No 2122174

THE COMPANIES ACT 1885

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-of-
SAVILLS plc

(Adopted pursuant to a Special Resolutton passed on 10 May 2006 and amended to reflect the Ordinary Resolution passed on
10 May 2006 and Special Resolutions passed on 7 May 2008 and 5 May 2010)

PRELIMINARY

1 The regulations contained in Table A in the Schedule to The Companies (Tables A to F) Regulations 1985 and in
any Table A applicable to the Company under any foermer enactment relating to companies shall not apply to the
Company except in so far as they are repeated or contained in these Articles
2 In these Articles, unless the context ctherwise requires
"Act" means the Companies Act 1985,
“the 2006 Act’ means the Companies Act 2006,
“address” shall, in any case where electronic form 1s permitted by or pursuant to these Articles or the 2006 Act,
include a number or address used for the purpose of sending or recewving documents or information by electronic
means but, in any other case, shall not include any number or address used for such purpose,
"Articles" means these articles of association as altered from time to time,

"Auditors" means the auditors for the time being of the Company,

"clear days' notice” means that the notice shall be exclusive of the day on which it 1s served or deemed to be
served and of the day for which s given or on which it 1s to take effect,

"Directors” means the directors for the time 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 mesting of the board of directors or
any duly authonised committee thereof at which a quorum s present,

"dividend" includes bonus,

"electronic form" and "electronic means” shall, where the context so admits, have the same meaning as n the
2006 Act,

"London Stock Exchange™ means London Stock Exchange plc;

"Member" means a member of the Company,

"month"” means calendar month,

"Office" means the registered office for the time being of the Company,

"pald up” includes credited as paid up,

properly authenticated demateriallsed instruction” shall have the same meaning as in the Regulations,
"Register” means the register of members of the Company required to be kept by the Statutes,

"Regulations™ means the Uncertificated Secunties Regulations 2001,
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"ralevant system” shall have the same meaning as in the Regulations,

"Seal" means the common seal of the Company or any official or secunties seal that the Company may have or be
permitted to have under the Statutes,

“Secretary” includes a jont, deputy or assistant secretary, and any person appointed by the Directors to perform
the duties of the secretary of the Company,

"Statutes” means the Act, the Compames Act 1989, the 2006 Act, the Regulations, and every other statute or
subordinate legislation for the time being n force concerning companies and affecting the Company,

“treasury shares” means qualifying shares (within the meaning of section 162(4) of the Act) held by the Company
under section 162A{1)(a) of the Act,

“Unlted Kingdom™ means Great Britain and Northern Ireland, and

“In writing” and "written™ wincludes printing, Ithography, typewriting, photography and other modes of representing
or reproductng words in visible form, whether sent or supplied in electronic form or otherwise

{a) Words importing the singular number only shall include the plural, and vice versa
(s3] Words importing the masculine gender only shall include the ferminine gender
{c) Words mporting ndividuals and words mporting persons shall include bodies corporate and

unincorporated associations

{d} Any reference heren 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

(e} 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

4] A special resolution shall be effectve for any purpose for which an ordinary resolution s expressed to be
required under any provision of these Articles

{9} References herein to a share being in uncertficated form are references to that share beng an
uncertificated unit of a secunty

(h) Headings to these Articles are for convenience only and shall not affect construction
SHARES
3 [Article Deleted]
4 Without prejudice to any special nghts previously conferred on the holders of any existing shares or class of

shares, any share in the Company may be 1ssued with such nghts (including preferred, deferred or other special
nghts) 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)

5 Subject to the provisions of the Statutes
{a) any shares may be i1ssued which are to be redeemed or are hable to be redeemed at the option of the
Company or the shareholder on such terms and 1n such manner as may be provided by these Articles, and
(b) the Company may purchase any of its own shares (including any redeemable shares)

6 The Company shall not give any financial assistance for the acquisttion of shares in the Company except and in
so far as permitted by the Statutes

7 The shares of the Company shall not be allotted at a discount and save as permitted by the Statutes shall not be
allotted except as paid up at least as to one-quarter of their nominal value and the whole of any prermium thereon

8 The Company may exercise the powers of paying commussions conferred by the Statutes, 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
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the Statutes and the rate of the commussion shall not exceed the rate of ten per cent of the pnce at which the
shares In respect whereof the same s paid are 1ssued or an amount equal to ten per cent of such price (as the
case may be} Such commisston may be satisfied by the payment of cash or the allotment of fully or partly pad
shares or partly in one way and partly in the other The Company may also on any issue of shares pay such
brokerage as may be lawful

Save as otherwise provided tn the Statutes or in these Articles, all unissued shares (whether forming part of the
onginal or any increased capital) shall be at the disposal of the Directors who may (subject to the provisions of the
Statutes) allot (with or without confermng a nght of renuncration), grant options over, offer or otherwise deal with or
dispose of them to such persons at such tmes and generally on such 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 renunciation thereof by the allottee in favour of some other
person and may accord to any allottee of a share a nght to effect such renunciation upon and subject to such
terms and conditions as the Directors may think fit to impose

Except as required by law or pursuant to the provisions of these Articles, no person shall be recogrised 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 competent junsdiction) the Company shall not be bound by or be compelled in any
way to recogmse {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 nghts in respect of any share except an
absolfute nght to the entirety thereof in the registered holder

SHARE CERTIFICATES

{a) 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 ttle to that share 1s evidenced otherwise
than by a certificate and for so long as transfers of that share may be made otherwise than by a wntten
instrument by virtue of the Regutations Notwithstanding any provisions of these Articles, the Directors
shall have power to implement any arrangements they may, in their 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 facilittes and requirements of the relevant system concerned) No provision of these Articles shall apply
or have effect to the extent that it 1s 1In any respect inconsistent with the holding of shares in uncenificated
form

{b) Conversion of a certificated share into an uncertficated share, and vice versa, may be made in such

manner as the Directors may, in therr absolute discretion, think fit (subject always to the Regulations and
the facilities and requirements of the relevant system concerned)

{c) The Company shall enter on the Register how many shares are held by each Member in uncertificated form

and in certificated form and shall maintain the Register in each case as required by the Regulations and the
refevant system concerned Unless the Directors otherwise determine, holdings of the same holder or joint
holders in certrficated form and uncertificated form shall be treated as separate holdings

(d) A class of share shall not be treated as two classes by virtue only of that class compnsing 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

{e) The Company shall be entitled, i accordance with regutation 32(2)(c) of the Regulations, to require the

conversion of an uncertficated share into certificated form to enable it to deal with that share in accordance
with any provision in these Articles, inctuding in particular, Articles 51 to S6A, 52(c) and 82

The provisions of Articles 12 to 16 inclusive shall not apply to uncertificated shares

Every share certificate shall specify the number and class and the distinguishing 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 cleanng house (within the meaning of the Financial
Services and Markets Act 2000) or a nominee of a recognised cleanng house or of a recognised investment
exchange (within the meaning of the Financial Services and Markets Act 2000) in respect of whom the Company
15 not by law required to complete and have ready for delivery a certfficate) upon becoming the holder of a
certificated share and whose name s entered as a Member on the Register shall be entitled without payment to
receive within two meonths afier allotment or lodgement of transfer (or within such cther penod as the conditions of
1ssue shall provide) cne certificate for all the certificated shares registered in huis name or, in the case of shares of
more than one class being registered in his name, a separate certificate for each class of certificated share so
registered, and where a Member {except such a cleanng house or nominee) transfers part of the shares of any
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class registered In his name he shall be entitled without payment to one certificate for the balance of certificated
shares of that class retaned by him If a Member shall require addibonal certificates he shail pay for each
additional certificate such reasonable sum (if any) as the Directors may determine

In respect of certficated shares of one class held jointly by more than one person the Company shall not be
bound to 1ssue more than one certificate, and delivery of a certificate for such shares to one of the joint holders of
such shares shall be sufficient delivery to all such holders

If any certificate be defaced then upon delivery thereof to the Directors they may order the same to be cancelled
and may 1ssue a new certificate 1n lieu thereof, and if any certificate be lost or destroyed, then upon proof thereof
to the satisfaction of the Directors and on such indemnity with or without securnity as the Directors deem adequate
being given, a new certificate in lieu thereof shall be given to the party entitled to such lost or destroyed certificate

Every certificate 1ssued under the last preceding Article shall be issued without payment, but there shall be paid to
the Company any exceptional out-of-pocket expenses of the Company in connection with the request if the
Durectors think fit and a sum equal to the costs incurred by the Company of any such indemnity and secunty as 13
referred to in that Article)

VARIATION OF RIGHTS

If at any time the share capital 1s divided into different classes of shares, the rights attached to any class or any of
such nghts may, subject to the provisions of the Statutes, whether or not the Company 1s beng wound up, be
modified, abrogated or varied with the consent in writing of the holders of three-quarters 1n nominal value of the
1ssued 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

To every such separate general meeting the provisions of Chapter 3 of Part 13 of the Companies Act 2006
{excluding sections 303 to 306) and the provisions of these Articles relating to general meetings shall, mutatis
mutandis, so far as applicable apply, subject to the following provisions, namely

(a) the necessary quorum at any such meeting, other than an adjourned meeting, shall be two persons present

holding at least one-third in nominal value of the 1ssued shares of the class in guestion (excluding any
shares of that class held as treasury shares) or his proxies and at an adjourned meeting one person
present holding shares of the class in question or his proxy, and

{b) any holder of shares of the ¢lass in question present tn person or by proxy may demand a poll

{c) For the purposes of 18(a) above, where a person 15 present by proxy or proxies, he Is treated as holding

only the shares in respect of which those proxies are authensed to exercise voting nghts

The nghts 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
modified, abrogated or varied by the creatien or 1ssue of further shares ranking pan passu therewith

CALLS ON SHARES

The Directors may, subject to the terms of allotment thereof, from time to time make such calls upon 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 receving at least 14 days' notice specifying the
time or times and place of payment) pay to the Company at the time or times and ptace so specified the amount
called on his shares A call may be revoked or postponed, in whole or in part, as the Directors may determine

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

The joint holders of a share shall be jointly and severally hiable to pay all calls in respect thereof

If a sum payable in respect of any call or instalment 1s not paid on or before the day appointed for payment
thereof, the holder for the time being of the share in respect of which the call shall have been made, or the
instalment shall be due, shall pay interest on the sum at such rate, not exceeding 15 per cent per annum, as the
Directors may deterrmine from the day appointed 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 expenses or any part thereof

Any sum which by the terms of 1ssue of a share becomes 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 on which by the terms of issue the same becomes
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payable, and 1n case of non-payment all the relevant provisions of these Articles as to payment of interest and
expenses, forfeiture or otherwise shall apply as if such sum had become payable by virtue of a call duly made and
notified

The Directors may, on the issue of shares, make arrangements for a difference hetween the holders of such
shares in the amounts of calls to be paid and in the times of payment of such calls

The Drrectors may, If they think fit, receive from any Member willing to advance the same all or any part of the
moneys, whether on account of the nominal value of the shares or by way of premium, uncalled and unpaid upon
any shares held by him, and upon all or any of the moneys so pard in advance the Directors may (until 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) 12 per cent per annum, as may be agreed upon between the
Drrectors and the Member paying such moneys in advance

FORFEITURE AND LIEN

If any Member fails to pay any call or instalment in full on or before the day appointed for payment thereof, the
Drrectors may, at any time thereafter, duning such time as any part of the call or instalment remains unpaid, serve
a notice on hum requining him to pay so much of the call or nstalment as 1s unpaid, together with any interest
which may have accrued and any expenses incurred by the Company by reason of such non-payment

The notice shali name a further day (not earher than the expiration of fourteen 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 nhon-payment at or before the time and at
the place appointed, the shares in respect of which such cal! or instalment 1s payable will be hable to be forfeited

If the requirements of any such notice as aforesaid are not complied with, any share in respect of which such
notice has been given may at any time thereafter, before the payment required by the notice has been made, be
forfeited by a resclution of the Directors to that effect Such forfeiture shall extend to all dividends declared in
respect of the shares so forfeited and not actually paid before such forfeiture Forfeiture shall be deemed to occur
at the time of the passing of the said resolution of the Directors The Directors may accept a surrender of any
share hable to be forfeted hereunder

When any share has been forfeited notice of the forfeiture shzll be served upon the person who was before
forfeiture the holder of the share, or the person entitied to the share by transmission, and an entry of the forfeiture
or surrender, with the date thereof, shall forthwith be made in the Register, but no forfeiture or surrender shall be
mvalidated by any failure to give such notice or make such entry as aforesaid

A share so forfeited or surrendered shall be deemed to be the property of the Cempany, and may be sold, re-
allocated or otherwise disposed of in such manner, ether subject to or discharged from all calls made or
instalments due pnor to the forferture or surrender, as the Directors think fit  Provided that the Company shall not
exercise any voting nights in respect of such share and any such share not disposed of in accordance with the
foregoing within a period of three years from the date of its forferture or surrender shali 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 authonse some person to transfer the share so sold or otherwise disposed of to the
purchaser therecf or other person becoming entitied thereto

The Directors may, at any time before any share so forfetted or surrendered shall have been cancelled or sold, re-
allotted or otherwise disposed of, annul the forferture or surrender upon such terms as they think fit

Any person whose shares have been forfeted or surrendered shall cease to be a Member in respect of those
shares and, remain hable to pay to the Company all monies which, at the date of the forfeiture or surrender, were
payable by him to the Company in raspect 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, bui hus habilty shall cease if and when the Company shall have received payment n full of
all such monies in respect of the shares, together with interest as aforesaid The Directors may, if they shall think
fit, wave the payment of such interest or any part thereof

The Company shall have a first and paramount lien on every share (not being a fully-paid share) for all montes
{whether presently payable or not) called or payable at a fixed tme n respect of such share, but the Directors
may at any ime waive any lien which has ansen and may declare any share to be wholly or in part exempt from
the provisions of this Article  The Company's hien, if any, on a share shall extend to all dividends payable thereon

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 1s presently payable, nor until the expiration
of 14 days after a notice in wnting, (1) stating, and demanding payment of, the sum presently payable, and {n)
gving notice of intention to sell in default of such payment, has been given to the registered holder for the time
being of the share, or the person entitied thereto by reason of his death or bankruptcy
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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 hien exists as i1s presently payable The residue, # any, shall
{subject to a like lien for sums not presently payable as existed upon the shares before the sale) be pad to the
person entitled to the shares at the date of sale For giving effect to any such sale the Directors may authonse
some person to transfer the shares sold to

A statutory declaration in wnting that the declarant 1s a Director or the Secretary of the Company, and that a share
has been duly forfeted or surrendered or sold to 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 claming to be entitled to the share
Such declaration and the receipt of the Company for the consideration (if any) given for the share on the sale, re-
allotment or disposal thereof, together with, in the case of certfficated shares, the share certrficate delivered to a
purchaser or allottee thereof, shall (subject to the execution of a transfer if the same be required) constrtute a
good title to the share and the person to whom the share is sold, re-allotted or disposed of shall be 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 irregulanty or invalidity in the proceedings in reference to the forfeiture,
surrender, sale, re-allotment or disposal of the share

TRANSFER OF SHARES

All transfers of uncertficated shares shall be made in accordance with and be subject to the provisions of the
Regulations and the faciliies and requirements of the relevant system and, subject thereto, in accordance with
any arrangements made by the Directors pursuant to Article 11(a)

The instrument of transfer of any certificated share in the Company shall be signed by or on behalf of the
transferor {and, In the case of a share which 15 not fully pad, shall also be signed by or on behalf of the
transferee) In retation to the transfer of any share (whether a certificated or an uncertificated share) the
transferor shall be deemed to remain the holder of the share until the name of the transferee i1s entered in the
Register in respect thereof

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

{Subject to Article 82), the Directors may, in ther absolute discretion and without assigning any reason therefor,
refuse to register any transfer of any share which i1s not a fully-paid share (whether certificated or uncertificated)
provided that such discretion does not prevent dealings in partly paid shares from being conducted on an open
and proper basis The Directors may likewise refuse to register any transfer of a share (whether certificated or
uncertificated), whether fully paid or not, in favour of more than four persons jointly

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

{a) the instrument of transfer i1s left at the Office, or at such other place as the Directors may from time to time

determine, to be registered accompanied by the certificate(s) of the shares to which it relates and such
other evidence as the Directors may reasonably require to show the nght of the transferor to make the
transfer (and, If the instrument of transfer 1s executed by some other person on his behalf, the authonty of
that person so to do), and

[(3)] the instrument of transfer 1s in respect of only one class of share

If the Directors 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, notfy
such person as may be required by the Regulations and requirements of the relevant system concerned All
instruments of transfer which are registered may be retained by the Company

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

[Article deleted]

The Company shall be entitled to destroy

(a) any mstrument of transfer (which phrase, together with references to documents, shall for the purposes of

this Article 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
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registered, or on the basis of which registralion was made at any ime after the expiration of six years from
the date of registration thereof,

(b} any dividend mandate or any vanation or cancellation thereof or any notfication of change of address

(which shall include, in relation to communications in electronic form, any number or address used for the
purposes of such communications), at any tme after the expiration of two years from the date of recording
thereof, and

(c) any share certificate which has been cancelled, at any time after the expiration of one year from the date of

such cancellation,

and it shall conclusivety be presumed in favour of the Company that every entry in the Register purporting
to have been made on the basis of an instrument of transfer or other document so destroyed was duly and
properly made, that every tnstrument of transfer so destroyed was a valid and effective instrument duly and
properly registered, that every share certificate so destroyed was a vald certficate duly and properly
cancelled and that every other document destroyed hereunder was a valid and effective document in
accordance with the recorded particulars thereof 1n the books or records of the Company Provided always

that

(1) the provisions aforesaid shall apply only to the destruction of a document in good faith and without
express notice to the Company that the preservation of such document was relevant to any clam
(regardless of the parties thereto},

() nothing contained in this Article shall be construed as tmposing upon the Company any Lability in
respect of the destruction of any such document earlier than as aforesaid or in any case whera the
conditions of proviso (1} above are not fulfilled,

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

(v} references in this Article to the destruction of any document include references to its disposat in
any manner, and

v) 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

In case of the death of a Member the surviver or survivors where the deceased was a joint holder, and the legal
personal representatives of the deceased where he was a sole or 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 a deceased member from any liability in respect of any share which had been solely or
jointly held by him with other persons

Any person becoming enttled to a share in consequence 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
Drrectors and subject as hereinafter 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, in either case,
have the same nght 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
the case may be

If the person so becoming entitled shall elect to be registered himself, he shall deliver or send to the Company a
notice in wnting signed by him stating that he so elects If he shall elect to have another person registered he
shall testify hus election by executing to that person a transfer of the share All the lmitations, restrictions and
provisions of these Articles relating to the nght to transfer and the registration of transfers of shares shall be
applicable to any such notice or transfer as aforesawd as if the death or bankruptcy or other event of the Member
had not occurred and the notice or transfer were a transfer signed by the Member registered as the ho!der of any
such share

A person becoming enttled to a share by reason of the death or bankruptcy 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 entitted to the same dividends and other advantages to which he would be entitied if
he were the registered holder of the share, except that he shall not, before being registered as a Member n
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
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always that the Directors may at any time give nohice requinng any such person to elect either to be registered
himself or to transfer the share, and, if the notice 1s not complied with within 60 days, the Directors may thereafter
withhold payment of al! dividends, bonuses or other monies payable in respect of the share until the requirements
of the notice have been complied with

UNTRACED SHAREHOLDERS

51 The Company shall be entitled to sell, at the best pnce reasonably obtainable at the time of sale, any share ofa
Member or any share to which a person is entitled by transmission if and provided that

{a) for a period of 12 years no cheque, warrant or order sent by the Company in the manner authonsed by
these Articles in respect of the share in question has been cashed and no communication has been
receved by the Company from the Member or the person entitled by transmission, provided that, in such
penod of 12 years, at least three dividends whether intenm o final on of in respect of the share in question
have become payable and no such dividend dunng that penod has been claimed, and

(b) the Company has, on or after expiration of the said penod of 12 years, by adverisement in both a national
newspaper and a newspaper circulating i 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 authonsed in accordance with the
provisions of these Articles is located, given notice of s intention to sell such share {(but so that such
advertisermnents need not refer to the names of the holder(s} of the share or identify the share in question),
and

(c) the Company has not, dunng the further period of three months after the publication of such advertisements
and prior to the exercise of the power of sale, recaived any communication from the Member or person
entitled by transmission, and

(c) if the shares are admitted to the Official List of the Financial Services Authonty or admitted to AIM, the
Company has given notice to a Regulatory Information Service (as defined in the Financial Services
Authonty Listing Rules) of its intentton to sell such shares

52

{a) i, during any 12 year period or three month period referred to in Articles 51(a) and 51(c) of the preceding
Article, further shares have been 1ssued In respect of those held at the beginning of such 12 year pened or
of any subsequently issued during such penods 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

{b) To give effect to any sale pursuant to the previous two Articles, the Directors may authonse 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 apphcation of the purchase monies and the title of
the transferee shall not be affected by any tregutanty ar invalidity in the proceedings retating 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 other person in the books of the Company as a creditor for such amount

(c) No trust shall be created in respect of the debt, no interest shall be payable n respect of the same and the
Company shall not be required to account for any money earned on the net proceeds, which may be
employed n the business of the Company or nvested in such investments (other than shares of the
Company or its holding company (f any)) as the Directors may from time to trme think fit

52A If either 1) on two consecutive occasions cheques, warrants or orders in payment of dividends or other monies
payable n respect of any share have been sent through the post or otherwise in accordance with the provisions
of these Articles but have been returned undelivered or left uncashed duning the penods for which the same are
valid or any transfer by bank of other funds transfer system has not been satisfied, or (n) following one such
occasion reasonable enquines have failed to establish any new address of the registered holder, the Company
need not thereafter despatch further cheques, warrants or orders and need not thereafter transfer any sum (as
the case may be) in payment of dvidends or other monies payable in respect of the share in question until the
Member or other person entitled thereto shall have communicated with the Company and suppled in wnting to
the Office an address for the purpose

CONVERSION OF SHARES INTO STOCK

53 The Company may by Ordinary Resolution convert any of ds fully paid up shares into stock of the same class
as the shares so converted, and reconvert such stock into fully paid up shares of the same class and of any
denomunation
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The several holders of stock may transfer the same, or any part thereof, in the same manner, and subject to the
same regulations, as and subject to which the shares from which the stock arose might previously to conversion
have been Iransferred, or as near thereto as circumstances admit, and the Dirgctors may from time to time fix the
minimum amount of stock fransferable but so that such minimum shall not exceed the nominal amount of the
shares from which the stock arose

The several holders of such stock shall, accordingly to the amount of stock held by them and the class thereof,
have the same nghts, privileges and advantages as regards dividends, voting at meetings of the Company and
other matters as if they held the shares from which the stock arose, but no such privilege or advantage (except
participation in the dividends and profits of the Company and in the assels on winding up) shall be conferred by
an amount of stock which would ntt, if existing in shares, have conferred that privilege or advantage

Such of the provisions of these Articles as are applicable to fully paid up shares shall apply to stock, and the
words "share” and "shareholder” theren shall include "stock” and "stockholder”

ALTERATION OF CAPITAL
[Article Deleted)
The Company may by ordinary resolution

(a) consolidate and divide all or any of its share capital into shares of a larger nominal amount than its existing
shares,

(b) sub-divide its existing shares, or any of them, into shares of a smaller nominal amount than 15 fixed by the
Memeorandum of Association, provided that.

()] in the sub-dwision consolidation or division the proportion between the amount paid and the
amount, if any, unpaid on each reduced share shall be the same as it was 1n the case of the share
from which the reduced share is denved, and

(D] the ordinary resolution whereby any share 15 sub-divided may determine that as between the
resulting shares one or more of such shares may be given any preference or advantage or be
subject to any restnction or as regards dividend, capital, voting or otherwise over the others or any
other of such shares,

(c) cancel any shares which, at the date of the passing of the ordinary resclution, have not been taken or
agreed to be taken by any person, and diminish the amount of its share capital by the amount of the shares
so cancelled

Subject to any direction by the Company in general meeting, whenever as the result of any consolidation or
dvision of shares Members of the Company are entitled to any 1ssued 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 for the best pnce reasonably obtainable and pay and distnbute to and
amongst the Members entitled to such shares in due proportions the net proceeds of the sale thereof save for
individual entitiements (net of expenses) not exceeding £3 which may be retained for the benefit of the Company
Far the purpose of giving effact 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 Membears so entitled to, or, in respect of
uncertificated shares, nominate any person to transfer such shares in accordance with the facilties 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 purchaser thereof and may
cause the name of the purchaser to be entered In the Register as the holder of the shares compnsed in any such
transfer and he shall not be bound to see to the application of the purchase money nor shall his title to the shares
be affected by any rregulanty or invalidity in the proceedings in reference to the sale For the purposes of this
Article, any shares representing fractional entittements to which any Member would, but for this Article, become
entitled may be 1ssued in certificated form or uncertificated form

Subject to the provisions of the statutes the Company may by special resolution reduce its share capital, any
capital redemption reserve and any share premiumn account In any way

GENERAL MEETINGS

The Company shall in accordance with the Statutes, hold a general meeting as its annual general meeting The
annual general meeting shall be held at such tme and place as the Directors shall appoint

All general meetings other than annual general meetings shall be called extraordinary general meetings
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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 convened 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 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

An annual general meeting shall be called by not less than 21 clear days' nolice, and a meeting of the Company
other than an annual general meeting shall be called by not less than 14 clear days’ nolice The notice shall state
the place, the date and the time of meeting and, tn the case of any special bustness, 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 recerve such
notices from the Company and shall comply with the provisions of the Statutes as to informing Members of theur
nght to appoint proxtes |f on two consecutive occasions notices have been sent through the post to any Member
at tis registered address or his address for the sennice of notices but have been returned undehvered, such
Member shall not thereafter be entitled to recerve notices from the Company until he shall have communicated
with the Company and supplied in wnting to the Office a new registered address or address within the United
Kingdom for the service of notices A notice calling an annual general meeting shall state that the meeting 1s an
annual general meeting and a notice convening a meeting to pass a special resolution shall specify the intention
to propose the reselution as such and shall include the text of the resolution

A meeting of the Company shall, notwithstanding that it s cafied by shorter notice than that specified in the tast
preceding Article, be deemed to have been duly called if it 1s so agreed

(a) in the case of a meeting called as the annual general meeting, by all the Members entitled to attend and
vote thereat, and

(b} inthe case of any other meeting, by a majonty in number of the Members having a right to attend and vote
at the meeting, being a majorty together holding net less than 95 per cent 1n nominal value of the shares
giving that nght (excluding any shares in the Company held as treasury shares)

The accidental failure to give notice of a meeting to, 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 these Articles, to any cne or more persons
entitled to receive notice, or the non-receipt of notice of a meeting or of such a resolution or of an invitation to
appoint a proxy by any such persons, shall be disregarded for the purpose of determining whether notice of the
meeting or of any resolution to be moved at the meeting 1s duly given

If the Directors, In their absolute discretion, consider that it 1s impractical or unreasonable for any reason to hold a
general meeting on the date or at the time or place specified in the notice calling the general meeting, they may
postpone the general meeting to another date, ime and/or place  When a meeting s so postponed, notice of the
date, time and place of the postponed meeting shall be placed in at least two national newspapers in the United
Kingdom Notice of the business to be transacted at such postponed meeting shall not be required

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that 1s transacted at an extraordinary general meeting, and also ail that 1s
transacted at an annual general meeting, with the exception of declanng a dividend, the recewing of the annual
accounts and the reports of the Directors and Auditors on those accounts, the appointment of Directors in place of
those retinng, the reappointment of Directors appointed since the last annual general meeting, the appointment of
the Auditors (when special notice of the resolution for such appointment is not required by the Statutes), and the
determining of the remuneration of the Audttors or the determination of the manner in which such remuneration s
to be determined

No business shall be transacted at any general meeting unless a quorum Is present at the tme when the meeting
proceeds lo business, save as herein otherwise provided, two Members present in person or by proxy and
entitled to vote shall be a quorum The 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 meeting

If within 5 minutes {or such longer time as the charman may decide) from the tme appointed for the meeting a
quorum Is not present, the meeting, If convened by or upen the requisition of Members, shall be dissolved In any
other case it shall stand adjourned to such day, time and place as the chairman of the meeting shall appont  [f at
such adjourned meeting a quorum be not present within 5 minutes from the tme 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 The Company shall
give not less than seven clear days' notice of any meeting adjourned for want of a quorum and the notice shall
state that the Member or Members present as aforesaid shall form a quorum and shall have the power aforesaid
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(@) In the case of any general meeting, the Directors may, notwithstanding the specrfication in the notice
convening the general meeling of the place at which the charman of the meeling shall preside (the
"Principal Place"), make arrangements for simultaneous attendance and paricipation at other places by
Members and proxies and others entitled to attend the general meeting but excluded from the Principal
Place under the provisions of this Article For the avoidance of doubt all Directors, Members and proxies
attending the general meeting will be able to see and hear and be seen and heard (whether by audio visual
links or otherwise {(whether in use when this Article is adopted or developed subsequently)) by Directors,
Members and proxies attending at the other places at which the general meeting 1s convened

{b) Such amrangements for simultaneous attendance at the general meeting may include arrangements
regarding the level of attendance at the other places provided that they shall cperate so that any Members
and proxies excluded from attendance at the Pnncipal 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

{c} The Directors may, for the purpose of facilitating the organisation and admenistration of any general meeting
to which such arrangements apply, from time to ttme make arrangements, whether involving the issue of
tickets (on a basis intended to afford to all Members and proxtes and others entitled to attend the meeting
an equal opportunity of being admitted to the Pnncipal Place) or the imposition of some random means of
selection or otherwise as they shall in ther abselute discretion consider to be appropnate, and may from
time to time vary any such arrangements or make new arrangements in therr place The entitlement of any
Member or proxy or other person entitled to attend a general meeting at the Prnncipal Place shall be subject
to such arrangements as may for the time being be in force whether stated in the notice of the general
meeting to apply to that Meeting or notified to the Members concemed subsequent to the provision of the
notice of the general meeting

The Dractors or the Chairman of the meeting or any person authonsed by the Directors may direct that Members,
proxies or corporate representatives wishing to attend any general meeting or anyone else permitted by the
chairman of the meeting to attend should submit to such searches or other security arrangements or restrictions
{including, without mitation, restnctions on items of personal property which may be taken into the meeting) as
the Directors or the chairman of the meeting or such person authonsed by the Directors shall consider appropnate
In the circumstances Such persons shall be entitled 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 restnctions

The chairman, if any, of the board of Directors shall preside as Chairman of every general meeting of the
Company If there 1s no such chauman, or if at any general meeting he shall not be present within five minutes
after the time appointed for holding the meeting or 1s unwilling to act as chairman, the Directors present shall
select one of therr number to be chairman of the meeting, or f no Director 15 present and willing to take the charr
the Members present and entited to vote shall choose one of their number to be chairman of the meeting

The chaiman of the meeting may, with the consent of any meeting at which a quorum ts present {and shall if so
directed by the meeting}, adjourn the meeting from ttme 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 ptace  When a meeting 1s adjourned for 30 days or more, not less than seven clear days' notice
of the adjourned meeting shall be given specifying the day, the place and the time of the meeting as in the case of
an onginal 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 aforesaid it shall not be necessary to give any nolice of an
adjournment

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 the proceedings on the substantive resolution shall not be invalidated by
any error in such ruling In the case of a resolution duly proposed as a special or extraordinary resolution no
amendment thereto (cther than an amendment to correct a patent error) may in any event be considered or voted
upoen

At any general meeting a resolution put to the vote of the meeting shall be decided on a show of hands unless a
poll 1s (before or on the declaration of the result of the show of hands) demanded

(a) by the chaiman of the meeting, or
{b) by at least two Members present in person or by proxy and having the nght to vote on the resolution, or
(c) by any Member or Members present in person or by proxy and representing not less than one-tenth of the

total voting nghts of all the Members having the nght to vote on the resolution (excluding any voting nghts
attached to any shares in the Company held as treasury shares), or
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(d) by a Member or Members present in person or In proxy holding shares in the Company confernng a nght 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 nght (excluding any shares in the Company
confernng a rnight to vote on the resolution which are held as treasury shares)

Unless a poll be so demanded (and the demand 1s not subsequently withdrawn), a declaration by the chairman of
the meeting that a resclution has on a show of hands been passed or passed unanimously, or with a particular
majonity, 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 78, if a poll 15 duly demanded it shall be taken in such manner (tncluding the use of
baliot or voting papers or tickets) as the chaiman of the meeting directs and he may appoint scrutineers and fix a
time and place for declanng the result of the poll The result of the poll shall be deemed to be the resolution of the
meeting at which the poll was demanded

A poll demanded on the election of a chaiman of the meeting or on the question of an adjournment shall be taken
forthwith A poll demanded on any other question shall be taken ether immediately or at such subsequent time
{not being more than 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 nohce need be given of a poll net 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 poll may be withdrawn

VOTES OF MEMBERS

Subject to any rights or restnictions for the time being attached to any class or classes of shares and to any other
provisions of these Articles or the Statutes, on a show of hands every Member present in person, and each
person present as a duly appointed proxy of a Member, shall have one vote, and on a poll every Member shall
have one vote for each share held by him

In the case of joint holders of a share, the vote of the semior holder who votes, whether in person or by proxy,
shall be accepted to the exclusion of the votes of the other joint holders, and for this purpose semonty shall be
determined by the order in which the names stand in the Register in respect of the share

A Member in respect of whom an order has been made by any court having junsdiction (in the United Kingdom or
elsewhere) m matters conceming mental disorder may vote, whether on a show of hands or on a poll, by his
recewver, curator, bonis or other person authorised in that behalf apponted by that court, and such receiver,
curator bonis or other person may, on a poll vote by proxy

No Member shall, unless the Directors otherwise determine, be entitled, in respect of any share in the captal of
the Company held by him, to be present or to vote on any question, either In person or by proxy, at any general
meeting, or upon any poli to be reckoned in a quorum, or to exercise If any call or other nght or privilege conferred
by membership in relation to meetings of the Company

(a) any call or other sum presently payable by him to the Company in respect of such share remains unpaid, or

(b) he, or any person appearing to the Directors to be mterested 1n such share, has been duly served with a
notice under Saction 793 of the 2006 Act and he or any such person 1s In default in supplying to the
Company the information thereby required within twenty-eight days after service of such notice for
comphance therewith For the purpose of this Article a person shall be treated as appearing to be
interested n any shares if the Member holding such shares has given to the Company a notification under
the said Section 793 of the 2006 Act which fails to establish the identities of those interested in the shares
and if (after taking into account the said notification and any other relevant Section 793 of the 2006 Act
notification) the Company knows or has reasonable cause to believe that the person in question I1s or may
be interested in the shares The sanction imposed on a Member by this Article for default in complying with
notices served under Section 793 of the 2006 Act shall cease to have effect once 7 days have elapsed

after ether

(] receipt by the Company of notice that the shareholding has been transferred by such
Member by means of a permitted transfer, or

(n) the Directors are satisfied that the default no lenger continues,

whichever 18 the earlier
{¢) For the purposes of this Article, a transfer of shares is a permitted transfer if, but only If

0] it 1s 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
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(1) the Directors are satisfied that the transfer is made pursuant to a bona fide sale of the
whole of the beneficial ownership of the shares to a third party unconnected with the
transfernng Member or with any other person appeanng to the Directors to be interested tin
such shares (and for the purpose of this Article B2(¢){n) any associate {as that term I1s
defined in Section 435 of the Insclvency Act 1986) of the Member or of any other person
appeanng to the Directors to be mterested in any of the restncted shares shall be deemed
to be connected with the transfernng Member), or

(1) the transfer results from a sale made on or through a market operated by the London Stock
Exchange or on or through any stock exchange outside the United Kingdom on which the
Company's shares of the same class as the resincted shares are nommally dealt in

83 No objection shall be raised to the qualification of any voter or to the counting of, or fallure to count, a vote except
at the meeting or adjourned meeting at which the vote objected to 1s given or tendered (or at which the error
occurs), 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 shall be final and conclusive

84 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

85 The appointment of a proxy shall be in any usua! 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 duty authorised in wrniting, or

()] if the appointor 15 a corporation, either under seal, or under the hand of an officer or attorney or other
person duly authonised, or

(c) if permitted by the Directors, 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 wilnessed

86 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 1s appointed to exercise the nghts 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

87 (a) The appointment of a proxy shall

{n (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 1s or are specified for that
purpose in or by way of note to the nctice convening the meeting or in any document
accompanying such notice, or

() (in the case of an appointment sent in electronic form) where an address has been specified for
the purposes by the Company (generally or specifically) be received at such address or by such
means,

not less than 48 hours before the tme for holding the meeting or adjourmned meeting at which the person named
tn the appointment proposes to vote or, in the case of a pell taken otherwise than ai or on the same day as the
meeting or adjourned meeting, not less than 24 hours before the time appointed for the taking of the poll at which
it is to be used, and in default the appointment of a proxy shall not be treated as valid Failling previous
registration with the Company, the power of attorney or other authonty, if any, under which the appointment of a
proxy Is executed, or a notanally certified copy or a copy certified in accordance with the Powers of Attorney Act
1971 of that power or authonty, or a copy in some other way approved by the Directors, shall {whether {1} or (n}
above shall apply) also be deposited or received at the Office or at such other ptace specified in accordance with
() above, or (If the Directors so agree} at the address or by the means provided n accordance with (1) above, not
later than the time by which the appomtment of a proxy I1s required to be deposited or (as the case may be)
receved in accordance with this Article

Without iimiting 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 s, a
properly authenticated dematenafised instruction, and/or other instruction or notffication, which 1s sent by means
of the relevant system concemed and received by such participant in that system acting on behalf of the
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(a)

{b)

Company as the Directors may prescnbe, m such form and subject to such terms and condiions as may from
tme to tme be prescrnibed by the Directors (subject always to the facilities and requirements of the relevant
system concerned)), and may n a similar manner permit supplements to, or amendments or revocations of, any
such Uncertificated 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 dematenalised instruction (andfor other instruction or notfication) i1s to be treated as recewed by
the Company or such particpant The Directors may treat any such Uncertificated Proxy Instruction which
purports to be or I1s expressed to be sent on behalf of a holder of a share as sufficient evidence of the authonty of
the person sending that instruction to send it on behalf of that holder

(b) An appointment of a proxy and any other document referred to In the last sentence of the first paragraph of
this Article 87(a) shall be deemed to have been validly deposited or receved In accordance with Article
87(a) if the appointment is received at the Office or at such other place specified in accordance with Article
87(a){1) by facsimile transmission within the penod of tme specified by Article 87(a) provided that the
orniginal appointment in the same form as the appointment received by facsimile transmission and any other
such document 1s deposited at the place at which the facsmile transmission was received not less than 24
hours before the time appointed for the mesting or adjourned meeting or the holding of a poll subsequently
at which the vote 18 to be used

(c) If two or more valid but differing appointments of a proxy are delivered or (in the case of appointments in
electronuc form) received in accordance with Article 87(a) in respect of the same share for use at the same
meeting, the one which is last delivered or, as the case may be, received as aforesad (regardiess of its
date, its date of sending or the date of its execution) shall be treated as replacing and revoking the others
as regards that share If the Company is unable to determine which was delivered or received last, none of
them shall be treated as valid in respect of that share

An appoimntment of a proxy shall, unless the contrary 1s stated thereon, be valid as well for any adjournment 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 recetpt In accordance with Article 87 except at an adjourned meeting or on a poli demanded at a
meeting or adjourned meeting in cases where the meeting was onginally held within 12 months from that date

The appointment of a proxy lo vote on a matter at a meeting of the Company shall be deemed to confer authonty
on the proxy to demand or join in demanding a poll on that matter

A vote gwven or poll demanded in accordance with the terms of an appointment of a proxy or by the duly
authensed representative of a corporation shall be vahd notwithstanding the previous death or mnsanity of the
prncipal or revocation of the proxy or determination of the authority of the person voting or demanding a poll,
provided that no intimation in writing of such death, insanity, revocation or determination shall have been receved
by the Company at the Office 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
receved, in each case in accordance with Article 87, before the ime for holding the meeting or adjourned meeting
or the time appointed for taking a poll subsequently thereto at which such vote 1s given

[Article Deleted]

Any corporation which is a Member of the Company may by resolution of its Directors or other governing body
authonse 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

Any person so authonsed shall be enhtled 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 f a
person so authonsed is present thereat

DIRECTORS

Unless and untit the Company tn general meeting shali otherwise determine, the number of Directors shall be not
more than eighteen nor less than three

A Director shall not be required to hold any shares in the captal of the Company A Director wheo 1s not a Member
shall nevertheless be entitied to raceive notice of and attend and speak at all general meetings of the Company
and all separate general meetings of the holders of any class of shares in the capital of the Company

There shall be no age hmit for Directors

A Director of the Company may be or continue as or become a director or other officer, servant or member of, or
otherwise interested in, any body corporate promoted by the Company or in which the Company may be
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interested as sharsholder or otherwise, and no such Director shall be accountable to the Company for any
remuneration or other benefits received or recevable by him as a director or other officer, servant or member of,
or from hus interest in, such other body corporate

97 (A)

8

The Directors shall be paid out of the funds of the Company by way of fees for their services as
Directors such sums (if any) as the Directors may from time to time determine {not exceeding in the
aggregate an annual sum (exciuding amounts payable under any other provision of these Articles) of
£500,000 or such larger amount as the Company may by ordinary resolution determine} and such
remuneration shall be divided between the Directors as they shall agree or, faling agreement,
equally Such remuneration shali be deemed to accrue from day to day

The Directors may also be paid all reasonable travelling, hotel and other expenses property incurred
by them in attending and returning from meetings of the Directors or any committee of the Diractors
or general meetings or otherwmise in connection with the business of the Company

98 Any Director who 1s appointed to any executive office or who serves on any committee or whe devotes speciat
attention to the business of the Company, or who otherwise performs services which in the opinion of the
Directors are outside the scope of the ordinary duties of a Director, may be paid such extra remuneration by way
of salary, percentage of profits or otherwise as the Directors may determine

99 [Article Deleted]

100 (@)

&)

(e)

{d)

{e)

101 (a)

(22971212 02)

ALTERNATE DIRECTORS

Each Director shall have the power at any time to appoint as an alternate Director either {1) ancther Director
or (i) any other person approved for that purpose by a resolution of the Directors, and, at any time, to
terminate such appointment Ewvery appoiniment and removal of an alternate Director shall be in writing
signed by the appointor and (subject to any approval required) shall (unless the Directors agree otherwise}
only take effect upon receipt of such wntten appointment or removal at the Office or at a meeting of the
Diractors or in the case of an appointment or removal in electronic form, at such address (if any) specified
by the Company for that purpose An alternate Director shall not be required to held any shares in the
capital of the Company and shall not be counted in reckoning the maximum and minimum numbers of
Directors allowed or required by Article 93

An alternate Director so appointed shall not be entitled as such to recewe any remuneration from the
Company except only such part (if any} of the remuneration otherwise payable to his appointor as such
appointor may by notice in wniting to the Company from time to time direct, but shall ctherwise be subject to
the provisions of these Articles with respect to Directors  An alternate Director shall duning hus appointment
be an officer of the Company and shall not be deemed to be an agent of hus appointor

An alternate Director shall be entitted {subject to his giving to the Company either an address within the
United Kingdom or an address for the purpose of sending or receving documents or information by
electronic means at which notices may be served upon him} to receive notices of all meetings of the
Directors and of any committee of the Directors of which his appointor 1s a member, and shall be entitied to
attend and vote as a Director at any such meeting at which his appointor 1s not personally present and
generally in the absence of his appointor to perform and exercise all functions, nghts, powers and duties as
Director of his appointor

The appointment of an alternate Director shall automatically determine on the happenmng of any event
which, if he were a Director, would cause him to vacate such office or if his appointor shall cease for any
reason to be a Director otherwise than by retinng and being re-appoinied at the same meeting

A Director or any other person may act as alternate Drrector to represent more than one Director and an
alternate Director shall be entitied at meetings of the Directors or any committee of the Directors to one
vole for every Director whom he represents in addition to his own vote (if any) as a Director, but he shall
count as only one for the purpose of determining whether a quorum is present

BORROWING POWERS

Subject as heremafter provided the Dtrectors may exercise all the powers of the Company to borrow
money, and to mortgage or charge its undertaking, property and uncalled capital, or any part thereof, and,
subject to the provisions of the Statutes and Article 9 of these Articles to 1ssue debentures, debenture
stock, and other secunties whether cutnght or as security for any debt, liability or obligation of the Company
or of any third party
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The Directors shall restrict the borrowings of the Company and exercise all voting and other nghts or
powers of control exercisable by the Company in relation to its subsidiary undertakings (f any) so as to
secure (so far, as regards subsidiary undertakings, as by such exercise they can secure) that the aggregate
amount for the time being rernaining undischarged of all monies borrowed by the Group (which expression
1n this Article means the Company and its subsidiary undertakings for the time being) and for the time being
owing to persons outside the Group shall not at any time, without the previous sanction of an ordinary
resolution of the Company i general meeting, exceed a sum equal to three times the aggregate of

() the amount paid up on the issued share capital of the Company, and

{n) the total of the captal and revenue reserves of the Group {Including any share premium account,
capital redemption reserve, revaluation reserve and credit balance on the profit and loss account),

all as shown i the latest audited consolidated balance sheet of the Group but after

()

(22971212 02)

)] making such adjustments as may be appropriate in respect of any vanation in such amount paid
up on the share capital; or share premium account or capital redemption reserve since the date of
such latest audited consolidated balance sheet,

() deducting {to the extent included) any amounts distnbuted or proposed to be distrbuted (but not
provided in such latest audited consohdated balance sheet),

() excluding
(A) any sums set aside for taxation,

(B) any amounts atirbutable to outside shareholders in subsdiary undertakings of the

Company,
(W) deducting any debit balance on the profit and less account,
{v) adding any amounts of goodwill that have been wnitten off or amortised,
(1) adding back an amount equal to amounts charged in respect of any defict relating to pensions and

other post retirement/ employment benefits and any asset or liability which has been re-valued
under the provisions of IAS 32, 39 or 40 or the corresponding UK standard, net of any associated
deferred tax assets, whether charged to profit and loss account or to revaluation reserve (in each
case) and deducting from reserves amounts credited in respect of any surpluses relating te
pensions and other post retirement/ employment benefits or any asset or habiity which has been
re-valued under the provisions of IAS 32, 39 or 40 or the corresponding UK standard, net of any
associated deferred tax liabilties, whether included in profit and loss account or in the revaluation
reserve (In each case)

References In this paragraph to LAS are to those international Accounting Standards as from time to time
amended, and any standards, principles, practice or rules that may from time to time, directly or indirectly,
supplement or replace those standards or any part of them, and

{vi) Malkung such adjustments {if any) as the Auditors may consider appropriate

For the purpose of the foregoing imit, “monies borrowed" shall be deemed to include the following except in
so far as otherwise taken into account {together in each case with any fixed or mmnimum premium payable
on final redemption or repayment}

()] the principal amount for the time being owing (other than to a Member of the Group) 1n respect of
any loan capital, whether secured or unsecured, 1ssued by a Member of the Group 1n whole or in
part for cash or otherwise,

(n) the pnncipal amount raised by any Member of the Group by acceptances or under any acceptance
credit opened on its behalf by any bank or accepting house other than acceptances relating to the
purchase of goods in the ordinary course of trading and outstanding for not more than 90 days,

() the nominal amount of any share capital, and the pnncipal amount of any moneys borrowed or
other indebtedness, the redemption or repayment of which 18 guaranteed or secured or Is the
subject of an indemnity given by any Member of the Group and the beneficial interest in the
redemption or repayment of which 1s not owned within the Group, and
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{wv) the nominal amount of any share capital (not being equity share capital which as regards capital
has nghts no more favourable than those attached to s ordinary share capital) of any subsidiary
of the Company owned otherwise than by other Members of the Group,

but "monies borrowed" shall not include and shall be deemed not to include

{v) amounts borrowed for the purpose of repaying the whole or any part (with or without premium) of
any momes borrowed by any member of the Group then outstanding and so to be applied within
six months of being so borrowed, pending their application for such purpose within stich perod,

{v1) the proportion of the excess cutside borrowing of a partly owned subsidiary which corresponds to
the proportion of its equity share capital owned otherwise than by Members of the Group and so
that, for this purpose, the expression "excess outside borrowing” shall mean so much of the
borrowings of such partly owned subsihary otherwise than from Members of the Group as
exceeds the amounts (if any) borrowed from it by other Members of the Group

(v} moneys borrowed of a company which becomes a subsidiary after the date of the adoption of this
Article and which meneys borrowed are outstanding at the date when such company becomes a
subsidiary for the penod of six months from the date of such event

POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the Directors, who may exercise all such powers of the
Company as are not, by the Statutes or by these Articles, required to be exercised by the Cempany in general
meeting, subject, nevertheless, to the provisions of these Articles and of the Statutes, and to such directions,
being not inconsistent with any provisions of these Articles and of the Statutes, as may be given by the Company
in general meeting Provided that ne direction given by the Company in general meeting shall invalidate any pnor
act of the Directors which would have been valid if such direction had not been given The general powers
conferred upon the Directors by this Article shall not be deemed to be abndged or restrnicted by any specific power
conferred upon the Directors by any other Article

(a) The Directors may exercise all the powers of the Company to give or award pensions, annuities, gratuties

and superannuation or other allowances or benefits to any persons who are or have at any time been
Directors of or employed by or in the service of the Company or of any company which 1s a subsidary
company of or alled or associated with the Company or any such subsidiary and to the wives, widows,
children and other relatives and dependants of any such persons and may establish, maintain, support,
subscnbe to and contribute to all kinds of schemes, trusts and funds (whether contributory or non
contributory) for the benefit of such persons as are hereinbefore referred to or any of them or any class of
them, and so that any Director shall be entitled to recewve and retain for his own benefit any such pension,
annuity, gratuity, allowance or other benefit {(whether under any such fund or scheme or otherwise}

(b) Without prejudice to any other provisions of these Articles, the Directors may exercise all the powers of the

Company to purchase and maintatn insurance for or for the benefit of any persons who are or were at any
time Directors, officers or employees of the Company, or of any other body {whether or not incorporated)
which 1s or was its parent undertaking or subsidiary undertaking or another subsihary undertaking of any
such parent undertaking (together "Group Companies™ or otherwise associated with the Company or any
Group Company or in which the Company or any such Group Company has or had any interest, whether
direct or indirect, or of any predecessor in business of any of the foregoing, or who are or were at any time
trustees of (or directors of trustees of) any pension, superannuation or similar fund, trust or scheme or any
employees' share scheme or other scheme or arrangement in which any employees of the Company or of
any such other body are interested, including (without prejudice to the generality of the foregoing} insurance
against any costs, charges, expenses, losses or liabilities suffered or incurred by such persons in respect of
any act or omission in the actual or purported execution and/or discharge of ther duties and/or the exarcise
or purported exercise of ther powers and discretions andfor otherwise In relation to or in connection with
their duties, powers or offices in relation to the Company or any such other body, fund, trust, scheme or
arrangement

The Directors may make such arangements as they think fit for the management and transaction of the
Company's affars in the United Kingdom and elsewhere and may from time to time and at any time establish any
loca!l boards or agencies for managing any of the affairs of the Company in any specified localty, and may
appoint any persons to be members of such focal board, or any managers or agents, and may fix their
remuneration The Directors from time to time, and at any time, may delegate to any person so appointed any of
the powers, authonties, and discretions for the time being vested in the Directors {other than the powers of
borrowing and of making calls), with power to sub-delegate, and may authonse the members for the tme being of
any such local board, or any of them, to fill up any vacanctes therein, and to act notwithstanding vacancies, and
any such appomtment or delegation may be made on such terms and subject to such conditions as the Directors
may think fit, and the Directors may at any trme remove any person so appointed, and may annul ar vary any
such delegation
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105 The Directors may from time to tme and at any tme by power of attorney appoint any body corporate, firm or
person or body of persons, whether nominated directly or indirectly by the Directors, to be the attorney or
attorneys of the Company for such purposes and with such powers, authornties and discretions (not exceeding
those vested in or exercisable by the Directors under these Articles) and for such perniod and subject to such
conditions as they may think fit, and any such powers of attorney may contain such provisions for the protection
and convenience of persons dealing with any such attorney as the Directors may think fit and may also authonse
any such attorney to sub-delegate all or any of the powers, authonties and discretions vested in im

106 The Company may exercise the powers conferred by the Statutes with regard to hawving an official seal for use
abroad and the powers conferred by Section 40 of the Act with regard to having an official seal for sealing and
evidencing secunties, and such powers shall be vested in the Directors

107 The Company may exercise the powers conferred upon the Company by the Statutes with regard to the keeping
of an overseas branch register, and the Directors may {subject to the provisions of the Statutes) make and vary
such regulations as they may think fit concerning the keeping of any such register

107A

(a) Subject to the provisions of the Statutes, a Director may hold any other office or place of profit under the
Company, except that of Auditor, in conjunction with the office of Director and may act by himself or through
his firm in a professional capacity for the Company, and in any such case on such terms as to remuneration
and otherwise as the Directors may arrange Any such remuneraticn shall be n addtion to any
remuneration provided for by any other Article No Director or intending Director shall be disqualified by his
office from entenng into any contract, arrangement, transaction or proposal with the Company either with
regard to his tenure of any such other office or place of profit or any such acting in a professional capacity
or as a seller, buyer or otherwise Subject to the provisions of the Statutes and save as therein provided no
such contract, arrangement, transaction or proposal entered into by or en behalf of the Company in which
any Director or person connected with hum 15 In any way interested, whether directly or indirectly, shall be
hable to be avoided, nor shall any Director who enters inte any such contract, arangement, transaction or
proposal or who 1s s0 interested be hable to account to the Company for any profit or other benefit realised
by any such contract, arrangement, transaction or proposal by reason of such Director holding that office or
of the fiductary relationship thereby estabhshed, but he shall declare the nature of his interest in accordance
with the Statutes

{b} Save as herein provided, a Director shall not vote in respect of any contract, arrangement, transaction or
any other proposal whatsoever in which he has an interest which (fogether with any interest of any person
connected with him within the meaning of sections 252-5 of the 2006 Act) 1s to his knowledge a matenal
interest otherwise than by virtue of interests In shares or debentures or other securities of or otherwise in or
through the Company A Director shall not be counted in the quorum at a meeting in relation to any
resolution on which he 1s debarred from voting

{c) A Director shall (In the absence of some other matenal interest than 1s indicated below} be entitled to vote
(and be counted in the quorum) In respect of any resclution concerning any of the following matters,
namely

()] the giving of any guarantee, securty or indemnity in respect of money lent or obligations incurred
by lum or by any other person at the request of or for the benefit of the Company or any of its
subsidiary undertakings,

() the giving of any guarantee, secunty or indemnity in respect of a debt or obligation of the Company
or any of its subsidiary undertakings for which he himself has assumed responsibility in whole or in
part under a guarantee or indemnity or by the giving of secunity,

{u) any proposal concerning an offer of secunties of or by the Company or any of its subsidiary
undertakings in which offer he 1s or may be entitled to participate as a holder of securities or in the
underwniting or sub-underwrting of which he s to participate,

{iv) any contract, arrangement, transaction or other proposal concerning any other body corperate in
which he or any person connected with him (within the meaning of sections 252-5 of the 2006 Act)
13 Iinterested, directly or ndirectly and whether as an officer or shareholder or otherwise
howsoever, provided that he and any persons so connected with him do not to his knowledge hold
an interest {within the meaning of sections 820 to 825 of the 2006 Act) in one per cent or more of
any class of the equity share capital of such body corporate or of the voting nghts avatlable to
members of the relevant body comporate,

{v} any contract, arrangement, transaction or other proposal for the benefit of employees of the
Company or any of its subsidiary undertakings which does not accord to hym any pnvilege or
advantage not generally accorded to the employees to whom the scheme relates,

Page 18
(22971212 02)



CH

(e}

U]

(@)

()

(22971212 02}

{v1) any contract, arrangement, transaction or other propesal conceming any insurance which the
Company s to purchase and/or mantain for, or for the benefit of, any Directors or persons
including Directors,

{vu) the giving of an indemnity pursuant to Article 159, and

{vur) section the provision of funds to any Director to meet, or the doing of anything to enable a Director
to avord incumng, expendrture of the nature descnbed in section 205(1) or 206 of the 2006 Act

A Director shall not vote or be counted in the quorum on any resolution concerning his own appointment as
the holder of any office or place of profit with the Company or any company in which the Company 1s
interested including fixing or varying the terms of his appointment or the termination thereof

Where proposals are under consideration concerning the appointment (including fixing or varying the terms
of appointment) of two or more Directors to offices or employments with the Company or any body
corporate In which the Company 1s interested, such proposals may be divided and considered in relation to
each Director separately and in such cases each of the Directors concerned {If not debarred from voting
under paragraph 107A(d) of this Article) shall be entitled to vote (and be counted in the quorum) in respect
of each resolution except that concerning his own appointment

If any question shall arnise at any meeting as to the matenality of an interest or as to the enlittement of any
Director to vote and such question is not resolved by his veluntanty agreeing to abstain from voting, such
question shall be referred to the charrman of the meeting and his ruling in relation to any Director other than
himself shall be final and conclusive except In a case where the nature or extent of the interests of the
Director concerned have not been fardy disclosed

Subject to the provisions of the Statutes the Company may by ordinary resolution suspend or relax the
provisions of this Article to any extent or ratify any contract, arrangement or transaction not duly authorised
by reason of a contravention of this Article

0] For the purposes of Section 175 of the 2006 Act, the Directors may authorise any matter proposed
to them in accordance with these Aricles which would, if not so authonsed, constitute or give nse
to an infringement of duty by a Director under that Section

(m) Authonisation of a matter under sub paragraph (i) of this paragraph of this Article shall be effective
only f -
(A) the matter in question shall have been proposed by any person for consideration at a

meeting of the Directors, in accordance with the Directors procedures, if any, for the
time being relating to matters for consideration by the Directers or in such other manner
as the Directors may approve,

(B) any requirement as to the quorum at the meeting of the Directors at which the matter s
considered 1s met without counting the Director in question and any other interested
Drirector (together the "Interested Directors™), and

<) the matter was agreed to without the Interested Directors voting or would have been
agreed to If the votes of the Interested Directors had not been counted

{1} Any authonsation of a matter pursuant to sub paragraph (1) of this paragraph of this Article shalt
extend to any actuatl or potential conflict of interest which may reasonably be expected to anse out
of the matter so authonsed

() Any authonsation of a matter under sub paragraph (1) of this paragraph of this Article shall be
subject to such conditions or imitations as the Directors may specify, whether at the tme such
authonsation 1s given or subsequently, and may be terminated or vaned by the Directors at any
time A Director shalt comply with any obligations imposed on him by the Directors pursuant to
any such authonsation

{v) A Director shall not, by reason of his office or the fiduciary relationship thereby established, be
accountable to the Company for any remuneration or other benefit which derves from any matter
authornised by the Directors under sub-paragraph (1} of this paragraph of this Article and any
contract, transaction or amangement relating thereto shall not be liable to be avoided on the
grounds of any such remuneration or cther benefit or on the ground of the Director having any
interest as referred to in the said section 175
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{vi1) A Director shall be under no duty to the Company with respect to any information which he obtains
or has obtained otherwise than as a director or officer or employee of the Company and in respect
of which he owes a duty of confidentiality to another person However, to the extent that his
connection with that other person confiicts, or possibly may confiict, with the interests of the
Company, this sub-paragraph {vi) of this paragraph of this Article applies only if the existence of
that connection has been authonsed by the Directors under sub-paragraph (1} of this paragraph of
this Article 1n particular, the Director shall not be in breach of the general duties he owes to the
Company by virtue of sections 171 to 177 Companies Act 2006 because he fails -

(A) to disclose any such information to the Directors or to any Director or other officer or
employee of the Company, and/or

(B} to use any such information in performing his duties as a Drwector or officer or
employee of the Company

(vn) Where the existence of a Director's connection with another person has been authonsed by the
Directors under sub-paragraph (i) of this paragraph of this Article and his connectton with that
person conflicts, or possibly may conflict, with the interests of the Company, the Director shall not
be n breach of the general duties he owes to the Company by virtue of sections 171 to 177 of the
2006 Act because he -

(A) absents himself from meetings of the Directors or any committee thereof at which any
matter relating to the conflict of interest or possible conflict of interest will or may be
discussed or from the discussion of any such matter at a meeting or otherwise, and/or

(B) makes arrangements not to receive documents and infarmation relating to any matter
which gives nise to the conflict of interest or possible conflict of interest sent or supplied
by the Company and/or for such documents and information to be receved and read by
a professional adviser,

for so long as he reasonably believes such conflict of interest (or possible conflict of interest) subsists

{vin) The provisions of sub-paragraphs (vi) and {vu) of this paragraph of this Article are without prejudice
to any equitable pnnciple or rule of law which may excuse the Director from -

{A) disclosing information, in circumstances where disclosure would otherwise be required
under these Articles or otherwise, or

(B) attending meetings or discussions or receving documents and information as referred
to n sub-paragraph (vn} of this paragraph of this Article, in circumstances where such
attendance or receiving such documents and information would otherwise be required
under these Articles

(%) For the purposes of this Article, a conflict of interest includes a conflict of interest and duty and a
conflict of duties

108 The Directors may exercise or procure the exercise of the voling nghts conferred by the shares in any other
company held or owned by the Company, and may exercise any voting nghts to which they are entitled as
Directors of such other company, in such manner as they shall in therr absolute discretion think fit, including the
exercise thereof in favour of any resolution appointing themselves or any of them as Directors, officers or servants
of such cther company, and fixing therr remuneration as such, and may vote as Directors of this Company in
connection with any of the matters aforesaid

108 All cheques, promissory notes, drafts, bills of exchange and other negotrable instruments, and all receipts for
monies paid to the Company, shall be signed, drawn, accepted, endorsed, or otherwise executed, as the case
may be, in such manner as the Directors shall from time to time determine

110 (a) The Directors shall cause minutes to be recorded in books provided for the purpose

') of all appointments of officers made by the Directors;

() of the names of the Directors present at each meeting of the Directors and of any committee of the
Directors,
(m) of all resolutions and proceedings at all meetings of the Company, and of the Directors, and of

commuittees of Directors
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{b) It shall not be necessary for Directors present at any meeting of Directors or committee of Directors to sign
therr names in any minute book or other book kept for recording attendance Minutes recorded as
aforesaid, f purporting to be signed by the chaiman of the meeting or by the chaiman of the next
succeeding such meeting, shall be receivable as evidence of the matters stated w such minutes without
any further proof

DISQUALIFICATION OF DIRECTORS

The office of a Director shall be vacated in any of the following events, namely

(a) if a bankruptcy order 1s made against him or he makes any arrangement or composition with his creditors
generally,

{b) if ha becomes prohibited by law from acting as a Director,

{c) if, in England or elsewhere, an order 1s made by any court claming junsdiction in that behalf on the ground

{however formulated) of mental disorder for his detention or for the appointment of a guardian or receiver or
other person to exercise powers with respect to his property or affairs,

d) if he resigns his office by notice to the Company or offers to restgn and the Directors resolve to accept such
offer,
(e) if, not having leave of absenca from the Directors, he and his atternate (if any) fail to attend the meetings of

the Directors for six successive months, unless prevented by iliness, unavoidable accident or other cause
which may seem to the Directors to be sufficient, and the Directors resolve that his office be vacated,

if at a Meeting of the Board of Directors, 75% or more of all the other Directors so resolve

(<] if. by notice in writing delivered to or received at the Office or, in the case of a notice in electronic form, at

such address (if any) specified by the Directors for that purpose or tendered at a meeting of the Directors,
his resignation 1s requested by all of the other Directors (but so that this shall be without prejudice to any
claim such Director may have for damages for breach of any contract of service between him and the
Company)

RETIREMENT AND SUBMISSION FOR RE-ELECTION OF DIRECTORS

Each Director shall retire from office at the third annual general meeting after the annual general meeting at which
he was last elected A retinng Director shall be eligible for re-election If at any general meeting at which an
election of Diractors ought to lake place the place of any Director retinng pursuant to the Article above be not
filled up, then, subject to any resolution reducing the number of Directors in office, such retinng Director shall, f
willing, continue in office until the dissolution of the annual general meeting in the next year, and so on from year
to year until his place 1s filled up, unless a resclution for his re-election shall have been put to the meeting and
lost

A single resclution for the appointment of two or more persons as Directors shall not be put at any general
meeting, unless an ordinary resolution that it should be so put has first been agreed to by the meeting without any
vote being given against it

No person other than a Director retinng at the meeting shall, unless recommended by the Directors, be eligible for
appeintment to the office of Direclor at any general meeting unless not fess than seven ner more than 42 days
before the date appointed for the meeting there shail have been left at the Office notice in wnting, signed by a
Member duly qualfied to attend and vote at such meeting, of his wntention to propose such person for
appointment, and also notice in wnting signed by that person of his willingness to be appointed
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The Directors shall have power at any time, and from time to time, to appoint any person to be a Director of the
Company, erther to fill a casual vacancy or as an addition to the existing Directors, but so that the total number of
Drirectors shall not at any tme exceed the maximum number, (f any, fixed by or pursuant to these Aricles Any
Director so appointed shall hold office only until the next following annual general meeting, and shall then be
eligible for reappointment If not reappointed at such meeting, he shall vacate office at the conclusion thereof

The Company may by ordinary resolution, of which special notice has been given in accordance with the
provisions of the Statutes, remove any Director before the expiration of his period of office notwithstanding
anything in these Articles or in any agreement between the Company and such Director  Such removal shail be
without prejudice to any claim such Director may have for damages for breach of any contract of service between
him and the Company

Subject to Article 114, the Company may by ordinary resolution appoint another person in place of a Director
removed from office under the immediately preceding Article, and without prejudice to the powers of the Directors
under the preceding Article the Company in general meeting may appotnt any person to be a Director either to fili
a casual vacancy or as an additional Director A person appointed in place of a Director so removed or to fill
such a vacancy shall be subject to retirement at the same time as If he had become a Director on the day on
which the Director in whose place he 1s appointed was last elected a Director

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of business, adjourn and otherwise regulate theirr meetings as
they think fit and determine the quorum necessary for the transaction of business Until otherwise determined
three Directors shall constitute a querum  Without prejudice to the foregoing, all or any of the Directors or of the
members of any committee of the Directors may participate in a meeting of the Directors or of that committee by
means of a conference telephone or any communication equipment which allows all persons participating in the
meeting to hear each other and to address each other A person so participating shall be deemed to be present
In person at the meeting and shall be entitled to vote and be counted in the quorum accordingly Such a meeting
shall be deemed to take place where the largest group of those participating 18 assembled, or, if there 1s no such
group, where the Chaimman of the meeting 1s then present The word "meeting” in these Articles shall be
construed accordingly

Questions ansing at any meeting shall be decided by a majonty of votes In case of an equality of votes, the
chaiman of the meeting shail have a second or casting vote A Director may, and the Secretary on the
requisitton of a Director shall, at any tme summon a meeting of the Directors

Notice of a meeting of the Directors shall be deemed to be duly given to a Director if it 1 given to him personally
or by word of mouth or sent in wnting to him at his last known address or any other address given by him to the
Company for this purpose or sent in electronic form to such address {if any) for the time being specified by him or
on his behalf to the Company for that purpose A Director absent or intending to be absent from the United
Kingdom may request the Directors that notices of meetings of the Directors shall during his absence be sent in
writing to him at his last known address or any other address given by him to the Company for this purpose,
whether or not out of the United Kingdom, or be sent by electronic means to such address (if any) for the time
being notified by him to the Company for that purpose If no such request 1s made to the Directors, it shall not be
necessary to send notice of a meeting of the Directors to any Director who is for the time being absent from the
United Kingdom

The continuing Directors or scle continuing Director may act notwithstanding any vacancy m ther body, but, if
and so long as their number 1s reduced below the number fixed by or pursuant to these Articles as the necessary
quorum of Directors, the continuing Directors or Director may act for the purpose of increasing the number of
Directors to that number, or of summoning a general meeting of the Company, but for no other purpose

The Directors may elect a Chairman of their meetings and determine the penod for which he is to hold office, but
if no such Chairman be elected, or if at any meeting the Chairman be not present within five minutes after the

time appointed for holding the same, the Directors present shall chocose one of their number to be Chairman of
such meeting

The Directors may delegate any of their powers to committees consisting of such Member or Members of therr
body as they think fit Any committee so formed shall in the exercise of the powers so delegated conform to any
regulations that may be imposed on it by the Directors Save as aforesaid the meetings and proceedings of a
committee consisting of more than one Member shall be governed by the provisions of these Articles regulating
the proceedings and meetings of Directors

All acts done by any meeting of the Directors or of a committee of the Directors or by any person acting as a
Director shall, notwithstanding that it be afterwards discovered that there was some defect in the appointment or
continuance in office of any such Director or person acting as aforesaid, or that they or any of them were or was
disqualified from holding office or not entitled to vote, or had in any way vacated their or his office be as valid as f
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every such person had been duly appointed or had duly continued in office and was qualified and had continued
to be a Director and was entitied to vote

A resolution in writing, signed by all the Directors for the time being entitled to receve notice of a meeting of the
Directors shall be as vald and effective for all purposes as a resolution of the Directors passed at a meeting duly
convened and held, and may consist of two or more doecuments 1n hke form each signed by one or more of the
Directors Such a resolution need not be signed by an alternate Drector if it 1s signed by the Dwector who
appointed him

CHIEF EXECUTIVE AND EXECUTIVE DIRECTORS

Subject to the provisions of the Statutes, the Directors may from time to tme appoint one or more of their body to
the office of chief executive, managing director to hold such other executive office in relation to the management
of the business of the Company as they may decide, for such pencd and on such terms as they think fit, and,
subject to the terms of any service contract entered into in any particular case and without prejudice to any claim
for damages such Director may have for breach of any such service contract, may revoke such appointment
Without prejudice to any clam for damages such Director may have for breach of any service contract between
him and the Company, his appointment shall be automatically determined if he ceases from any cause to be a
Director

The salary or remuneration of any Managing Director or such executive Director of the Company shall, subject as
provided In any contract, be such as the Directors may from tme to time determine, and may either be a fixed
sum of money, or may altogether or in part be governed by the business done or profits made, and may include
the making of provisions for the payment to him, his widow or other dependants, of a pension on retirement from
the office or employment to which he 1s appomted and for the participation in penston and life assurance and
other benefits, or may be upon such cther terms as the Directors determine

The Directors may entrust to and confer upon a Managing Director or such executive Director any of the powers
and discretions exercisable by them upon such terms and conditions and with such restnctions as they may think
fit, and either collaterally with or to the exclusion of their own powers and may from time to time revoke, withdraw,
alter or vary all or any of such powers

[Article Deleted]
SECRETARY

Subject to the provisions of the Statutes, the Secretary shall be appointed by the Directors for such term, at such
remuneration and upon such conditions as they think fit and any Secretary may be removed by them

THE SEAL

(a) The Directors shall provide for the safe custody of the Seal and any offictal seal kept under section 40 of
the Act, and neither shall be used without the authonty of the Directors or of a committee of the Directors
authonsed by the Directors in that behalf Every instrument to which either shall be affixed shall be signed
autographically by one Director and the Secretary or by two Directors, save that as regards any certificates
for shares or debentures or other secunties of the Company the Directors may by resolution determine that
such signatures or either of them shall be dispensed with or affixed by some of mechanical or electronic
method or system

(b) Where the Statutes so permit, any instrument signed by one Director and the Secretary or by two Directors
or by a director in the presence of a witness who attests the signature and expressed, in whatever words, to
be executed by the Company shall have the same effect as if executed under the Seal, provided that no
instrument shall be so signed which makes i clear on its face that #t 1s intended by the person or persons
making it to be a deed without the authonty of the Directors or of a committee authornised by the Directors in
that behalf The Directors may by resclution determine that such signatures or either of them shall be
affixed by some mechanical or electronic method or system

RESERVE

The Directors may, before recommending any dividend, set aside out of the profits of the Company such sums as
they think proper as a reserve or reserves which shall, at the discretion of the Directors, be applicable for any
purpose to which the profits of the Company may be properly apphed, and pending such application may, at the
like discretion, ether be employed in the business of the Company or be invested in such investments as the
Directors think fit The Directors may divide the reserve into such special funds as they think fit, and may
consolidate into one fund any special funds or any parts of any special funds into which the reserve may have
been divided as they think ft The Directors may alse without ptacing the same to reserve carry forward any
profits which they may think prudent not te divide
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DIVIDENDS

The Company in general meeting may declare dividends, but no dividend shall exceed the amount recommended by
the Directors

The Directors may from time to time pay to the Members such intenm dividends as appear to the Directors to be
Justified by the profits of the Company

No dividend or intenm dividend shall be paid otherwise than in accordance with the provisions of the Statutes which
apply to the Company

Subject to the nghts of persons, if any, entitied to shares with any prority, preference or special nights as to dividend,
all dividends shall be declared and paid according to the amounts paid up on the shares in respect whereof the
dwidend 1s paid, but no amount paid up on a share in advance of calls shall be treated for the purpose of this Article
as paid up on the share All dnvidends shall be apportioned and pad proportionately to the amounts paid up on the
shares during any portion or portions of the penod in respect of which the dividend 1s paid, but if any share 15 1ssued
on terms providing that it shall rank for dividend as if pard up in full or in part from a particular date, whether past or
future, such share shall rank for dividend accordingly

The Directors may deduct from any dividend or other moneys payable to any Member on or in respect of a share all

sums of money (if any) presently payable by him to the Company on account of calls or otherwise In relation to
shares of the Company

Any general meeting declanng a dividend may, upon the recommendation of the Directors, direct payment of such
dwidend wholly or in part by the distribution of specific assets and in particular of paid up shares or debentures of
any other company and the Directors shall give effect to such directton Where any difficulty anses in regard to
such distrbution, the Directors may settle the same as they think expedient, and in particular may 1ssue fractional
certificates and fix the value for distnbution of such specific assets or any part therecf and may determine that cash
payments shall be made to any Members upon the footing of the value so fixed in order to adjust the nghts of all
parties, and may vest any such specific assets in trustees as may seem expedient to the Directors

{a) All dwidends and other distributions shall be paid (subject to any lien of the Company) to those Members
whose names shall be on the Register at the date at which such dividend shal! be declared or at such other
time and/or date as the Company by ordinary resolution or the Directors may determine

(b) The Company may pay any dividend or other monies payable In cash tn respect of shares by direct debst,
bank transfer (subject always, in respect of shares in uncertificated form, to the facihties and requirements
of the relevant system concemned, where payment 1s to be made by means of such system), or by cheque,
dividend warrant or money order and may remi the same by post directed to the registered address of the
holder or person entitled thereto (or, in the case of joint holders or of two or more persons entitled thereto,
to the registered address of the person whose name stands first in the Register), or to such person and to
such addrass as the holder or joint holders or person or persons may in wnting direct, and the Company
shall not ba responsible for any loss of any such cheque, warrant or order nor for any loss in the course of
any such transfer or where it has acted on any such directions Every such cheque, warrant or order shall
be made payable to, or to the order of, the person to whom it 1s sent, or to the order of, such persen as the
holder or joint holders or person or persons entitled may i writing direct, and the payment of such cheque,
warrant or order or the collection of funds from or transfer of funds by a bank in actordance with such
cirect debit or bank or other funds transfer or, in respect of shares in uncertificated form, the making of
payment by means of the relevant system concerned, shall he a good discharge to the Company Any one
of two or more joint holders of any share, or any one of two or more persons entitled jointly to a share in
consequence of the death or bankruptey of the holder or otherwise by operation of law, may give effectual
receipts for any dividends or other monies payable or property distributable on or in respect of the share

No dividend or other moneys payable on or in respect of a share shall bear interest against the Company

All dwidends, interest or other sums payable on or in respect of any share which remain unclarmed may be invested
or otherwise made use of by the Directors for the benefit of the Company until claimed All dividends unclamed for
a penod of twelve years after becoming due for payment shall be forferted and shall revert to the Company The
payment of any unclaimed dividend or other sum payable by the Company on or in respect of any share into a
separate account shall not constitute the Company a trustee thereof

CAPITALISATION OF PROFITS AND SCRIP DIVIDENDS

The Company in general meeting may upon the recommendation of the Directors resolve that it 1s desirable to
capitalise any part of the amount for the time being standing to the credit of any of the Company's reserve accounts
or to the credit of the profit and loss account or otherwise available for distribution, and accordingly that such sum
be set free for distnbution amongst the Members who would have been entitied thereto if distnbuted by way of
dwvidend and in the same proportions on condition that the same be not paid in cash (including, for this purpose, any
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shares in the Company held as treasury shares, as if the restriction on payment of dividends tn the Statutes did not
apply}, but be applied erther ih or towards paying up any amounts for the tme being unpard on any shares held by
such Members respectively or paying up In full unissued shares or debentures of the Company to be allotted and
distributed credited as fully pard up to and amongst such members in the proportion aforesaid, or partly in the one
way and partly in the other, and the Directors sha!l give effect to such resolution Provided that a share premium
account and a capital redemption reserve may, for the purposes of this Article only be applied in the paying up of
unissued shares to be allotted to Members of the Company as fully paid bonus shares

The Company in general meeting may upon the recommendation of the Directors resolve that it 1s desirable to
capitalise any part of the amount for the time being standing to the credit of any of the Company's reserve accounts
or to the credit of the profit and loss account which 1s not avatlable for distribution by applying such sum in paying up
tn full unissued shares to be allotted credited as fully paid to those members of the Company who would have been
entitied to that sum if it were distnbuted by way of dividend (and in the same proportions), and the Directors shall
give effect to such resolution

Whenever a resolution 1s passed in pursuance of Article 142 or 143 above the Directors shall make all
appropnations and applications of the undivided profits resolved to be capitalised thereby, and all allotments and
issues of fully paid shares or debentures, if any, and generally shaill do all acts and things required to give effect
thereto, with full power to the Directors to make such provision by the issue of fractional certficates or by payment
in cash or otherwise as they think fit for the case of shares or debentures becoming distnbutable in frachons, and
also to authonse any person to enter on behalf of all Members entitled thereto into an agreement with the Company
providing for the allotment to them respectively, credited as fully paid up, of any further shares or debenture to
which they may be entitled upon such capitalisation, or {(as the case may require) for the payment up by the
Company on therr behalf, by the application thereto of therr respective proportion of the profits resolved to be
capitalised, of the amounts or any part of the amounts remaining unpaid on ther existing shares, and any
agreement made under such authonty shall be effective and binding on all such Members

ACCOUNTS
The Directors shall cause accounting records to be kept in accordance with the provisions of the Statutes

The accounting records shall be kept at the Office or, subject to the provisions of the Statutes, at such other place or
places as the Directors think fit, and shail always be open to the inspection of the officers of the Company

The Directors shall from time to time determine whether and to what extent and at what times and places and under
what conditions or regulations the accounting records of the Company or any of them shall be open to the
inspection of Members not being Directors, and nc Member (not being a Director) shall have any nght of inspecting
any account or book or document of the Company except as conferred by statute or authonsed by the Directors or
by the Company in general meeting

The Directors shall from time to time in accordance with the provisions of the Statutes, cause to be prepared and to
be laid before the Company In general meeting such profit and loss accounts, balance sheets, group accounts (if
any) and reports as are referred to (n the Statutes

A pnnted copy of every balance sheet {including every document required by law to be annexed thereto} which 1s to
be laid before the Company in general meeting, together with a copy of the Auditors’ report and Directors’ repont,
shall not less than twenty-one days befcre the date of the meeting be sent to every Member (whether or not he 1s
entitled to receive notices of general meetings of the Company) and every holder of debentures of the Company
{(whether or not he 1s so entitied) and to every other person who is entitled to receve notices of meetings from the
Company under the provisions of the Slatutes or these Arlicles, but this Articte shall not require a copy of those
documents to be sent to any person of whose address the Company s not aware or to more than one of the joint
holders of any shares or debentures

AUDIT

Auditors shall be appointed and their duties regulated in accordance with the provisions of the Statutes

NOTICES
(a} Service of notice and curtaiiment of postal service
{1} A notice or other document (including a share certificate) or information may be given, sent,
supplied, delivered or provided by the Company to any Member 10 accordance with the 2006 Act,

subject to these Articles
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(b) Subject to the Statutes, if at any time by reason of the suspension or any curtalment of postal services in
the United Kingdom or of services for delivery by electronic means, the Company 1s unable in the opinion of
the Directors effectively to convene a general meeting by notices sent through the post or (in the case of
those Members in respect of whom an address has for the time being been notified to the Company, in a
manner specified by the Directors, for the purpose of giving notices by electronic means) by electranic
means, a general meeting may be convened by a notice advertised in at least one national newspaper and
such notice shall be deemed to have been duly served on all Members and other persons entitled thereto at
noon on the day when the adverhisement has appeared In any such case the Company shall send
confirmatory copies of the notice by post or (as the case may be) by electronic means if, at least seven
days pnor to the date of the general meeting, the posting of notices to addresses throughout the United
Kingdom or (as the case may be) the sending of nctices by electronic means again becomes, in the opinion
of the Directors, practicable

152 A Member who has no registered address within the United Kingdom, and has not supplied to the Company an
address within the United Kingdom at which notices or other documents or information may be given to him, shall
not be entitled to receve any notice or other documents or information from the Company  Notwithstanding the
foregoing, such a Member shall not be entitled to receive any notice or other documents or information from the
Company even If he has supplied an address for the purpose of receiving notices or other documents or information
in electronic form

163 (a) Where a notice or other document or information 1s given, sent, supplied, delivered or provided by the
Company by post, service of the notice or other document or information shall be deemed to be effected by
properly addressing, prepaying, and posting a letter containing the notice or other document or information,
and to have been effected at the latest at the expiration of 24 hours If prepaid as first-class and at the latest
at the expiration of 72 hours if prepaid as second-class after the letter containing the same 1s posted In
proving such service it shall be sufficient to prove that the letter containing the same was properly addressed
and stamped and put in the post

(b} Where a notice or other document or information 1s given, sent, supphed, delivered or provided by the
Company by electronic means, service of the notice or other document or information shall be deemed to
be effected by sending it by electronic means to an address for the tme betng notified to the person giving
the notice or other document or information or as otherwise permitted by the Statutes for that purpose, and
to have been effected at the latest at the expiration of 24 hours from when it was sent In proving such
service 1t shall be sufficient to prove that the notice or other document or information was properly
addressed subject to the provisions of section 1147(4} of the 2006 Act as to deemed delivery of documents
or information by means of a website

154 A notice or other document or information may be given, sent, supphed, delivered or provided by the Company to
the jomt holders of a share by giving, sending, supplying, delivening or providing the notice or other document or
information to the joint holder first named in the Register in respect of the share

Anything to be agreed or specified by joint holders of a share may be agreed or specified by any of the joint holders
{and any such agreement or specification shall be deemed for all purposes to be agreed or specified by all the joint
holders) unless the Directors require it to be agreed or specified by all the joint holders or by the joint holder first
named in the Register in respect of the share

155 A notice or other document or information may be given, sent, supplied, delivered or provided by the Company to
the persons entitled to a share in consequence of the death or bankruptcy of a Member or otherwise by operation of
law by giving, sending, supplying, delivenng or prowiding 1t addressed to them by name, or by the ttle of
representatives of the deceased, or trustee of the bankrupt, or by any like descnption, to the address, if any, within
the United Kingdom supplied for the purpose by the persons claming to be so entitled or (until such an address has
been so supphed) by giving, sending, supplying, delivenng or providing the notice or other document or information
tn any manner in which the same might have been given, sent, suppled, delivered or provided if the death or
hankruptcy or other event had not occurred

ELECTRONIC COMMUNICATION

156 Electronic Communication
Notwithstanding anything in these Articles to the contrary

{a) Any document or information to be given, sent, supplied, delivered or provided to any person by the
Company, whether pursuant to these Articles, the Statutes or otherwise, 1s also to be treated as given, sent,
supplied, delivered or provided where it 1Is made availlable on a website, or is sent in electronic form, 1n the
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manner provided by the 2006 Act for the purposes of, inter aha, the 2006 Act (subject to the provisions of
these Articles)

For the purposes of paragraph 10(2}(b) of schedule 5 to the 2006 Act, the Company may give, send,
supply, deliver or provide documents or information to Members by making them available on a website

For the purposes of paragraph 6 1 BR{1) of the Disclosure and Transparency Rules, the Company may use
electronic means (as defined theren) to convey information or documents to Members

(b) The Directors may from time to time make such arrangements or regulations (ff any) as they may from tme
to time in therr absolute discretion think fit in relation to the giving of notices or other documents or
information by electronic means by or to the Company and otherwise for the purpose of implementing
and/or supplementing the provistons of these Articles and the Statutes in relation to efectronic means, and
such arrangements and regulations (as the case may be) shall have the same effect as if set out in this
Article

PROVISION FOR EMPLOYEES

The power conferred upon the Company by section 719 of the Act to make provision for the benefit of persons
employed or formerly employed by the Company or any of its subsidianes, 1n connection with the cessation or the
transfer to any person of the whole or part of the undertaking of the Company or any subsidiary shall only be
exercised by the Company with the pnor sanction of a special resolution  If at any time the capitat of the Company
1s divided into different classes of shares, the exercise of such power as aforesard shall be deemed to be a vanation
of the nghts altached to each class of shares in 1ssue and shall accordingly require either {1} the pnor consent in
writing of the holders of at least three-quarters of the nominal value of the issued shares or {n) the pnor sanction of a
special resolution passed at a separate general meeting of the holders of the shares of each class, in accordance
with the provisions of Article 17

WINDING UP

If the Company shall be wound up the liquidator may, with the sanction of an special resolution of the Company and
any other sanction required by the Statutes, divide amongst the Members 1n specie or kind the whole or any part of
the assets of the Company (whether they shall consist of property of the same kind or not) and may, for such
purposs, set such value as he deems far upon any property to be divided as aforesard and may determine how
such division shall be carned out as between the Members or different ¢classes of Members The liquidator may,
with the like sanction, vest the whole or any part of such assets in trustees upcn such trusts for the benefit of the
contributones as the liquidator, with the like sanchion, shall think fit, but so that no Member shall be compelled to
accept any shares or other securtties or other assets whereon there 1s any liability

INDEMNITY
Indemnity of officers

Subject to the provisions of the Statutes (but so that this Article does not extend to any matter insofar as it would
cause this Article or any part of it to be void under the Statutes) but without prejudice to any indemnity to which the
person concerned may otherwise be entitled, every person who Is or was at any time a director or other officer of
the Company or any Group Company (as defined in Article 103(b) excluding the Auditors may be indemnified out of
the assets of the Company against all costs, charges, expenses, losses or liabilities {together "Liabilities™) which
he may sustain or incur in or about the actual or purported execution and/or discharge of his duties {(including those
duties, powers and discretions in relation to any Group Company (as defined in Article 103(b) or any company that
is a trustee of an occupational pension scheme {(as defined in section 235(6) of the 2006 Act)) and/or the actual or
purported exercise of his powers or discretions and/or ctherwise In relation thereto or tn connection therewith,
ncluding (without prejudice to the generality of the foregoing) any Liability suffered or incurred by him in disputing,
defending, investigating or providing evidence in connection with any actual or threatened or alleged clams,
demands, :nvestigations, or proceedings, whether civil, cnrminal, or regulatory or in connection with any apphcation
under section 144(3) or (4) or section 727 of the Act

The Company may also provide funds to any director or other officer of the company or of any Group Company (as
defined in Article 103(b) {excluding the Auditors) to meet, or do anything to enable a director or other officer of the

Company or any Group Company (as defined in Article 103(b) to avoid incurnng expenditure of the nature
descnbed in sections 205(1} or 206 of the 2008 Act

[Deleted for histonc reasons)
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