If the death or bankruptcy of the
Member or other event had not occurred and the notice or transfer ware a transfer signed
by the Member registered as the holder of any such share.

RIGHTS OF PERSONS ENTITLED BY TRANSMISSION

A person becoming entitled to a share by reason of the death or bankruptey of the holder
or otherwise by operation of law shall, upon supplying to the Company such evidence as
the Directors may reasonably require to show his title to the share, be entitled to the
same dividends and other advantages to which he would be entitled if he were the
registered holder of the share, except that he shall not, before being registered as a
Member in respect of the share, be entitled in respect of it to exercise any right conferred
by membership in relation to meetings of the Company (including meetings of the holders
of any class of shares In the Company), provided always that the Directors may at any
time give notice requiring any such person to elact either to be registered himself or to
transfer the share, and, If the notice is not complied with within 60 days, the Directors
may thereafter withhold payment of all dividends, bonuses or other monies payable in
respect of the share until the requirements of the notice have bean complied with.

UNTRACED SHAREHOLDERS

49,

49.1

49.2

49.3

49.4

POWER TO SELL SHARES

The Company shall be entitlad to sell, at the best price reasonably obtainable at the tims
of sale, any share of a Member or any share to which a person is entitled by transmission
if and provided that:

for a period of 12 years no cheque, warrant or order sent by the Company in the manner
authorised by these Articles in respect of the share in guestion has been cashed and no
communication has been received by the Company from the Member or the person
entitied by transmission; provided that, i such period of 12 years, at least thres
dividends whether interim or final cn or In respect of the share in guestion have become
payable and no such divitdend during that period has been claimed; and

the Company has, on or after expiration of the said period of 12 years, by advertisement
In both a national newspaper and a newspaper circulating ih the area in which the last
known address of the Member or the address at which service of notices may be effected
In the manner authorised in accordance with the provisions of these Articles s located,
given notice of its intention to sell such share {but so that such advertisements need not
refer to the names of the holder(s) of the share or identify the share in question); and

the Company has not, during the further perlod of three months after the publication of
such advertisements and prior to the exercise of the power of sale, received any
communication from the Member or person entitled by transmission: and

if the shares are admitted to the Official List of the Financial Services Authority or
admitted to AIM, the Company has given notice to a Regulatory Information Service (as
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44,2

44.3

44.4

registration was made, at any time after the expiration of six years from the date of
registration thereof;

any dividend mandate or any variation or cancellation thereof or any netification of
change of address {which shall include, in refation to communications in elecironic form,
any number or address used for the purposes of such communications), at any time after
the expiration of two years from the date of recording thereof;

any share certificate which has been cancelled, at any time after the expiration of ohe
year from the date of such cancellation, and

any proxy form, after one year from the date it was used if it was used for a poll, or after
one month from the end of the meating to which it relates if it was not used for a poll;

and It shall conclusively he presumed in favour of the Company that every entry in the
Register purporting to have been made on the basls of an instrument of transfer or other
document so destroyed was duly and properly made, that every instrument of transfer so
destroved was a valid and effective instrument duly and properly registered, that every
share certificate so destroyed was a valid certificate duly and properly cancelled and that
every other document destroyed hereunder was a valid and effective document in
accordance with the recorded particulars thereof in the books or records of the Company,
provided always that:

(a) the provisions aforesald shall apply only to the destruction of a document in good
falth and without express notice to the Company that the preservation of such
document was relevant to any claim (regardiess of the parties thereto);

(b)  nothing contained in this Article shall be construed as imposing upen the Company
any lfabllity In respect of the destruction of any such document earlier than as
aforesaid or in any case where the conditions of proviso (a) above are not fulfilled;

() refaerences in this Article to instruments of transfer shall include, in relation to
uncertificated shares, Instructions and/or notifications made in accordance with the
relevant system concerned relating to the transfer of such shares;

(d}  references in this Article to the destruction of any document include references to
its disposal in any manner; and

(e) in relation to uncertificated shares, the provisions of this Article shall apply only to
the extent the same are consistent with the Regulations,

TRANSMISSION OF SHARES

45,

46.

TRANSMISSTION ON DEATH

In case of the death of a Member, the survivor or survivors where the deceased was a
joint holder, and the legal personal reprasentatives of the deceased where he was a sole
or only surviving holder, shall be the only persons recognised by the Company as having
any title to his interest in the shares; but nothing herein contained shall release the estate
of & deceased Member from any llabllity in respect of any share which had heen solely or
jointly heild by him. .

PERSON ENTITLED BY TRANSMISSION

Any person becoming entitled to a share in cohsequence of the death or bankruptcy of a
Member or otherwise by operation of law may, upon such evidence being produced as
may from time to time properly be required by the Directors and subject as hereinaftar
provided, elect either to be registered himself as holder of the share or to have some
person nominated by him registered as the transferee thereof, but the Directors shall, n
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39.

40.

40.1

40.2

41,

42.

43.

44,

44.1

share until the name of the transferee is entered in the Register in respect thereof. In the
case of a share which is not fully paid, the Instrument of transfer must also be sugned by
or on behalf of the transferee),

RIGHT TO DECLINE REGISTRATION

Subject to Article 73, the Directors may, in their absciute discretion and without assigning
any reason therefor, refuse to register any transfer of any share which Is not a fully-patd
share {whether certificated or uncertificated) provided that, whare any such shares are
admitted to the Official List of the Finandal Services Authority or admitted to AIM such
discretion may not be exercised in a way which the Financlal Services Authority or the
London Stock Exchange regards as preventing dealings in the shares of the relevant class
or classes from taking place on an open and proper basis. The Dlrectors may likewise
refuse to register any transfer of a share {(whether certificated or uncertificated), whether
fulty-paid or not, In favour of more than four persons jointly.

FURTHER RIGHTS TO DECLINE REGISTRATION

In relation to a certificated share, the Directors may decline to recognise any Instrument
of transfer unless:

the instrument of transfer is left at the Office, or at such other place as the Directors may
from time to time determine, accompanied by the certificate(s) of the shares to which i
relates and stich other evidence as the Directors may reasonably reguire to show the right
of the transferor to make the transfer (and, if the instrument of transfer is executed by
soime other person on his hehalf, the authority of that persen so to do); and

the instrument of transfer is in respect of only one class of share.
MOTICE OF REFUSAL TQO REGISTER

If the Directars refuse to register a transfer they shall, in the case of certificated shares,
within two months after the date on which the transfer was lodged with the Company,
send to the transferee notice of the refusal and {(except in the case of fraud) return to him
the instrument of transfer or, in the case of uncertificated shares, notify such person as
may be required by the Regulations and the requirements of the relevant system
concerned.

RETENTION OF INSTRUMENTS OF TRANSFER
All instruments of transfer which are ragistered may be retainad by the Company.
NO FEE FOR REGISTRATION

No fee shall be charged by the Company on the registration of any instrument of transfer,
probate, letters of administration, certificate of death or marriage, power of attorney,
renunciation of a renounceable letter of allotment, stop notice or other document or
instruction relating to or affecting the title to any shares or otherwise for making any
entry in the Register affecting the title to any shares.

DESTRUCTION OF DOCUMENTS

The Company shail be entitled to destroy:

any instrument of transfer (which phrase, together with references to documents, shall for
the purposes of this Article 44 include electronically generated or stored communications

in relation to the transfer of uncertificated shares and any electronic or tangible copies of
the same) or other document which has been registered, or on the basis of which
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33.

34,

35,

36.

registered as the holder of the share and shall not be bound to see to the application of
the purchase money (If any) nor shall his title to the share be affected by any Irregularity
or invalidity In the proceadings relating to the forfeiture, surrender, sale, re-aliotment or
disposal of the share.

NOTICE AFTER FORFEITURE

When any share has been forfeited notice of the forfeiture shall be sarved upon the
person who was hefore forfeiture the holder of the share, or any person entitled to the
share by transmission, and an entry of the forfeiture or surrender, with the date thereof,
shall forthwlth be made in the Register, but no forfeiture or surrender shall be Invalidated
by any failure to give such notice or make such entry as aforesaid.

LIEN ON PARTLY-PAID SHARES

The Company shail have a first and paramount lien on every share (not being a fully-paid
share) for all monies (whether presently payable or not) called ar payable at a fixed time
in respect of such share; but the Directors may at any time waive any lien which has
arisen and rmay declare any share to be wholly or in part exempt from the provisions of
this Article. The Company's llen, if any, on a share shall extend to all amounts pavable in
respect of it.

ENFORCEMENT OF LIEN BY SALE

The Company may sell, in such manner as the Directors think fit, any share on which the
Company has a lien, but no sale shall be made unless a sum in respect of which the lien
exists Is presently payable, nor until the expiration of 14 days after a notice in writing (i)
stating, and demanding payment of, the sum presently payable, and (i) giving notice of
intention to sell in default of such payment, has been glven to the registered holder for
the time being of the share, or the person entitled theretc by reason of his death or
bankruptcy ot otherwise by operation of law.

APPLICATION OF SALE PROCEEDS

The net proceeds of such sale, after payment of the costs thereof, shall be applied in or
towards satisfaction of such part of the amount in respect of which the lien exists as is
presently payable. The residue, if any, shall (subject to a Hke lien for sums not presently
payable as existed upon the shares before the sale) be paid to the person entitled to the
shares at the date of sale. For giving effect to any such sale the Directors may authorise
some person Lo transfer the shares sold to, or in accordance with the direcHons of, the
buyer,

TRANSFER OF SMARES

37.

38,

38.1

38.2

TRANSFERS OF UNCERTIFICATED SHARES

ANl transfers of uncertificated shares shall be made in accordance with and be subject to
the provisions of the Regulations and the facilities and requirements of the relevant
system and, subject thereto, in accordance with any arrangements made by the Directors
pursuant to Article 11.1,

FORM OF TRANSFER

All transfers of certificated shares shall be effected by instrument In writing in any usual
or common form or any other form which the Directors may approve,

The instrument of transfer of any certificated share in the Company shall be signed by or
on behalf of the transferor. In relation to the transfer of any share (whether a certificated
or an uncertificated share) the transferor shall be deemed to remaln the holder of the
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28,

29,

30.

31.

32,

FORFEITURE FOR NON-COMPLIANCE

If the requiremeants of any such notice as aforesald are not complied with, any share In
respect of which such notice has been given may at any time after the day specified in
such notics, before the payment required by the notice has been made, be forfelted by a
resolution of the Directors to that effect. Such forfeiture shall extend to all dividends
declared and other monies payable in respect of the shares so forfeited and not actually
pald before such forfeiture. Forfeiture shali be deemed to occur at the time of the passing
of the sald resolutlon of the Directors. The Directors may accept a surrender of any share
Hable to be forfeited hereunder upon such terms and conditions as they think fit.

DISPOSAL OF FORFEITED SHARES

A share so forfeited or surrendered shall be deemed to be the property of the Company,
and may be sold, re-allotted or otherwise disposed of either to the person who was,
before forfeiture, the helder or to any other person in such manner, either subject to or
discharged from all calls made or Instalments due prior to the forfeiture or surrender, as
the Directors think fit: Provided that the Company shall not exerclse any voting rights in
respect of such share and any such share not disposed of in accordance with the foregoing
within a period of three vears from the date of its forfeiture or surrender shall thereupon
be cancelled In accordance with the provisions of the Statutes, For the purpose of giving
effect to any such sale or other disposition the Directors may authorlse some person to
transfer the share so sold or otherwlse disposed of to, or In accordance with the directions
of, the buyer thereof or other person becoming entitled thereto.

ANNULMENT OF FORFEITURE

The Directors may, at any time before any share so forfeited or surrendered shall have
peen cancelled or sold, re-allotted or otherwise disposed of, annul the forfeiture or
surrender upen such terms as they think fit.

CONTINUING LIABLLITY

Any person whose shares have heen forfeited or surrendered shall cease to be a Member
in respect of those shares and shall surrender to the Company for cancelation the
certifieate for the forfeited or surrendered shares, but shall, hotwithstanding such
Forfelture or surrender, remain liabie to pay to the Company all monies which, at the date
of the forfeiture or surrender, were payable by him to the Company In respect of the
shares, together with interest thereon at such rate, not exceeding 15 per cent. per
annum, as the Directors may determine from the time of forfeiture or surrender until the
time of payment, but his liability shall cease if and when the Company shall have received
payment In full of all such monies in respect of the shares, together with interest as
aforesaid. The Directors may, if they shall think fit, waive the payment of such interest or
any part thereof. The Company may enforce payment of such monies without being
under any obligation to make any allowance for the value of the shares forfeited or
surrendered or for any consideration received on their disposal.

STATUTORY DECLARATION

A statutery declaration in writing that the dedarant is a Director or the Secretary of the
Company, and that a share has been duly forfelted or surrendered or sold fo satisfy a lien
of the Company on a date stated in the declaration, shall be conclusive evidence of the
facts stated therein against all persons claiming to he entitled to the share. Such
declaration and the recelpt of the Company for the consideration (if any) given for the
share on the sale, re-aliotment or disposal thereof, together with, in the case of
certificated shares, the share certificate delivered to a buyer or allottee thereof, shall
{subject to the execution of a transfer if the same be required) constitute a good title to
the share and the person to whom the share is sold, re-allotted or disposed of shall be
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21,

22,

23,

24,

25.

LIABYLITY OF JOINT HOLDERS

The joint holdets of a share shall be jointly and severally liable to pay all calis in respect
thereof.

POWER TO DIFFERENTIATE BETWEEN HOLDERS

The Directors may, on the issue of shares, differentiate betweeh the holders of such
shares as regards the amounts of calls to be paid and the times of payment of such calls.

DEEMED CALLS

Any sum which by the terms of issue of a share beccmes payable on allotment or at any
fixed date, whether on account of the nominal value of the share or by way of premium,
shall for the purposes of these Articles be deemed to be a call duly made and payable on
the date oh which by the terms of issue the same becomes payable, and in case of
non-payment all the relevant provisions of these Articles as to payment of Interest and
expenses, forfelture or otherwise shall apply as if such sum had become payable by virtue
of & call duly made and notified,

INTEREST DUE ON NON-PAYMENT OF CALLS

If a sum payable in respect of any call or instalment is not pald on or before the day
appointed for payment thereof, the person from whom it s due shall pay interest on the
sum at such rate, not exceading 15 per cent. per annum, as the Directors may determine
from the day appeinted for the payment thereof until the actual payment thereof, and all
expenses that may have been incurred by the Company by reason of such non-payment;
but the Directors may, if they shall think fit, waive the payment of such interest and
expensas or any part thereof.

PAYMENT OF CALLS IN ADVANCE

The Directors may, if they think fit, receive from any Member willing to advance the same
all or any part of the monles, whether on account of the nominal value of the shares or by
way of premlum, uncalled and unpaid upon any shares held by him; and upon all or any
of the monies so paid in advance the Directors may (urtil the same would, but for such
advance, become presently payable) pay interest at such rate not exceeding (unless the
Company in general meeting shall otherwise direct) 10 per cent. per annum, as may be
agreed upon between the Directors and the Member paying such monies in advance.

FORFEITURE AND LIEN

26,

27.

NOTICE IF CALL OR INSTALMENT NOT PAID

If any Member fails to pay any call or instalment In fuil on or before the day appeinted for
payment thereof, the Directors may, at any time thereafter, serve a notice on him
requiring him to pay so much of the call or instalment as Is unpaid, together with any
interest which may have accrued and any expenses incurred by the Company by reason of
such non-payment.

FORM OF NOTICE

The notice shall name a further day (not earlier than the expiration of 14 days from the
date of service of the notice) on or before which, and the place where, such call or
instalment and such interest and expenses as aforesaid are to be paid. The notice shall
also state that in the event of non-payment at or before the time and at the place
appointed, the shares In respect of which such call or instalment is payable will be llable
to be forfeited.
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VARIATION OF RIGHTS

16.

17.

17.1

17.2

18.

VARIATION OF CLASE RIGHTS

If at any time the share capiial is divided into different classes of shares, the rights
attached to any class or any of such rights may, subject fo the provisions of the Statutes,
whether or not the Company is being wound up, be abrogated or varied with the consent
in writing of the holders of at least three-quarters In nominal value of the issued shares of
that class (excluding any shares of that class held as treasury shares), or with the
sanction of a special resolution passed at a separate general meeting of the holders of the
shares of that class,

SEPARATE GENERAL MEETINGS

To every such separate general meeting the provisions of chapter 3 of part 13 of tha 2006
Act (save as stated In sections 334(2) to (3)) and the provisions of these Articles relating
to general meetings shall, mutatis mutandis, so far as applicable apply, subject to the
following provisions, namely:

the necessary quorum at any such meetihg, other than an adjournad meeting, shall be
two persons present holding at least one-third in nominal value of the issued shares of the
class In question (excluding any shares of that class held as treasury shares) and at an
adjourned meeting one person present holding shares of the class in question; and

any holder of shares of the cfass in question present in person or by proxy may demand a
poll.

For the purposes of Article 17.1 above, where a person is present by proxy or proxies, he
is treated as helding only the shares in respect of which those proxies are authorised to
exercise voting rights. '

ISSUES OF FURTHER SHARES

The rights attached to any class of shares shall, unless otherwise expressly provided by
the terms of issue of the shares of that class or by the terms upon which such shares are
for the time being held, be deemed not to be abrogated or varied by the creation or Issue
of further shares ranking part passu therewith.

CALLS ON SHARES

19,

20.

CALLS

The Directors may, subject to the terms of allotment thereof, from time to time make
such calls upont the Members as they think fit in respect of any monies unpaid on their
shares (whether on account of the nominal value of the shares or by way of premium) and
each Member shall (subject to the Company serving on him at ieast 14 days' notice
specifying the time or times and place of payment) pay to the Company at the time or
times and place so specified the amount called on his shares. A call may be revoked or
postponed, in whole or in part, as the Directors may datermine. A person upon whom a
call is made shall remain liable for all calls made upon him notwithstanding the
subsequent transfer of the shares in respect of which the call was made.

TIMING AND PAYMENT OF CALLS

A call shall be deemed to have been made at the time when the resolution of the Directors
atthorising the call was passed and may be required to be paid by instalments.
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11.4

11.5

11.6
12,

12.1

12.2

13.

14.

15,

A class of share shall not be treated as two classes by virtue only of that class comprising
both certificated shares and uncertificated shares or as a result of any provision of these
Articles or the Regulations which applies only in respect of certificated or uncertificated
shares.

The Company shall be entitled, In accordance with regulation 32(2)(c} of the Regulations,
to require the conversion of an uncertificated share into certificated form to enable it to
deal with that share in accordance with any provision in these Articles, Including In
partictlar, Articles 49 to 51, 55 and 73,

The provisions of Articles 12 to 15 inclusive shall not apply to uncertificated shares,
SHARE CERTIFICATES AND RIGHT TO SHARE CERTIFICATES

Every share certificata shall specify the number and class and the distingulshing number
(If any) of the shares to which it relates and the amount paid up thereon. No certificate
shall be issued relating to shares of more than one class,

Subject to Article 11, every person (other than a recognised clearing house (within the
meaning of the Financial Services and Markets Act 2000) or a nominee of a recognised
clearing house or of a recognised investment exchange (within the meaning of the
Financlal Services and Markets Act 2000} In respect of whom the Company is not by law
required to complete and have ready for delivery a certificate) upon becoming the holder
of a certificated share and whose name is entered as @ Member on the Register shall be
entitled without payment to receive within two months after allotment or lodgement of
transfer {or within such other pericd as the conditions of issue shall provide} one
certificate for ali the certificated shares registered In his name or, In the case of shares of
more than one class being registered in his nraine, a separate certificate for each class of
certificated share so registered, and where a Member (except such a clearing house or
nominee) transfers part of the shares of any class registered in his name he shall be
entitled without payment to one certificate for the balance of certificated shares of that
class retained by him. If a Member shall require additional certificates he shall pay for
each addltional certificate such reasonable sum {if any) as the Directors may determine.

SHARE CERTIFICATE OF JOINT HOLDERS

In respect of certificated shares of one class held jointly by more than.one person the
Company shall not be bound to issue more than one certificate, and delivery of a
certificate for such shares to one of the joint holders of such shares shall he sufficient
delivery to all such holders.

REPLACEMENT OF SHARE CERTIFICATES

If any certificate be defaced then upon delivery thereof to the Directors they may order
the same to be cancelled and may issue a new certificate in liey thereof; and if any
certificate be worn out, lost or destroyed, then upon proof thereof to the satisfaction of
the Directors and on such indemnity with or without security as the Directors deam
adequate being given, a new certificate in ileu thereof shall be given to the party entitied
to such worn out, lost or destroyed certificate,

PAYMENT FOR SHARE CERTIFICATES

Every certificate issued ynder the last preceding Article shall be Issued without payment,
but there shall be pald to the Company such exceptional out-of-pockel expenses of the
Company In connection with the request (including, without fimiting the generality of the
foregolng, the investigation of such request and the preparation and execution of any
such indemnity or security) as the Directors think fit.
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10,

PAYMENT OF COMMISSION AND BROKERAGE

In addition to all other powers of paying commissions, the Company may exerclse any
powers conferred by the Statutes of applying its shares or caplial monies in paying
commissions to persons subscribing or procuring subscriptions for shares of the Company
or agreeing so to do, whether absolutely or conditionally: Provided that the rate per cent
or the amount of the commission paid or agreed to be paid, shall be disclosed In the
manner required by the Statutes and shall not exceed 10 per cent of the price at which
the shares in respect whereof the commission is paid are issued or any amount eguivalent
thereto. The Company may also on any issue of shares pay such brokerage as may be
lawful.

ALLOTMENT OF SHARES

Save as otherwise provided in the Statutes or in these Articles, the Directors may allot
(with or without conferring a right of renunclation), grant options over, offer or otherwise
deal with or dispose of shares in the Company to such persons at such times and
generaily on slich terms and conditions as they may determine. The Directors may at any
time after the allotment of any share but before any person has been entered in the
Register as the holder, recognise a renunclation thereof by the allottee in favour of soma
ather person and may accord to any ailottee of a share a right to effect such renunciation
upon and subject to such terms and conditions as the Directors may think fit to impose.

RECOGNITION OF TRUST

Except as required by law or pursuant to the provisions of these Articles, no person shall
be recognised by the Company as holding any share Upon any trust, and {except only as
by these Articles or by law otherwise provided or under an order of a court of competant
jurisdiction) the Company shall not be bound by or be compelied in any way to recognise
(even when having notice thereof} any equitable, contingent, future or partial interest in
any share or any interest in any fractional part of a share or any other rights in respect of
any share except an absolute right to the entirety thereof in the registered holder.

SHARE CERTIFICATES

11,

111

11.2

11.3

UMNCERTIFICATED SHARES

Unless otherwise determined by the Directors and permitted by the Regulations, no
person shall be entitled to receive a certificate in respect of any share for so long as the
title to that share is evidenced otherwise than by a certificate and for so long as transfers
of that share may be made otherwise than by a written Instrument by virtue of the
Regulations, Notwithstanding any provisions of these Articles, the Directors shall have
power to implement any arrangements they may, in ftheir absolute discretion, think fit in
relation to the evidencing of title to and transfer of an uncertificated share (subject always
to the Regulations and the facliities and requirements of the relevant system concerned).
No provision of these Articles shall apply or have effect to the extent that it Is in any
respect inconsistent with the holding of shares in uncertificated form.

Conversion of & certificated share into an unceriificated share, and vice versa, may he
made in such manner as the Directors may, in their absolute discretion, think fit {subject
always to the Regulations and the facilities and requirements of the relevant system
concernad).

The Company shall enter on the Register how many shares are held by each Member in
uncertificated form and in certificated form and shall maintaln the Register in each case as
required by the Regulations and the relevant system concerned. Unless the Birectors
otherwise determine, holdings of the same holder or joint hoklers in certificated form and
uncertificated form shall be treated as separate holdings.

4
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2.2

Words tmporting the masculine gender shall include the feminine gender.

2.3 Words importing individuals and words Importing persons shall Include bodies corporate
and unincorporated associations,

2.4 Any reference herein to the provisions of any statute or of any subordinate legislation
shall include any amendment or re-enactment (with or without amendment) thereof for
the time being in force.

2.5 Subject as aforesaid, and unless the context otherwise requires, words and expressions
defined in the Statutes, or the Regulations, shall bear the same meanings In these
Articles.

2.6 A special resolution shall be effective for any purpose for which an ordinary resolution is
expressed to be required under any provision of these Articles.

2.7 References hereln to a share being in uncertificated form are references to that share
being an uncertificated unit of a security,

2.8 Headings to these Articles are for convenience only and shall not affect construction.

SHARES

3 RIGHTS ATTACHING TO SHARES
Without prejudice to any special rights previously conferred on the holders of any existing
shares or class of shares, any share in the Company may be issued with such rights
(including preferred, deferred or other special rights) or such restrictions, whether in
regard to dividend, voting, return of capital or otherwise as the Company may from time
to time by ordinary resolution determine (or, in the absence of any such determination, as
the Directors may determine).

4, REDEMPTION OF SHARES
Subject to the provisions of the Statutes, any shares may be issued which are to be
redeemed or are llable to be redeemed at the option of the Company or the shareholder
on such terms and in such manner as may be determined by the Directors provided that
this is done before the shares are allotted,

5. PURCHASE OF SHARES
Subject to the provisions of the Statutes, the Company may purchase any of its own
shares (including any redeamable shares).

6. FINANCIAL ASSISTANCE
Except as permitted by the Statutes, the Company shall not give any financial assistance
directly or indirectly for the purpose of the acquisition or the proposed acyuisition of any
shares In the Company or ts holding company (if any) nor for the purpose of reducing or
discharging any liability incurred for the purpose of such acquisition.

7. ALLOTMENT AT DISCOUNT

No share (other than a share allotted in pursuance of an employees' share scheme) shall
be allotted at the discount and save as permitted by the Statutes shall not be allotted
except as paid up at least as to one quarter of its nominal value and the whole of any
premium on it.

18:59\01 Jure 2010\LONDON\RBG\11106271.04




Month

calendar monthy

Office

the registered office for the time being of the
Company;

"paid up"  shall
include credited as
paid up;

"gaid yp" shall include credited as paid up;

properiy the same meaning as in the Regulations;

authenticated

dematerfalised

instruction

Register the Reglster of Members of the Company;

Regulations the Uncertificated Securities Regulations 2001

relevant systent the same meaning as in the Regulations;

Seal the Common Seal of the Company or any official
or seclurftfes seal that the Company may have or
be permiited to have under the Statutes;

Secretary "Secretary” shall include a joint assistani or
deputy secretary, and any person appointed by
the Hoard to perform any of the dulies of the
Secretary;

Statutes as dafined by section Z of the 2006 Aci and
includes the Regulations, and every other statute
or subordinate legislation for the time being in
force concerning companies amnd affecting the
Company;

The Act the Companies Act 1985;

The 2006 Act

the Companies Act 2000;

these Ariicles

thase Articles of Association as originaily adopted
or as from time to time altered;

treasury shares

quslifying shares (within the meaning of section
162(4) of the Act) held by the Company under

section 162A{1}a) of the Act;

United Kingdom

Great Britain and Northern Ireland;

"I wiiting” and
"written™

include typing, printing, lithegraphy, photography,
photocopy and facsimile and other modes of
representing or reproducing words in a visible
form whether sent or supplied in elactronic form,
made avallable on a website or ctherwise,

2.1
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PRELIMINARY
1. EXCLUSION OF MODEL ARTICLES AND TABLE A

The regulations contained in Model Articles of Association applicable to the Company under or
pursuant to the 2006 Act, or in Table A in the schedule to The Companies (Tables A to F)
Regulatlons 1985 and in any Table A applicable to the Company, under any former enactment
relating to companies shall not apply to the Company except In so far as they are repeated or
contained in these Articles.

In these Articles the words standing in the first column of the table next hereinafter contained
shall, if not Inconsistent with the subject or context, bear the meanings set opposite to themn
respectively in the second columa thereof:

2. DEFINITIONS AND INTERPRETATION
WORDS MEANINGS
Address address shall, in any case where electronic form is

parmitied by or pursuant to these Articles or the
2006 Act, include a number or address used For
the purpose of sending or receiving dacuments,
notices or information by electronic means bul, in
any ether case, shall not include any number or
address usad for such purpose;

Auditors . the auditors for the time being of the Company;

Board the Board of Directors of the Company or the
Directors present at a meeting of the Directors at
which a gquorum is present;

clear days' notice the natice shall e exclusive of the day on which iv
is served or decmed to be served and of the day
for which it is given or on which it is to fake

effect;

Directors the directors for the iime being of the Company,
or, as the case may be, the board of directors For
the time being of the Company or the persons
present at a duly convened meesting of the board
of directors or any duly authorised commitice
thereof at which a quorum is preseng;

dividend includes honus;

electronic form and

where the context so admits, have the same

electric means meaning as the 2006 Ack;
London Stock London Stock Exchange pic
Exchange

Mamber & member of the Company;
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37 TRANSFERS OF UNCERTIFICATED SHARES .1.vvunerrriarinisrssvnnsinissiservsnceatssssississsnssnscsenns 3
38, FORM OF TRANSFER ..oovvviviieiinnmnanens Csrrrrrn e PP =
39. RIGHT TO BECLINE REGISTRATION R X 0
40, FURTHER REGHTS TO DECLINE REGISTRATION P 1
41. NOTICE OF REFUSAL TC REGISTER ...... 10
42, RETENTION OF INSTRUMENTS OF TRANSFER...... seatsanatne PP 14
43, NO FEE FOR REGISTRATION ..veevvs v iinecss cosninssasiansennnnns rrereraeari e W10
44, DESTRUCTION OF DOCUMENTS.....iuvecieeomissiinisisssiisssnninnsiersorasressinsessssesrensseanssneressas 10
TRANSMISSION OF SHARES.......coinrcierivenann. P P e reeaaany W11
45, TRANSMISSION ON DEATH ivvieieiiiin i i e enerennae e cmenaen ey bevresriernirirssn s 11
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Severfield

(No 01721262)

The Companies Act 2006

Articles of Association of Severfield plc

Public Company Limited by Shares
(Adopted by special resolution on 3 June 2010)

(Name changed on 16" May 2014)



