THISDOCUMENT ISIMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt
about the action you should take, you should cangour stockbroker, solicitor, accountant or othirdependent
professional adviser authorised under the Finar@gaVices and Markets Act 2000 if you are in the &fKif you are not,
from another appropriately authorised professiawliser. This information booklet is not a progpsc It is issued
pursuant to Sections 1.2.2R(4) and 1.2.3R(5) oPtfuspectus Rules.

If you have sold or otherwise transferred all y&inares in ConvaTec Group Plc, please forward thésiishent, together
with the enclosed information booklet, to the pais#r or transferee, or to the stockbroker, bankagem bank or other
agent through whom the sale or transfer was effiefctetransmission to the purchaser or transferee.

() ConvaTec

ConvaTec Group Plc

A company incor porated and registered in England and Wales with Registered No. 10361298

Scrip Dividend Scheme
| nfor mation Book|et

1 Introduction to the Scrip Dividend Scheme

Shareholders can receive additional Shares in A@w&roup Plc (th€ompany) instead of a cash dividend by
participating in the Company’s Scrip Dividend Scleenif you wish to elect to receive a scrip dividenstead
of a cash dividend for all future dividends on whe scrip alternative is offered, then please dardihe terms
and conditions of the Scrip Dividend Scheme anccguares to be followed, as set out in this inforomat
booklet.

If you wish to receive dividends on Sharesin cash in the usual way you do not need to take any action and
may disregard thisinformation booklet.

Further information relating to the Company and 8wip Dividend Scheme is available on the Company’
websitehttps://www.convatecgroup.cofinvestors Section).

Please see section 22 for the definitions of tipitalised terms used in this information bookled #éme enclosed
Mandate Form.

2. What isthe Scrip Dividend Scheme?

The Company is offering a Scrip Dividend Schemeclhenables each Shareholder to elect to receive New
Shares instead of cash dividends pursuant to thestef the articles of association of the Compaiihe New
Shares will carry the same voting rights as, ahemtise rank equally in all respects with, existBiares.

The terms and conditions of the Scrip Dividend Suohere set out in this information booklet and $thdoe
read in conjunction with the enclosed Mandate Foithe Scheme will apply to all dividends on whickaiip
dividend alternative is offered and enables yountwease your holding in the Company without incuyr
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dealing costs or stamp duty. At the same time Qbmpany retains cash which would otherwise be paid
dividend for reinvestment in its business or fong@l corporate purposes.

Details for each Relevant Dividend (including theif Dividend Timetable) will be announced at thee that
the future dividends are declared via a Regulattigrmation Service.

Your decision to elect to receive New Shares shdejgend upon your own personal circumstances and yo
should seek advice from an appropriate authoriséependent professional adviser if you are in aybt The
price of the New Shares can go down as well as up.

Details will also be obtainable from the Company&hsite ahttps://www.convatecgroup.coor by calling the
Registrar on +44 (0)370 703 621%alls will be charged at the standard geographie aad will vary by
provider. Calls outside the United Kingdom will blearged at the applicable international rate. Adlpline is
open between 9.00 a.m. and 5.30 p.m., Monday tajFexcluding public holidays in England and Wales.

3. Who can participate in the Scheme?

All Shareholders who live in the United Kingdom gaim the Scheme.

Any Shareholder who lives outside the United Kingdmay, subject to the remaining provisions of g@stion
3, treat this as an invitation to join the Schentteis the responsibility of any Shareholder whee$ outside of
the United Kingdom and who wishes to join the Sckiem

() to ensure that an election to receive New Sharegruthe Scheme can validly be made without any
further obligation on the part of the Company; and

(b) to satisfy himself or herself as to the full obseree of the laws of any relevant territory, inchgli
obtaining all relevant consents and complying waillhapplicable regulatory and registration procegur
and formalities.

Any Shareholder who lives outside the United Kingdand who wishes to join the Scheme is not perchitte
join the Scheme if the above requirements are aigfed. By completing a Mandate, each Sharemoldi
confirm that they are not resident in any jurisdictthat would require the Company to comply withy a
registration or other legal or regulatory requiretsearising out of such election or holding any r8kaas
nominee(s) or transferee(s) for any beneficial éoldho is so resident.

Shareholders outside the United Kingdom who asnyndoubt whether they can join the Scheme sharithct
their stockbroker or a duly authorised independieancial or legal adviser.

4, How do Shareholdersjoin the Scheme?

If you want to join the Scheme you will need tolaurtse the Company to issue you with New Shardsaiisof
paying a cash dividend.

By making an election to participate in the Sche@itegreholders will be deemed to have agreed to:

(@) participate in the Scheme pursuant to the termsanditions set out in this information bookletgdan

(b) authorise the Company to send you a share cetéfinaespect of New Shares or credit the New Share
to your CREST account.

The method of joining the Scheme depends on whgthehold Shares in certificated or uncertificaftean.
Subject to the provisions of this section 4:

(© a Shareholder who holds their Shares in certificdtgem can join the Scheme using either of the
methods detailed in paragraph (A) below; and
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(d) a Shareholder who holds their Shares in uncerticcdorm can join the Scheme using the method
detailed in paragraph (B) below.

Subject to the requirements set out below and teeteut in sections 9 and 10: (i) if you hold ysbareholding
in certificated form, your Mandate will remain iar€e for all future dividends until cancelled byuyor by the
Company, and (ii) if you hold your shareholdinguncertificated form, you will need to complete paate
Mandate for each Relevant Dividend.

For further details regarding cancellation of Matedaand/or termination or amendment of the Scheme,
sections 16 and 18.

To be effective for the proposed dividend, recomteehby the directors of the Company on 2 Augus241id
payable on 20 October 2017, your Mandate must deivied by the Company’s Registrar by no later tfian
3.00p.m. on Friday 29 September 2017 if you hold ydareholding in uncertificated form, and (ii) 5.00np
on Friday 29 September 2017 if you hold your shaldthg in certificated form.

If part of your shareholding is held in uncertitied form and part in certificated form, then yodlweed to
complete a separate Mandate in respect of youreShagld in uncertificated form as detailed below an
Mandate Form or electronic election in respectafryShares held in certificated form.

In respect of any election made by whichever mettioel Company and/or the Registrar reserve the tigineat
as valid an election which is not complete in efipects.

(A) Shareholderswho hold their Sharesin certificated form

() Mandate Form

To join the Scheme using the Mandate Form, you needmplete the enclosed Mandate Form and retum i
the Registrar at c/o The Pavilions, Bridgwater Rd&ristol BS99 6ZZ. No acknowledgement or receipyour
Mandate Form will be issued.

Mandate Forms must be received by the Registr&.@y p.m. on the relevant Return Date to be ekgibi that
Relevant Dividend. For details of the Return Diateeach Relevant Dividend please refer to the Cuomgjs

website https://www.convatecgroup.coifinvestors Section) (or call the Registrar on {8¥370 703 6219).
Mandate Forms received by the Registrar after ¢hevant deadline will be effective for subsequenidénds

only.

(i) Electronic elections

If you are registered with the Registrar, then yoay elect to participate in the Scrip Dividend Suoke
electronically through its investor centre websaite/ww.investorcentre.co.uk

Your electronic election must be received by thgi&ear no later than 5.00 p.m. on the relevanuReDate.
Any electronic election received by the Registriierathe relevant deadline will be effective forbsaquent
dividends only.

(B) Shar eholderswho hold their Sharesin uncertificated form

If your shareholding is in uncertificated form IrREST (and was in uncertificated form as at thevesie
Record Date), you can only elect to participatettie Scrip Dividend Scheme by means of the CREST
procedures that require the use of the Dividendttle Input Message in accordance with the CRESTilda

If you are a CREST sponsored member, then you dhamuisult your CREST sponsor who will be able teta
the appropriate action on your behalf.

The Dividend Election Input Message must be colyezmimpleted in order for a valid election to bedma A
valid election made by means of a Dividend Electiggut Message will, to the extent it relates t@a®is held in
uncertificated form at the Record Date for the Rahe Dividend, supersede all previous written étet made
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in respect of shareholdings in the same memberuatcoYyou will need to make separate electionset®eive
New Shares for each Relevant Dividend.

The CREST Dividend Election Input Message mustaarthe number of Shares relating to the electibrhe

number of elected Shares is zero or left blank,elleetion will be rejected. If the number is gezathan the
Shares held by the relevant Shareholder at theamieRecord Date, the election will be scaled btackhe

holding at the Record Date.

Once an election is made using the CREST Divideledtién Input Message system it cannot be amended.
Therefore, if a Shareholder wishes to change #edation, such Shareholder would need to cancel pinevious
election and submit a new election.

The Dividend Election Input Message must be reckig 3.00 p.m. on the Return Date for the Relevant
Dividend. By inputting a Dividend Election Inputddsage as described above, you confirm your efettio
participate in the Scrip Dividend Scheme in accocgawith the details inputted and with the termsl an
conditions of this information booklet.

5. How many New Shareswill | receive?

Subject to the New Shares being admitted to thieialfflist of the UK Listing Authority and to tradg on the
London Stock Exchange’s main market for listed gées, each Shareholder who has elected to redbive
Relevant Dividend in the form of New Shares shelleintitied to that number of New Shares as arghegeas
nearly as possible equal in value to (but not gretitan) the cash amount (disregarding any taxit¢redthe
Relevant Dividend that such Shareholder electerigot

Accordingly, the number of New Shares that a Stadehn will receive for each Relevant Dividend vdiépend
on:

(@) the amount of the cash dividend,;
(b) the number of Shares registered in that Sharehisldeme at the Record Date; and

(©) the price to be used in calculating the New Shatélement. This will be the average of the middle
market quotations of a Share, derived from the bonSitock Exchange Daily Official List, for the five
Business Days starting on the day the Sharesrateatioted ex-dividend (th@alculation Price).

Please see section 6 for an example of this cdicnla

6. Fractions of shares and held over cash balances

When working out your New Share entitlement, ituidikely that the calculation will give rise to axact
number of New Shares. As fractions of New Shamnot be issued, the cash value of any fractional
entittements will be retained by the Company andiea forward, without interest, and included ireth
calculation for your next dividend. Fractional i#datnents to New Shares held by nominees will ddeskin
cash.

For example:

° The cash dividend is 16 pence per Share.

° You hold 1,000 Shares and elect to take New Shiasé=ad of the cash dividend.
° The Calculation Price is £3.50.
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In this example:

A B C D E F
Shares held Value of cash Aggregate Number of Value of New Cash balance
dividend per value of cash New Shares Shares carried
Stiare e (C/ Calculation | (D x Calculation | forward
(AxB) Price) Price) (C-E)
1,000 £0.16 £160.00 45 (rounded£157.50 £2.50
down)

In this example, the number of New Shares is rodrdtavn to 45 from 45.714, as fractions of New Share
cannot be issued. A cash balance of £2.50 woutthbéd forward to the next dividend payment.

If you withdraw from the Scheme (as to which, seetisn 16) or if you sell or transfer your entirelding of
Shares, or if the Company terminates the Schem (akich, see section 18) or if (being the solar8holder)
you die, are declared bankrupt, go into liquidat@nsuffer from mental incapacity, then the Companly
retain any residual cash amount held by it, rathan incur the administration and cost of payinghssmall
amounts to you or your estate or trustee.

7. How will | be notified of the number of New Shares| have been allocated?

As soon as practicable after your New Shares haea lissued, you will receive a statement with yshare
certificate (if applicable) showing the number adWiShares you have received instead of the castedd and
any cash balance to be carried forward to the disidend payment. The statement will also cont@tails of
the Calculation Price. If you wish to know the €iaation Price before this, please contact the Regi five
Business Days after the Record Date of the Relebantlend (such date will be set out on the Company
website athttps://www.convatecgroup.corfinvestors Section)). In addition, the Companyl,vés soon as
practicable, announce the Calculation Price ineespf each Relevant Dividend.

If on any occasion your cash dividend entitlemdngjether with any cash balance brought forward, is
insufficient to acquire at least one New Share, willireceive a statement explaining that no Nevar®s have
been issued to you and showing how much cash lasdagried forward to the next dividend.

8. When will | receive my share certificate or when will my CREST account be credited?

Share certificates (if applicable) will be postatlyour risk, on or about the same day as divigenanents are
posted to Shareholders who are taking the dividegdsh.

CREST members will have their CREST accounts aeddilirectly with New Shares on the same day thh cas
dividend is paid. If the New Shares cannot for t&har reason be credited to your account then thmapany
shall issue you with share certificates in respéthe New Shares as soon as practicable.

Applications will be made for any New Shares issueder the Scheme to be admitted to the UK Listing
Authority’s Official List and to trading on the Ldon Stock Exchange’s main market for listed seiesritIn the
unlikely event that the New Shares are not so addithen cash will be paid in the usual way onsos@on as
reasonably practicable after the Relevant Dividesigiment date.

When issued, the New Shares will rank equally inedpects with the existing Shares and will qyaldr all
future dividends. The rights attaching to the 8hare detailed in the prospectus issued by thep@aynon 26
October 2016, a copy of which is available on teenBany’s website.
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9. Can | complete a Mandate for part of my holding?

Other than for nominee Shareholders making anietebly means of the CREST procedures, Mandateshtill
be accepted for part of a shareholding. For Shider®who have elected to take scrip dividends, ddges will

only be accepted for the entirety (and not parthefr holding. A Mandate applies to the full numbé Shares
registered in your name at any time.

10. What istheimpact of making a partial election?

Any partial election made by a nominee Sharehdigemeans of the CREST procedures shall have effdgt
in respect of the dividend to which it relates. yArsidual cash balance due to a nominee Sharehasitide
paid out at the same time as the cash dividendid qut. A cash dividend will automatically be ¢ghan any
Shares which are not specified in a Mandate.

11. What happensif | haverecently sold or purchased Shares?

If you have sold some of your Shares before a RebDate, the Scrip Dividend Scheme will apply inpest of
the remainder of your Shares.

Any additional Shares which you acquire, and wiach registered in your name prior to the relevastdrd
Date, including pursuant to any previous scrip abwid, will be covered by the Mandate and you vedeive
New Shares, instead of cash dividends, for youreeshareholding.

If you acquire Shares before they are quoted “giddnd” for a dividend, then you may be entitledtbhe
dividend on those shares. You are advised to comtawr stockbroker or other agent through whom the
acquisition was made without delay to ensure theticquired Shares are registered promptly in gaore.

If you have provided a Mandate for all your Shard®n New Shares will automatically increase your
entitlement to receive New Shares pursuant todhmdg of the Scheme when future dividends are d=tlar

12. Doesthe Scheme apply if | transfer part of my holding?

The Scheme will apply to those of your Shares whiml have not transferred.

13. Shares held in joint names?

The Scheme applies to Shares held in joint nan®aded that all joint Shareholders complete the dtéde.

14. Morethan one holding?

If your Shares are registered in more than oneitgpldnd you want to receive New Shares insteadash c
dividends, you must complete a separate Mandatedoin holding. If you wish, you may ask the Regrsto
combine your holdings. You cannot however comhis®le shareholding with a joint shareholding.

15. What arethetax effects?

The tax consequences of electing to receive NeweShia place of a cash dividend will depend on your
individual circumstances. If you are not sure hgyu will be affected from a tax perspective, yowdd
consult your solicitor, accountant or other proif@sal adviser before taking any action. Please ader to the
explanatory notes in the Appendix.

16. When will my election to participate in the Scheme be cancelled?

You may cancel your Mandate for all future dividerad any time in writing to the Registrar. Foraaecellation
to be effective for any particular dividend, thett@n cancellation notice must be received by 00. on the
Return Date for the Relevant Dividend. If a cal&tin is received after that date, then such déatmm will

apply to all subsequent dividends. A Mandate beéllregarded as cancelled for any Shares which relStider
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sells or transfers to another person. This wiktaffect from registration of the share transftfandates will
be cancelled immediately on notice to the Regigifateath, bankruptcy or mental incapacity of ar8halder,
unless the Shareholder was a joint Shareholdevhioh case the participation of the other Jointr8halder(s)
will continue. If you have made a partial electionaccordance with sections 9 and 10, your Mandalie
terminate automatically following the payment of fRelevant Dividend.

17. I have previously submitted a Mandate. Do | need to do anything?

If you have previously submitted a Mandate for yentire holding of Shares then this will remainigddor all
Relevant Dividends until terminated.

If you hold your Shares in uncertificated form ahdve submitted a Mandate by means of the CREST
procedures, you will need to make separate electiomeceive New Shares for each Relevant Dividendet
out in section 4 above.

In addition,if you have previously submitted a Mandate in respd a part of your holding only on the basis
that you are a nominee Shareholder then theseogpieandates will have been cancelled followingisisae of

the New Shares in respect of the dividends to wilgy related and you must submit a new Mandate in
accordance with section 4.

18. Can the Company amend, suspend or terminate the Scheme?

The declaration of any dividend is at the discretad the Directors and the operation of the Scripidend
Scheme is always subject to the Directors’ decigitomake an offer of a scrip dividend alternativgespect of
any particular dividend.

The Directors may, at any time after such an dffenade and before the relevant New Shares haveibsged,
revoke, amend, suspend, or terminate the offeh@rScheme and may scale back elections made umger t
Scheme in respect of each dividend.

If the Directors suspend or terminate an offethar $cheme before the relevant New Shares havesseesd, or
decide not to offer a scrip dividend alternativaespect of any particular dividend, then the Shalcers will

receive their dividend in cash in the usual way ifothe unlikely event the Company scales backtieles, cash
in an amount equal to the scaled back proportiojoaf election).

If the Directors amend the Scheme or an offer, e instructions will remain valid under the arded terms
unless you notify the Registrar in writing that yweish to terminate your Mandate in accordance withterms
of this information booklet.

Any announcement of any cancellation or modificatd the terms of the Scrip Dividend Scheme willnbade
on the Company’s website laitps://www.convatecgroup.coand via a Regulatory Information Service.

Subject to the above, if the Directors offer a matividend alternative in respect of any one or enfuture
dividends under the Scheme and you have submittdbbardate for the applicable Relevant Dividend
accordance with the terms of this information begkihen you will be issued New Shares on the teriihis
information booklet.

in

19. When will the Scheme end?

Under the current authority, the operation of tlebeBne shall cease on the date of the third anrersérgl
meeting of the Company, which shall take placeGh®

20. What do | doif | have any questions?

If you have any questions relating to the Schemegeed to notify of changes in relation to yourrshaldings
as they relate to the Scheme, please contact thistRe by post at c/o The Pavilions, Bridgwatea&oBristol
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BS99 677, by telephone on +44 (0)370 703 6219 oetomgil atwebgueries@computershare.co.u®alls will
be charged at the standard geographic rate andamillby provider. Calls outside the United Kingdwill be
charged at the applicable international rate. Adleline is open between 9.00 a.m. and 5.30 p.ronddy to
Friday excluding public holidays in England and @sal

21. What isthe gover ning law of the Scheme?

The Scrip Dividend Scheme is subject to the Comigaanficles of association and its terms and cooakt will
be governed by and construed in accordance withigbnigw. By electing to receive New Shares yoteago
submit to the exclusive jurisdiction of the Englburts.

22. Definitions

Business Day meansa day (other than a Saturday, Sunday or publicdaglin England) when banks in London
are open for business;

Calculation Price has the meaning given in section 5(c);

Company meansConvaTec Group Plc, a company incorporated andstexgid in England and Wales with
Registered No. 10361298;

CREST meansthe relevant system (as defined in the Uncertéidebecurities Regulations 2001 (SI/3755)) in
respect of which Euroclear UK & Ireland Limitedtie operator;

Directors meanghe directors of the Company;

Dividend Election Input Message meansthe dividend election input message transferredutiin CREST by
any CREST member/Shareholder wishing to elect toggaate in the Scrip Dividend Scheme;

Group means the Company and its subsidiaries from tintente;
HMRC means HM Revenue & Customs;
IRS has the meaning given in the Appendix;

Listing Rules means the rules and regulations made by the Fima@onduct Authority in its capacity as the UK
Listing Authority and contained in the UK Listingughority’s publication of the same name;

London Stock Exchange meanghe London Stock Exchange plc;

Mandate meansthe instructions of a Shareholder provided to teenfany pursuant to the any of the methods
detailed in section 4;

Mandate Form meansa mandate, in a form approved by the Company, fad&hareholder to the Directors to
allot, under the terms of the Scrip Dividend Scheiew Shares in lieu of cash dividends to which the
Shareholder may become entitled from time to time;

New Shares meansew Shares issued under the Scrip Dividend Scheme;
PFIC has the meaning given in the Appendix;

Record Date means, in respect of any dividend, the date ndtifig the Company to Shareholders as the date by
which they must be registered as Shareholdersdier@o be entitled to receive that dividend;

Registrar meansComputershare Investor Services PLC, c/o The adg]iBridgwater Road, Bristol BS99 6Z77;

Regulatory I nformation Service has the meaning given in the Listing Rules;
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Relevant Dividend meansany dividends proposed by the Company to which the &taders are entitled and
for which the Scrip Dividend Scheme is offered,

Return Date means, in respect of any Relevant Dividend, the datified by the Company to Shareholders as
the date by which the Mandate to be provided bha&holder must be received by the Registrar ierdiat it
to be effective in respect of that Relevant Dividien

Scrip Dividend Scheme or Scheme meansthe ConvaTec Group Plc scrip dividend scheme putste the
articles of association of the Company and comgrieehe terms and conditions as set out in tHigrimation
booklet, as amended from time to time;

Scrip Dividend Timetable meansa timetable for each proposed scrip alternativeepey by the Scheme as
notified by the Company to Shareholders and as seit on the Company's website
https://www.convatecgroup.co(investors Section), as may be amended from tintiente;

Shareholder or you means dolder of Shares;
Shares meangordinary shares of 10 pence each in the capitddeoCompany;
Treaty has the meaning given in the Appendix;

UK or United Kingdom means the United Kingdom of Great Britain and Nemthlreland and its dependent
territories; and

US Holders has the meaning given in the Appendix.

All references to times in this document are totiitme in London, England, unless otherwise stated.

8 September 2017
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APPENDI X

Part A: UK taxation

The following statements are intended only as ag#drguide to certain UK tax considerations of mgkan
election to receive New Shares instead of a caglafid, and do not purport to be a complete armlgtiall
potential UK tax consequences of electing to piadie in the Scrip Dividend Scheme. They are based
current UK legislation and what is understood taheecurrent practice of HMRC as at the date of tlivicular,
both of which may change, possibly with retroacffect. They apply only to Shareholders who asdent
and, in the case of individuals domiciled, for xposes in (and only in) the UK (except insofateapress
reference is made to the treatment of non-UK regg)ewho hold their Shares as an investment (dktzar in an
individual savings account or pension arrangenmamd)who are the absolute beneficial owner of bo¢hShares
and any dividends paid on them. The tax positibrcastain categories of Shareholders who are stuligec
special rules (such as persons acquiring theire€Shar connection with employment, dealers in s&esti
insurance companies and collective investment sebgis not considered.

The statements summarise the current position and are intended as a general guide only. Shareholders
who arein any doubt asto their tax position or who may be subject to tax in a jurisdiction other than the
UK are strongly recommended to consult their own professional advisers.

(a) Taxation of scrip dividends

The Company is not required to withhold tax whegipg a dividend (whether in cash or in the formN=w
Shares). Liability to tax will depend on the indiwval circumstances of a Shareholder.

(1) UK resident individual Shareholders
Income tax

An individual Shareholder who is resident for taxgoses in the UK and who elects to receive Newesha
instead of a cash dividend will, broadly, have shee liability to income tax as the Shareholderld/bave had
on the receipt of a cash dividend of an amountlgquae ‘cash equivalent’ of the New Shares.

The cash equivalent of the New Shares will be theumt of the cash dividend which the shareholdeuldvo
have received in the absence of an election to tke Shares, unless the market value of the NeweShan
the first day of dealings on the London Stock Exgjeadiffers by 15% or more of that market valuerfrthe
cash dividend amount. In such cases, the markee weill be treated as the cash equivalent of tlea/$hares
for taxation purposes.

Where part of the cash dividend forgone is notiedph determining the number of New Shares to Wiz
shareholder is entitled, and this residual cashrua is carried forward, this should be excludedhfthe cash
equivalent and the shareholder should not be taretthis amount unless and until it is paid to ther®holder
(in which case it will be treated as a dividendhe ordinary way) or applied towards the acquisitid New
Shares (in which case the tax treatment will béessribed below).

An individual UK resident Shareholder who electsrégeive New Shares instead of a cash dividendbeill
treated as having received income of an amounthmisiequal to the cash equivalent of the New Shdres

income will be treated as ‘dividend income’ for W& purposes, along with UK and non UK source dinids

and certain other distributions in respect of share

A nil rate of tax (the ‘nil rate band’) appliesttee first £5,000 of dividend income in any tax yéaow expected
to be reduced to £2,000 with effect from 6 Aprill8). An individual UK resident Shareholder who liges
New Shares will therefore not be liable to UK taxtie extent that (taking account of any otherdimd income
received by the Shareholder in the same tax ykadsh equivalent falls within the nil rate band.
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To the extent that (taking account of any otheid#ind income received by the Shareholder in theestm
year) the cash equivalent of the New Shares exdbedsl! rate band, it will be subject to incomg & 7.5% to
the extent that it falls below the threshold fogtieér rate income tax. To the extent that (takingpant of other
dividend income received in the same tax yeardlis fabove the threshold for higher rate incometiesn the
cash equivalent will be taxed at 32.5% to the extieat it is within the higher rate band, or 38.184he extent
that it is within the additional rate band. Foe thurposes of determining which of the taxable batididend
income falls into, dividend income is treated as ltighest part of a Shareholder’s income. In aoldjtdividend
income within the nil rate band which would (if teevas no nil rate band) have fallen within theidas higher
rate bands will use up those bands respectivelthimpurposes of determining whether the thresfasltiigher
rate or additional rate income tax is exceeded.

Subject to what is said above in relation to theeheination of the ‘cash equivalent’ of the New &% this
treatment is the same as that for cash dividends.

Capital gainstax

For capital gains tax purposes, an individual Shalder resident for tax purposes in the UK who nsale
election to receive New Shares instead of a cagldetid, will not be treated as having made a dispog
existing Shares. The New Shares will be treatedcagiired on the date the New Shares are issuednfor
amount equal to the ‘cash equivalent’ of the Newr8 (as described above).

(i) UK resident corporate Shareholders

A UK resident company Shareholder receiving Newr&han place of a cash dividend should not be dceat
receiving a distribution for corporation tax purpesUK companies should therefore not be liableotporation
tax in respect of the New Shares issued to them.

For the purposes of corporation tax on chargeahiesga UK resident corporate Shareholder who makes
election to receive New Shares instead of a caglatid should not be treated as having made a shud
existing Shares. No consideration will be treaedchaving been given for the New Shares. The NeaveS
will be added to the corporate Shareholder’'s exgsholding of Shares in the Company and treateldaasg
been acquired when the existing holding was acduif@n disposal of the New Shares, the base cdbedfiew
Shares will be calculated by reference to the baseof the existing holding.

(iii) UK resident exempt Shareholders

UK resident Shareholders not liable to UK tax ovicknds, including exempt pension funds and clesitivho
elect to receive New Shares, will receive no taditrin respect of the New Shares.

(@iv) Non-UK resident Shareholders

No UK tax credit will attach to the receipt of Néhares under the Scrip Dividend Scheme. Non-UKlees
shareholders may also be subject to non-UK taxatiwter local law. A Shareholder who is residerisiole the
UK for tax purposes should consult his own tax seliviconcerning his tax position on making an aebecto
receive New Shares.

(b) Stamp duty and stamp duty reserve tax

No stamp duty or stamp duty reserve tax will begtdey on the issue of New Shares.

Part B: USfederal income taxation

The following discussion is a general summary basedpresent law of certain US federal income tax
considerations relevant to making an election teike New Shares instead of a cash dividend. Tésudsion
is not a complete description of all tax consideret that may be relevant to investors, and doesddress the
tax consequences of owning or disposing of New &hat is not a substitute for tax advice. It addes only
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US Holders (as defined below) that hold Sharesagstal assets and use the US dollar as their fomaiti
currency. This discussion does not address théréatment of persons subject to special rules, sischanks
and other financial institutions, insurance companregulated investment companies, real estatstiment
trusts, dealers in securities or currencies, tedesecurities that elect to mark-to-market, tagrept entities,
persons owning directly, indirectly or constructween per cent. or more of the Company’s equitgriests, US
expatriates, investors liable for alternative minimtax, persons holding Shares as part of a hedgddle,
conversion, constructive sale or other integratednicial transaction or persons holding Sharesoimection
with or attributable to a permanent establishmigxed base or other taxable presence outside tlited)Btates.

It also does not address US federal taxes otharititeame tax€.g., estate and gift taxes), US state and local, or
non-US tax considerations.

As used in this sectiorlJS Holder means a beneficial owner of Shares that is, forfétferal income tax
purposes (i) a citizen or individual resident af thnited States, (ii) a corporation or other bussnentity treated
as a corporation created or organised under the ddithe United States or its political subdivigip(iii) a trust
subject to the control of one or more US persormbktha primary supervision of a US court or (iv)estate the
income of which is subject to US federal incomewathout regard to its source.

If an entity treated as a partnership for US feldei@ome tax purposes is the beneficial owner cdr88, and
makes an election to receive New Shares insteadcath dividend, the US federal income tax treatrokiis
partners will depend on the status of the partardsthe activities of the partnership. Prospegtivehasers that
are entities treated as partnerships for US fedecaime tax purposes should consult their own tw@xsars
regarding the specific US federal income tax consaqges to their partners of an election by thenpaship to
receive New Shares instead of a cash dividend.

The Company believes, and the following discussieaumes, that it was not a passive foreign invegtme
company (&PFIC) in its taxable year ending 31 December 2016 hat based on the Group’s present income
and assets, and the manner in which the Group ctsds business, the Company will not be a PFIG@sn
current taxable year or in the foreseeable futlife tests to determine whether a company is a Rplily
annually and a company’s status can change deggratimong other things, on changes in the compasitidts
gross income and the relative value of its grosgtas changes in its operations and changes anchahest
value of its stock. Accordingly, the Company caonvie no assurance that it will not become a PKIGhe
current or any future year. If the Company werd=8CHn any taxable year, US Holders could suffereside US
tax consequences in that and subsequent taxabte yea

(a) Dividends

A US Holder’s receipt of New Shares as a resultro€lection to receive New Shares instead of a diasdtend
should be included in a US Holder's gross incomeor@inary dividend income from foreign sources upon
receipt. The rules for determining the amounthaf tlividend required to be included by a US Holdemot
directly address an arrangement like the Scripdegind Scheme. The amount of dividend income willa¢the
fair market value (in U.S. dollars) of the New S#wmareceived, as of the distribution date of the [$éares, plus
the U.S. dollar value of any cash actually paidh® US Holder in respect of a fractional entitlemeBecause
the Company will retain any cash balance in respéet fractional entittement held on behalf of a H8lder
where such holder withdraws from the Scheme, selteansfers its entire holding of Shares, or duglder dies
or suffers from any mental incapacity, is declatehkrupt or goes into liquidation, or if the Compan
terminates the Scheme, a US Holder may not be dedaais having received such cash balance untialactu
paid or applied to the purchase of New Shares ®ibehalf on a subsequent dividend date. It isipless
however, that the U.S. Holder will be regardeda@sstructively receiving such cash balance notwathding the
risk that such amount will be retained by the Comypia certain circumstances. In such case, theuatof
dividend income will equal the fair market value .S. dollars) of the New Shares received, ashef t
distribution date of the New Shares, plus the Wdd@lar value of any cash balance in respect ofaatifsnal
entittement (whether paid currently or carried fard) and less the U.S. dollar value of any cashriza in
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respect of a fractional entitlement carried forwhain a prior dividend date and previously includedhe US
Holder's income.

This dividend will not be eligible for the dividesdleceived deduction generally available to US a@fons. If
the Company qualifies for benefits under the Uniitates-United Kingdom tax treaty (tfieeaty) and is not a
PFIC as to the US Holder in the year of distribmtir in the preceding year, dividends on the Shaiils
generally qualify for the reduced rates applicablgualified dividend income of certain eligiblemoorporate
US Holders that satisfy a minimum holding period arther generally applicable requirements. Assuntiirag
Shares are traded on the London Stock Exchangéffinient volume, the Company believes it will gifalfor
benefits under the Treaty.

(b) Medicare Tax on Net | nvestment I ncome

Certain non-corporate US Holders whose income alsceertain thresholds generally will be subjec &8 per
cent. surtax tax on their “net investment incomshith generally includes, among other things, divids on,
and capital gain from the sale or other dispositifjrEhares).

(©) Reporting and Backup Withholding

Dividends on the Shares, including the receipt eivNShares, that are made into the United Statélsraugh
certain U.S.-related financial intermediaries mayrbported to the US Internal Revenue Sendi&S) unless
the holder is a corporation or otherwise establishdasis for exemption. Backup withholding maylwapp

reportable payments unless the holder makes theireel certification, including providing its taxpay
identification number or otherwise establishes sihéor exemption. Any amount withheld may be detli
against a US Holder's US federal income tax lispitir refunded to the extent it exceeds the hotdiability,

provided the required information is timely furnéshto the IRS.

Certain US Holders are required to report infororato the IRS with respect to New Shares not Helouigh an
account with a financial institution (in which cattee account may be reportable if maintained byraidn
financial institution). Investors who fail to reparequired information could become subject to tatsal
penalties. Potential investors are encouraged msutbwith their own tax advisors about these ang @ther
reporting obligations arising from an election ¢ogive New Shares instead of a cash dividend.

THE DISCUSSION ABOVE IS A GENERAL SUMMARY. IT DOES NOT COVER ALL TAX
MATTERS THAT MAY BE OF IMPORTANCE TO A PARTICULAR INVESTOR. EACH
PROSPECTIVE INVESTOR ISURGED TO CONSULT ITSOWN TAX ADVISOR ABOUT THE TAX
CONSEQUENCES TO IT OF AN ELECTION TO RECEIVE NEW SHARES INSTEAD OF A CASH
DIVIDEND.
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