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Company number 00445790

THE COMPANIES ACT 2006
A PUBLIC COMPANY LIMITED BY SHARES
NEW ARTICLES OF ASSOCIATION
of
TESCO PLC
(Adopted by Special Resolution passed on 2 Julpp0O1

PRELIMINARY
Exclusion of Table A

The regulations in (i) Table A in the First Schedtb the Companies Act
1948; and (ii) the regulations in Table A in then&dule to the Companies
(Tables A to F) Regulations 1985 as amended frome tio time, shall not
apply to the Company.

Definitions and Interpretation
In these Atrticles:
CA2006 means the Companies Act 2006 as amended fromtdirtiene;

addressmeans in relation to a notice or other commurecatn writing, a

postal address and, in relation to a notice or lerotommunication in
electronic form, a number or address used for tinggses of sending or
receiving documents or information by electronicang (including in the
case of an Uncertificated Proxy Instruction pemittpursuant to Article
61.3 an identification number of a participant ihetrelevant system
concerned);

Articles means these Articles of association, as amend®d fime to time;

Associated Companyneans a company or other body corporate which is
(or, where the context admits, was at any reletiam) associated with the
Company for the purposes of section 256 of the @&20

board means the board of directors for the time beinghefCompany;

business daymeans a day (except Saturday or Sunday) on wldacksbin
the City of London are open for business;

certificated means in relation to a share, that title to thereshs recorded on
the register as being held in certificated form;



clear days means in relation to the period of a notice or eoth
communication, that period excluding the day whae nhotice or other
communication is given or deemed to be given amddéy for which it is

given or on which it is to take effect;

committeemeans a committee of the board,;

Companymeans Tesco PLC,;

Companies Actdas the meaning given to it in section 2 of the2Q@%;
director means a director for the time being of the Company

electronic form has the meaning given to it in section 1168(3) thod
CA2006;

electronic meanshas the meaning given to it in section 1168(4)tlod
CA2006;

equity securitieshas the meaning given to it in section 560 of @#2006.
FSMA means the Financial Services and Markets Act 2000;

financial institution has the meaning given to it in section 778(2) had t
CA2006.

Group means the Company and its subsidiary undertakirgga time to
time;

Group Companymeans any company in the Group;

hard copy form has the meaning given to it in section 1168(2)tlod
CA2006;

holder means in relation to any share, the member whas®ns entered in
the register as the holder of that share;

London Stock Exchangemeans the London Stock Exchange PLC or other
principal stock exchange in the United Kingdom tloe time being;

Main Meeting Placehas the meaning given to it in Article 43.4(a);
office means the registered office for the time beinghef Company;
paid up means paid up or credited as paid up;

person entitled by transmissiomeans a person whose entitlement to a share
in consequence of the death or bankruptcy of a reemb of any other
event giving rise to its transmission by operatafnlaw has been noted in
the register;

register means the register of members of the Company asingpr in
respect of certificated shares, the issuer regstenembers and, in respect
of uncertificated shares, the Operator registemembers;
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registered addressneans in relation to a member, any address fotithe
being shown as a current address in relation togéeson in the part of the
register available for public inspection;

Regulationsmeans The Uncertificated Securities Regulatior&2&1 2001
No 3755) including any modifications of them or amgulations made in
substitution for them from time to time;

Retiring Directorshas the meaning given to it in Artick8.4

rights issuemeans an offer or issue to or in favour of ordinstnareholders
on the register on a date fixed by the board whbee equity securities
respectively attributable to the interests of diiode shareholders are
proportionate (as nearly as practicable) to thpeaetsve number of ordinary
shares held by them on that date subject to sudiustons or other
arrangements as the board considers expedient latiore to fractional
entitlements or legal or practical problems undher laws in any territory or
the requirements of any relevant regulatory bodgtock exchange;

seal means any common seal of the Company or any affieeal or
securities seal which the Company may have or bmifted to have under
the Statutes;

secretary means the secretary of the Company or, if there jamt
secretaries, any of the joint secretaries and deduan assistant or deputy
secretary and any person appointed by the boapgriorm any of the duties
of the secretary of the Company;

Statutes means the Companies Acts and every other stasisgutory
instrument, regulation or order for the time beimg force concerning
companies registered under the Companies Acts;

uncertificated means in relation to a share, that title to thereshs recorded
on the register as being held in uncertificateanfor

subsidiary undertakinghas the meaning given to it in section 1162 CA2006

UK Listing Authority means the competent authority for the purposes of
Part VI of FSMA,

United Kingdom means the United Kingdom of Great Britain and Nerh
Ireland;

writing means the representation or reproduction of wasgspols or other
information in a visible form by any method or canation of methods,
whether sent or supplied in electronic form or othge; and

year means a period of 12 months.

The expression®Operator, participating security properly authenticated
dematerialised instructionand relevant systemhave the same meanings
given to them in the Regulations.
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2.3

2.4

2.5

N
[o0]

Unless expressly provided otherwise, a referenca ttatute or statutory
provision includes a reference to:

(a) any statutory modification, consolidation or re-&ngent of it to the
extent in force from time to time;

(b) all statutory instruments or subordinate legistatitas defined in
section 21(1), Interpretation Act 1978) or ordemnf time to time
made under it; and

() any statute or statutory provision of which it isnaodification,
consolidation or re-enactment.

Any reference to:

(a) a person includes a legal or natural person, patiipe trust,
company, government or local authority departmentother body
(whether corporate or unincorporated);

(b) an individual includes, where appropriate, his pea representatives;
(©) the singular includes the plural and vice versa an
(d) one gender includes all genders.

Any reference to a document being sealed or exéaumeer seal or under
the common seal of any body corporate (including @ompany) or any
similar expression includes a reference to it besxgcuted in any other
manner which has the same effect as if it weregrecunder seal.

Headings to these Articles are inserted for comrer®@ only and shall not
affect their construction.

Unless expressly provided otherwise, any words expfessions defined in
the Statutes (as in force on the date of adoptfahese Articles) shall have
the same meanings in these Articles.

In these Articles, (a) powers of delegation shatl ibe restrictively construed
but the widest interpretationshall be given to them; (b) the word rd in
the contextof the exerciseof any power containedin theseAtrticles includes
any committeeconsistingof one or more directors,any director, any other
officer of the Companyand any local or divisional board, manageror agent
of the Companyto which or, as the casemay be, to whom the power in
guestionhas beendelegatedjc) no power of delegationshall be limited by
existence or, except where expressly provided bvtéhms of delegation, the
exerciseof that or any other power of delegation;and (d) exceptwhere
expresslyprovided by the terms of delegation,the delegationof a power
shall not exclude the concurrent exercise of tlmavgy by any other body or
person who is for the time being authorisedto exerciseit under these
Articles or under another delegation of the power.
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6.2

SHARE CAPITAL
Limited liability

The liability of the Company’s members is limited the amount, if any,
unpaid on the shares held by them.

Rights attached to shares

Subject to the provisions of the Statutes and o special rights conferred
on the holders of any other shares, any share magdoed with or have
attached to it such rights and restrictions asGbenpany may by ordinary
resolution decide or, if no such resolution hasnbeassed or so far as the
resolution does not make specific provision, ashibard may decide.

Power to pay commission and brokerage

The Company may in connection with the issue of gingres exercise all
powers of paying commission and brokerage confeareg@ermitted by the
Statutes.

Alteration of share capital

The Company may alter its share capital in accarelavith the provisions in
any manner permitted by the Statutes.

If as a result of any consolidation or divisiongbfares any members would
become entitled to fractions of a share, the boaag deal with the fractions
as it thinks fit and in particular may (on behalftbose members) sell the
shares representing the fractions to any persasiudiimg, subject to the
provisions of the Statutes, the Company) and Higtei the net proceeds of
sale in due proportion among those members (extaptany proceeds less
than a sum fixed by the board may be retained Ffer benefit of the
Company). For the purpose of any such sale thedbway authorise some
person to transfer the shares to or as directethdypurchaser, who shall
not be bound to see to the application of the mgehmoney; nor shall his
title to the shares be affected by any irregulantyor invalidity of the
proceedings relating to the sale.

Power to issue redeemable shares

Subject to the provisions of the Statutes any shaag be issued on terms
that it is to be redeemed or is liable to be redmkrat the option of the
Company or the shareholder and the board may detertme terms,

conditions and manner of redemption of any suchesha

Trusts not recognised

Except as required by law or these Articles or edeed by a court of
competent jurisdiction, no person shall be recaghiby the Company as
holding any share upon any trust and the Compaal 1sbt be bound by or
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9.2

10.
10.1

required to recognise (even when having noticet)oany interest or other
right in or in respect of any share, except thedéos absolute right to the
entirety of the share.

Indemnity against claims in respect of shares

Whenever any law for the time being of any counstate or place imposes
or purports to impose any immediate or future osgime liability on the
Company to make any payment, or empowers any goenor taxing
authority or government official to require the Cmany to make any
payment, in respect of any shares held eitherlyoott solely by any holder
or in respect of any dividends or other moneys dugayable or accruing
due or which may become due or payable to suchehdig the Company or
in respect of any such shares or for or on accaunin respect of any
holder, and whether in consequence of:

(a) the death of such holder;
(b) the non-payment of any income tax or other taxumhsholder;

() the non-payment of any estate, probate, successa&ath, stamp, or
other duty by the executor or administrator of sholder or by or
out of his estate; or (without limitation)

(d) any other act or thing;

the Company in every such case shall be fully indsed by such holder or
his executor or administrator from all liabilityising by virtue of such law
and may recover as a debt due from such holder i®rekecutor or
administrator (wherever constituted or residingy anoneys paid by the
Company under or in consequence of any such lagether with interest
thereon at such rate as the Board may determime fhe date of payment
to the date of repayment.

Nothing contained in this Article shall prejudice affect any right or remedy
which any law may confer or purport to confer oe tGompany and as
between the Company and any holder, his executionjngstrator and estate
wherever constituted or situated, any right or m@ynehich such law shall
confer or purport to confer on the Company shalleldorceable by the
Company.

VARIATION OF RIGHTS

Variation of class rights

Whenever the capital of the Company is divided idifierent classes of
shares, all or any of the rights for the time bemtpched to any class of
shares in issue may from time to time (whetherarthe Company is being
wound up) be varied in such manner (if any) as t&yprovided by those
rights or with the consent in writing of the holdeof three-fourths in
nominal value of the issued shares of that classdu@ing any shares of that
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10.2

10.3

11.
111

11.2

11.3

class held as treasury shares) or with the sancfoa special resolution
passed at a separate general meeting of the halfiénese shares.

All the provisions of these Articles relating to ngeal meetings of the
Company or to the proceedings at general meetihgd apply, mutatis
mutandis, to every such separate general meeting, excafit th

(a) the necessary quorum at any such meeting (other ahaadjourned
meeting) shall be two persons holding or represgnbly proxy at
least one-third in nominal amount of the issuedreshaf the class
(excluding any shares of that class held as trgashares);

(b) at an adjourned meeting the necessary quorum lshdlvo persons
holding shares of the class (other than treasuayesh or his proxy;

() every holder of shares of the class shall havevarte in respect of
every share of the class held by him (excluding singres of that
class held as treasury shares); and

(d) a poll may be demanded by any one holder of shafdte class
whether present in person or by proxy.

Unless otherwise expressly provided by the termsheir issue, the rights
attached to any class of shares shall not be de&mbkd varied or abrogated
by:

(@) the creation or issue of further shares rankag passu with them
but in no respect in priority thereto; or

(b) the purchase by the Company of any of its own sharehe holding
of such shares as treasury shares in accordaneehgitprovisions of
the Statutes.

SHARE CERTIFICATES

Issue of certificates

A person whose name is entered in the registerhashblder of any
certificated shares shall be entitled to receivéhaut charge within two
months after the allotment to him of those shareve business days after
the lodgement of evidence of his entitlement torehgor within such other
period as the conditions of issue may provide) cedificate for those
shares, or one certificate for each class of thstsees, but no certificate
shall be issued to any member who is a financiatitution unless it
specifically requests the Company to issue one.

In the case of joint holders, the Company shall betbound to issue more
than one certificate for all the shares in anyipaldr class registered in their
joint names and delivery of a certificate for arghto any one of the joint
holders shall be sufficient delivery to all.

This Article does not apply to uncertificated slsaoe to shares in respect of
which a share warrant has been issued.
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11.4

115

12.
12.1

12.2

12.3

12.4

12.5

12.6

13.
13.1

13.2

13.3

Every share certificate shall be executed under eas may be otherwise
permitted by law and shall specify the number alagscof the shares to
which it relates and the amount or respective ansopaid upon the shares.

The Company shall enter in the register of memieesnumber of shares
which are held by each member in certificated form.

Charges for and replacement of certificates

Except as expressly provided to the contrary isehgrticles, no fee shall be
charged for the issue of a share certificate.

Any two or more certificates representing shareargf one class held by any
member may at his request be cancelled and a sieglecertificate issued.

Where a member has transferred part only of theeshaomprised in a
certificate, he shall be entitled without chargeatgertificate for the balance
of his shares.

If any member surrenders for cancellation a cedtié representing shares
held by him and requests the Company to issue twonare certificates

representing those shares in such proportions amayespecify, the board
may, if it thinks fit, comply with the request omyment of such fee (if any)
as the board may decide.

In the case of shares held jointly by several pegsany such request may be
made by any one of the joint holders.

If a certificate is damaged or defaced or allegedhdve been lost, stolen or
destroyed, a new certificate representing the ssimages may be issued on
compliance with such conditions as to evidence iaddmnity as the board
may think fit without charge (other than exceptiooat of pocket expenses
reasonablhincurred by the Companyin investigatingevidenceand preparing
the requisiteform of indemnityasthe boardmay determing and, if damaged
or defaced, on delivery up of the old certificate.

LIEN ON SHARES

Lien on partly paid shares

The Company shall have a first and paramount lemwery share (not being
a fully paid share) for all amounts payable (whettenot due) in respect of
that share. The lien shall extend to every amofintiuding, without
limitation, dividends)payable in respect of that share.

The board may at any time either generally or p particular case declare
any share to be wholly or partly exempt from thevimions of this Article.

Subject to Article 30, the board may also decliogdgister any transfer of
shares on which the Company has a lien.
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14.
14.1

14.2

14.3

15.
15.1

15.2

15.3

154

16.

Enforcement of lien

The Company may sell any share subject to a liesaurh manner as the
board may decide if any amount payable on the skaglee and is not paid
within 14 clear days after a notice has been senedhe holder or any
person entitled by transmission to the share deimgngdayment of that
amount and giving notice of intention to sell irfade.

To give effect to any sale under this Article, tt@ard may authorise some
person to transfer the share sold to, or in acemelavith the directions of,

the purchaser and the transferee shall not be btuusde to the application
of the purchase money; nor shall his title to thare be affected by any
irregularity in or invalidity of the proceedingsmatected with the sale.

The net proceeds of the sale, after payment ottsts, shall be applied in

or towards satisfaction of the amount due and asilue shall (subject to a

like lien for any amounts not presently due astedi®on the share before the
sale), on surrender of the certificate for the etaold, be paid to the holder
or person entitled by transmission to the shareedately before the sale.

CALLS ON SHARES

Calls

Subject to the terms of allotment, the board makenzalls on the members
in respect of any monies unpaid on their shareseifvdn in respect of
nominal amount or premium) and each member shalj€st to his receiving
at least 14 days’ notice specifying when and whggment is to be made)
pay to the Company as required by the notice theuatncalled on his
shares. A call may be revoked or postponed asdhedbmay decide.

Any call may be made payable in one sum or by lmstiais and shall be
deemed to be made at the time when the resolufidneoboard authorising
that call is passed.

A person on whom a call is made shall remain lidbfeit notwithstanding
the subsequent transfer of the share in respeathich the call is made.

The joint holders of a share shall be jointly arelesally liable for the
payment of all calls in respect of that share.

Interest on calls

If a call is not paid before or on the due dategayment, the person from
whom it is due shall pay interest on the amountaithfrom the due date for
payment to the date of actual payment at suchastihe board may decide
and shall pay all costs, charges and expensestitbaCompany may have
incurred by reason of such non-payment, but thedoazmy waive payment
of the interest, costs, charges or expenses, wbolig part.
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17.

18.

19.

20.
20.1

20.2

20.3

21.
21.1

Sums treated as calls

A sum which by the terms of allotment of a sharpagable on allotment, or
at a fixed time, or by instalments at fixed timeball for all purposes of
these Articles be deemed to be a call duly madepaydble on the date or
dates fixed for payment and, in case of non-paymést provisions of these
Articles as to interest, costs, charges or expeskal apply as if that sum
had become payable by virtue of a call.

Power to differentiate

On any issue of shares the board may make arramgerfee a difference
between the allottees or holders of the share®iganamounts and times of
payment of calls on their shares.

Payment of calls in advance

The board may, if it thinks fit, receive all or apgrt of the monies payable
on a share beyond the sum actually called up drthie holder is willing to
make payment in advance and, on any monies soirpaidvance, may (until
they would otherwise be due) pay interest at stk as may be agreed
between the board and the member paying the sumdwance but no
dividend shall be payable in respect of any mos@paid in advance.

FORFEITURE OF SHARES

Notice of unpaid calls

If the whole or any part of any call or instalmeeimains unpaid on any
share after the due date for payment, the board seaxe a notice on the
holder requiring him to pay so much of the callimstalment as remains
unpaid, together with any accrued interest and eosgts, charges and
expenses that may have been incurred by the Commpamgason of such
non-payment.

The notice shall state a further day, being na tban seven days from the
date of the notice, on or before which, and theelahere, payment is to be
made and shall state that, in the event of non-payman or before the day

and at the place appointed, the share in respeathch the call was made

or instalment is payable will be liable to be faed.

The board may accept a surrender of any share liabbe forfeited.

Forfeiture following non-compliance with notice

If the requirements of a notice served under thecgmting Article are not
complied with, any share in respect of which it vggmgen may (before the
payment required by the notice is made) be fodeltg a resolution of the
board. The forfeiture shall include all dividendsclhred and other monies
payable in respect of the forfeited share and mtiadly paid before the
forfeiture.
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21.2

22.

23.
23.1

23.2

24,

If a share is forfeited, notice of the forfeiturkalh be given to the person
who was the holder of the share or (as the caseb&pyhe person entitled
to the share by transmission and an entry thateaif the forfeiture has
been given, with the relevant date, shall be madé¢he register; but no
forfeiture shall be invalidated by any omissiongige such notice or to make
such entry.

Power to annul forfeiture or surrender

The board may, at any time before the forfeitedsommrendered share has
been sold, re-allotted or otherwise disposed ofjubrithe forfeiture or
surrender upon payment of all calls and interest @l or incurred in respect
of the share and on such further conditions (if) agyit thinks fit.

Disposal of forfeited or surrendered shares

Every share which is forfeited or surrendered shattome the property of
the Company and (subject to the provisions of ttauges) may be sold, re-
allotted or otherwise disposed of, upon such teaints in such manner as the
board shall decide either to the person who wasréethe forfeiture the
holder of the share or to any other person and wvehetith or without all or
any part of the amount previously paid up on therestbeing credited as so
paid up. The board may for the purposes of a dapmghorise some person
to transfer the forfeited or surrendered shareotoin accordance with the
directions of, any person to whom the same has belehor disposed of.

A statutory declaration by a director or the seumsethat a share has been
forfeited or surrendered on a specified date slzall, against all persons
claiming to be entitled to the share, be conclusmeence of the facts stated
in it and shall (subject to the execution of angassary transfer) constitute a
good title to the share. The new holder of the estsdrall not be bound to
see to the application of the consideration for disposal (if any); nor shall
his title to the share be affected by any irregiylan or invalidity of the
proceedings connected with the forfeiture, surrgndele, re-allotment or
disposal of the share.

Arrears to be paid notwithstanding forfeiture or surrender

A person, any of whose shares have been forfeiteduaendered, shall
cease to be a member in respect of the forfeiteduorendered share and
shall surrender to the Company for cancellation dbsificate for the share
forfeited or surrendered, but shall remain liahlel¢ss payment is waived in
whole or in part by the board) to pay to the Compalhmonies payable by
him on or in respect of that share at the time asfefture or surrender,
together with interest and all costs, charges afqmereses incurred by the
Company from the time of forfeiture or surrendetilypayment at such rate
as the board shall decide, in the same manner the iEhare had not been
forfeited or surrendered. He shall also be liablesatisfy all the claims and
demands (if any) which the Company might have eefdrin respect of the
share at the time of forfeiture or surrender. Nduid#ion or allowance shall
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25.
25.1

25.2

be made for the value of the share at the timeodéifure or surrender or
for any consideration received on its disposal.

UNTRACED MEMBERS

Sale of shares of untraced members

The Company may sell any share of a member, orshaye to which a
person is entitled by transmission, by giving toperson authorised to
conduct business on the London Stock Exchange struation to sell it at
the best price reasonably obtainable, if:

(a) during the relevant period at least three dividetdse become
payable in respect of the share to be sold and haga sent by the
Company in accordance with Articld6-105 (Method of payment-);

(b) no dividend payable during the relevant periodespect of the share
has been claimed;

(c) during the relevant period no warrant or chequeespect of the
share sent to the registered address and in theemamovided by
these Articles for sending such payments has bagined;

eweu#aﬂnngeheepemmMel%enta notice to the reglstered address
=
shar@f the relevantmember statingthat the Companyintendsto sell
the share.Before sendingsucha notice to a member,the Company
must have usedreasonablefforts to tracethe shareholdergngaging,
if_consideredappropriate,a professionalassetreunification company
or_tracing agentand

(e) {f)—durlng therelevant perlod efand for three monthsfe#emn—g—the

fter sendln the notice
referred to _in_Article 25.1(d) above, no_communicationhas been

receivedby the Companyhasnetreceivedany-communicatiodfrom

the member or the person entitled by transmissiotiné share.

For the purposes of this Article 25.1 tledevant periodmeans the period of

12 years immediately preceding the datepeblication-ofthefirst-ofany
advertisement-publishtte notice senpursuant to Articleé25-1{e25.1(d)

The Company's power of sale shall extend to anthé&urshare which on or
before the date obublicationefthe first-advertisemenpublishethe notice
sent pursuant to Article25-1{e25.1(d) is issued in respect of a share to
which Article 25.1 applies (or in respect of anyaghto which this Article
25.2 applies) if the conditions set out in Artidé.1(a) to Article25-1H
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25.1(e) (inclusive) have been satisfied in relation to fbgher share since
the date of allotment of the further share but tlis purpose the relevant
period shall be deemed to be the period commenoingthe date of
allotment of the further share and ending immedligtgor to thepublication

of —thefirst —advertisementpublished notice sent pursuant to Article
25.1(eP5.1(d)

To give effect to any sale, the board may authosiser@ny person to
transfer the share to, or in accordance with thections of, the purchaser
and the new holder of the share shall not be baargke to the application
of the purchase money; nor shall his title to thare be affected by any
irregularity in, or invalidity of, the proceeding®nnected with the sale.

Application of proceeds of sale

The sale proceedswill be forfeited and the Companycan keep any money
which it has earnedon the net sale proceedsand the Companywill not be
liable in any respect to account to the persortledtio the share at the date
of sale or any person entitled by transmission.

The Companymay usethe proceeddor any purposeasthe boardmay from
time to time decide.

27.

28.

TRANSFER OF SHARES
Right to transfer shares

Subject to these Articles, a member may transteorahny of his shares in
any manner which is permitted by the Statutes @ani other manner which
is from time to time approved by the board.

Transfer of certificated shares

A transfer of a certificated share shall be in mgtin the usual common
form or in any other form permitted by the Statutesapproved by the
board. The instrument of transfer shall be executgdr on behalf of the
transferor and, if the certificated share is ndly fpaid, by or on behalf of
the transferee.An instrument of transfer need not be under seal.
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29.

30.
30.1

30.2

31.

32.
32.1

32.2

32.3

33.
33.1

Transfer of uncertificated shares

Subject to these Articles, a member may transfeurasertificated share by
means of the relevant system or in any other mawhih is permitted by
the Statutes and is from time to time approvedheyloard.

Power to refuse registration of transfers of certicated shares

The board may, in its absolute discretion, refuseegister any transfer of a
certificated share of any class which is not fydid provided that, where
any such shares are admitted to the Official Listhe UK Listing Authority
or to trading on AIM, such discretion may not bemised in such a way as
to prevent dealings in the shares of that clas® fraking place on an open
and proper basis.

The board may also refuse to register any transfem certificated share
unless the transfer is in respect of one clasharfes and is in favour of no
more than four transferees and the instrument afster, duly stampedf
stampable) is deposited at the office or such other placéhasboard may
appoint, accompanied by the certificate for thereshare(s)to which it
relates if it has been issued, and such other msdeas the board may
reasonably require to show the right of the trawsféo make the transfer.

Power to refuse registration of transfers of uncerficated shares

The board may refuse to register any transfer ofuncertificated share
where permitted by the Regulations.

Other provisions on transfers

The transferor shall be deemed to remain the halfiéhe certificated shares
transferred until the name of the transferee isredt in the register in
respect of those shares.

No fee shall be charged in respect of the registraif any transfer, probate,
letters of administration or other document or rinstion relating to or
affecting the title to any shares.

Any instrument of transfer which is registered khaibject to Articlet27
126 (Destruction of documents), be retained by the Company, but any
instrument of transfer which the board refusesegister shall (except in any
case of fraud) be returned to the person depodiiegsame with the notice
of refusal.

Branch register

Subject to Article 33.2 and to the extent permitted the Statutes, the
Company or the board on behalf of the Company nase to be kept in
any territory a branch register of members residerguch territory and the
board may make and vary such regulations as ikgshfit respecting the
keeping of any such register.
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33.2

34.

35.

36.
36.1

36.2

36.3

36.4

37.
37.1

A member of the Company who holds a share in ufficated form shall not
be entered as the holder of that share on an @asisanch register.

Renunciations of allotment

Nothing in these Articles shall preclude the bodrdm recognising a
renunciation of the allotment of any share by theattae in favour of some
other person.

TRANSMISSION OF SHARES
Transmission on death

If a member dies, the survivor, where the deceasasl a joint holder, and
his personal representatives where he was a sdlgeanly surviving holder,
shall be the only person or persons recognisedhbyCompany as having
any title to his shares; but nothing in these Aesicshall release the estate of
a deceased holder from any liability in respecty share held by him solely
or jointly.

Election of person entitled by transmission

A person becoming entitled to a share in consequesfcthe death or
bankruptcy of a member or of any other event givisg to a transmission
by operation of law may, on producing such evideasethe board may
require and subject as provided in this Articlesceleither to be registered
himself as the holder of the share or to have spemson nominated by him
registered as the holder of the share.

If he elects to be registered himself, he shalk giv the Company a notice
signed by him to that effect. If he elects to havether person registered,
he shall execute a transfer of the share to thatope

A person entitled by transmission to a share irettificated form who elects
to have some other person registered as the hofdée share shall either:

(@) procure that instructions are given by means oélevant system to
effect transfer of such uncertificated share td geson; or

(b) change the uncertificated share into certificat®unfand execute an
instrument of transfer of that certificated shayethat person.

All the provisions of these Articles relating toethransfer of shares shall
apply to the notice or instrument of transfer ag iivere an instrument of
transfer signed by the person from whom the tifleéransmission is derived
and the death or bankruptcy of the member had ocodreed.

Rights of person entitled by transmission

A person becoming entitled to a share in consequesic a death or

bankruptcy of a member or of any other event givisg to a transmission
by operation of law shall have the right to recesrel give a discharge for
any dividends or other monies payable in respe¢hefshare and shall have
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37.2

38.
38.1

38.2

the same rights in relation to the share as he dvbalve if he were the
holder except that, until he becomes the holdersha not be entitled to
attend or vote at any meeting of the Company or sepyarate general
meeting of the holders of any class of sharesenGbhmpany.

The board may at any time give notice requiring angh person to elect
either to be registered himself or to transfer share and, if after 90 days
the notice has not been complied with, the boargt withhold payment of

all dividends or other monies payable in respectthedd share until the

requirements of the notice have been complied with.

UNCERTIFICATED SHARES

Uncertificated shares — general powers

Notwithstanding anything in these Articles to tlenizary, any share may be
issued, held, registered, converted to or traresfieim uncertificated form and
may be converted from uncertificated form to ciediied form in accordance
with the Regulations and the requirements and pexcof the Operator of
the relevant system.

In relation to any share which is for the time lgeimeld in uncertificated
form:

(a) the Company may utilise the relevant system in kvitigs held to the
fullest extent available from time to time in theeecise of any of its
powers or functions under the Statutes or theskléstor otherwise
in effecting any actions and the board may frometito time
determine the manner in which such powers, funstiand actions
shall be so exercised or effected;

(b) any provision in these Articles which is inconsmtevith:

() the holding or transfer of that share in the marprescribed
or permitted by the Statutes;

(i) any other provision of the Statutes relating toretidheld in
uncertificated form; or

(i)  the exercise of any powers or functions by the Camgpor
the effecting by the Company of any actions by rmeaha
relevant system,

shall not apply;

() the Company may, by notice to the holder of anyhstltare, require
the holder to convert such share into certifica@an within such
period as may be specified in the notice or, adtievaly, may, to the
extent permitted by the Regulations, give noticetite Operator of
the relevant system requiring such share to be erted into
certificated form; and

(d) the Company shall not issue a certificate.
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38.3

38.4

38.5

38.6

38.7

38.8

38.9

Unless the board otherwise determines, holdingg@fsame holder or joint
holders in certificated form and uncertificated nforshall be treated as
separate holdings.

References in these Articles to a requirement tecete or deliver an
instrument of transfer or certificate or other dmemt which shall not be
appropriate in the case of uncertificated sharesll, sin the case of
uncertificated shares, be treated as references mequirement to comply
with any relevant requirements of the relevant esystand any relevant
arrangements or regulations which the board mayeniekn time to time
pursuant to Article 38.7.

A class of share shall not be treated as two dabgevirtue only of that
class comprising both certificated shares and tificated shares or as a
result of any provision of these Articles or thegRlations which applies
only in respect of certificated shares or uncesgtied shares.

References in these Articles to instruments ofgfieanshall, so far as may be
consistent with the Regulations and the requiresnehtthe relevant system,
include, in relation to uncertificated shares, rastions and/or notifications
made in accordance with the relevant system rgldabnthe transfer of such
shares.

Subject to the Regulations and the requirementhefrelevant system, the
board may make such arrangements or regulatiorsnyf as it may from

time to time in its absolute discretion think fit ielation to the evidencing
and transfer of uncertificated shares or otherwise the purpose of

implementing and/or supplementing the provisionstio$ Article and the

Regulations and the facilities and requirementghef relevant system and
such arrangements and regulations (as the casédayashall have the same
effect as if set out in this Article.

The board may resolve that a class of shares isetmme a participating
security and may at any time determine that a adsshares shall cease to
be a participating security.

Where any class of shares in the capital of the 2oy is a participating
security and the Company is entitled under any ipianvs of the Statutes or
the rules made and practices instituted by the @perof any relevant
system or under these Articles to dispose of, ilprénforce a lien or sell or
otherwise procure the sale of any share which I ineuncertificated form,

such entitlement (to the extent permitted by theuReions and the rules
made and practices instituted by the Operator efrdlevant system) shall
include the right to:

(a) request or require the deletion of any entrieshen ©perator register
of members;

(b) require any holder of any uncertificated share whicthe subject of
any exercise by the Company of any such entitlemeytnotice in
writing to the holder concerned, to change his ingldof such
uncertificated share into certificated form witlsnch period as may
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be specified in the notice, prior to completionaoiy disposal, sale or
transfer of such share or direct the holder to takeh steps, by
instructions given by means of a relevant systeratberwise, as may
be necessary to sell or transfer such share;

(c) appoint any person to take such other steps, bsuci®n given by
means of a relevant system or otherwise, in theenaihthe holder of
such share as may be required to effect a tran$feuch share and
such steps shall be as effective as if they had hiaken by the
registered holder of the uncertificated share corezg

(d) otherwise rectify or change the issuer registemembers in respect
of that share in such manner as may be appropaatépr

(e) take such other action as may be necessary toeetiatil share to be
registered in the name of the person to whom theeshas been sold
or disposed of or as directed by him.

39.  Share warrants
39.1 The board may issue a share warrant in respeatyofudly paid share.

39.2 Share warrants must be issued in such form, ancute@ in such manner, as
the board decide.

39.3 A share represented by a share warrant may befdareat by delivery of the
warrant representing it.

39.4 The board may make provision for the payment ofddids in respect of
any share represented by a share warrant.

39.5 Subject to these Articles, the board may decidecth@litions on which any
share warrant is issued. In particular, they may:

(a) decide the conditions on which new warrants arbetdgssued in place
of warrants which are damaged or defaced, or salthve been lost,
stolen or destroyed,;

(b) decide the conditions on which bearers of warramts entitled to
attend and vote at general meetings;

() decide the conditions subject to which bearers afrants may
surrender their warrant so as to hold their sharesertificated or
uncertificated form instead; and

(d)  vary the conditions of issue of any warrant fromeito time, and the
bearer of a warrant is subject to the conditiond procedures in
force in relation to it, whether or not they werecdled or specified
before the warrant was issued.

39.6 Subject to the conditions on which the warrantsisgaed from time to time,
bearers of share warrants have the same rightpranigges as they would
if their names had been included in the registethalslers of the shares
represented by their warrants.
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39.7

40.
40.1

40.2

40.3

40.4

The Company must not in any way be bound by orgeise any interest in
a share represented by a share warrant other higaahksolute right of the
bearer of that warrant to that warrant.

DISCLOSURE OF INTERESTS IN SHARES

Disclosure of interests in shares

This Article applies where the Company gives to libé&ler of a share or to
any person appearing to be interested in a shacgiee requiring any of the
information mentioned in section 793 of the CA2{&&ection 793 notice

If a section 793 notice is given by the Companwytperson appearing to be
interested in any share, a copy shall at the sanmelde given to the holder,
but the accidental omission to do so or the noeiptof the copy by the
holder shall not prejudice the operation of thdofeing provisions of this
Article.

If the holder of, or any person appearing to bergdted in, any share has
been served with a section 793 notice and, in otsplethat share (default
share, has been in default for a period of 14 daysra$ervice of the
section 793 notice in supplying to the Company ittermation required by
the section 793 notice, the restrictions referr@delow shall apply. Those
restrictions shall continue for the period spedifi®/ the board provided that
such period shall end not later than seven dags dfe earliest of:

(a) due compliance to the satisfaction of the board whike section 793
notice; or

(b) receipt by the Company of notice that the sharemgldas been sold
to a third party pursuant to an arm’s length transand provided
further that the board may waive all or any of suestrictions.

The restrictions referred to above are as follows:

(@) if the default shares in which any one persontisrasted or appears
to the Company to be interested represent less @250 of the
issued shares of the class (calculated exclusiteeasury shares), the
holders of the default shares shall not be entiileadespect of those
shares, to attend and vote at a general meetintheofCompany,
either personally or by proxy; or

(b) if the default shares in which any one persontisrasted or appears
to the Company to be interested represent at @&§% of the
issued shares of the class (calculated exclusiteeasury shares), the
holders of the default shares shall not be entiileadespect of those
shares:

() to attend and vote at a general meeting of the @omp
either personally or by proxy; or

(i) to receive any dividend (including shares issuedign of
dividend); or
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40.5

40.6

40.7

40.8

40.9

(i)  to transfer or agree to transfer any of those shareany
rights in them.

The restrictions in Article 40.4 shall not prejuglithe right of either the
member holding the default shares or, if differemy person having a power
of sale over those shares to sell or agree tatsede shares under an arm’s
length transfer.

If any dividend is withheld under Article 40.4(h)(the member shall be
entitled to receive it as soon as practicable dfterrestriction contained in
Article 40.4(b)(ii) shall cease to apply.

If, while any of the restrictions referred to abaagply to a share, another
share is allotted as of right pursuant to the sgittached to such share, the
same restrictions shall apply to that other shard & were a default share.
For this purpose, shares which the Company allots,procures to be
offered, pro rata (disregarding fractional entittents and shares not offered
to certain members by reason of legal or pracpecablems associated with
issuing or offering shares outside the United Komil to holders of shares
of the same class as the default share shall la¢etreas shares allotted in
right of existing shares from the date on which ahetment is unconditional
or, in the case of shares so offered, the datbeohtceptance of the offer.

For the purposes of this Article:
anarm’s length transferin relation to any shares is a transfer pursuant t

(a) a sale of the whole of the beneficial ownershipthafse shares to a
bona fide third party not connected in any respect with themioer
or with any person appearing to be interested at shares including
any such sale on a recognised investment exchanga any stock
exchange outside the United Kingdom on which theresh are listed
or normally traded; or

(b) a takeover offer (being an offer made to all thddéws, or all the
holders other than the person making the offer laachominees, of
the shares in the Company to acquire those shares specified
proportion of them or to all the holders, or ak tholders other than
the person making the offer and his nominees, pdréicular class of
those shares to acquire the shares of that clasa epecified
proportion of them) which relates to those shares;

For the purpose of this Atrticle:

(a) the percentage of the issued shares of a claseseyed by a
particular holding shall be calculated by referemcethe shares in
issue (including any shares held as treasury shatethe time when
the section 793 notice is given;

(b) sections 820 to 825 of the CA2006 shall apply ttexdwine whether
a person has an interest in shares for the purpbsieese Articles;
and
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40.10

41].

42.
42.1

42.2

42.3

42.4

43.
43.1

43.2

(c) a person shall be treated as appearing to be stéerén any share if
the Company has given to the member holding suahesh section
793 notice and either (i) the member has namedénson as being
interested in the share or (i) (after taking istoccount any response
to any section 793 notice and any other relevaftrnmation) the
Company knows or has reasonable cause to beliavehé person in
guestion is or may be interested in the share.

The provisions of this Article are without prejueli¢co the provisions of
section 794 of the CA2006 and, in particular, treemPany may apply to the
court under section 794(1) of the CA2006 whethenatr the provisions of
this Article apply or have been applied.

GENERAL MEETINGS
Annual general meetings

The board shall convene and the Company shall &iotahal general meetings
in accordance with the requirements of the Statutes

Convening of general meetings

All meetings other than annual general meetingdl $i& called general
meetings. The board may convene a general meatiegever it thinks fit.

A general meeting may also be convened in accoedakh Article 79-78
(Power to act notwithstanding vacancy ).

A general meeting shall also be convened by thedbor the requisition of
members pursuant to the provisions of the Statatesn default, may be
convened by such requisitions, as provided by tlauges.

The board shall comply with the provisions of th&tStes regarding the
giving and circulation, on the requisition of memg#)e of notices of

resolutions and of statements with respect to msattelating to any

resolution to be proposed or business to be detiitat any general meeting
of the Company.

Orderly conduct of meetings

The board may both prior to and during any genemakting make any

arrangements and impose any restrictions whicloritsiders appropriate to

ensure the security and/or the orderly conductnyfsuch general meeting,
including, without limitation, arranging for any gen attending any such
meeting to be searched, for items of personal ptppehich may be taken

into any such meeting to be restricted and for @engon (whether or not a
member of the Company) who refuses to comply wity such arrangements
or restrictions to be refused entry to or excluéteth any such meeting.

The chairman of any general meeting of the Comsuayl take such action
as he thinks fit to promote the orderly conducthef business of the meeting
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43.3

43.4

43.5

43.6

as laid down in the notice of the meeting, inclgdinwithout limitation,
asking any person or persons (whether or not a membmembers of the
Company) to leave the meeting and, if necessaryindgpasuch person or
persons excluded from the meeting. The decisioth@fchairman on matters
relating to the orderly conduct of a meeting andamy other matters of
procedure or arising incidentally from the busine$the meeting shall be
final as shall be his determination, acting in gdaith, as to whether any
matter is of such nature. Nothing in this Articl8.2 shall limit any other
power vested in the chairman.

The board may make such arrangements as it shiédl absolute discretion
consider to be appropriate for any of the followmgposes:

(@) to regulate the level of attendance at any placecifgpd for the
holding of a general meeting or any adjournmensuwth a meeting;

(b) to ensure the safety of people attending at anly place; or

() to facilitate attendance at such meeting or adjmemt, and may from
time to time vary any such arrangements or make a@angements
in their place. Such arrangements may include, awithprejudice to
the generality of the foregoing, the issue of tisker the use of some
random means of selection or otherwise as the bsfzalll consider to
be appropriate.

The board may when specifying the place of the imget

(a) direct that the meeting shall be held at a plaszised in the notice
(Main Meeting Placg at which the chairman of the meeting shall
preside; and

(b) make arrangements for simultaneous attendance artitipation at
another place or other places by members and pgraodberwise
entitled to attend the general meeting but excludech it under the
provisions of this Article 43.4 or who wish to atteat the other
place or any of such other places.

Such arrangements for simultaneous attendance nolylé arrangements for
regulating the level of attendance in the mannereshid at the other place
or any of such other places.

The members present in person or by proxy at tieroplace or places
pursuant to the provisions of Article 43.4(b) shmdl counted in the quorum
for, and entitled to vote at, the meeting in quastiand that meeting shall be
duly constituted and its proceedings shall be dobnstituted and its
proceedings valid if the chairman of the meetingsasisfied that adequate
facilities are available throughout the meeting @¢asure that members
attending all the meeting places are able to:

(a) participate in the business for which the meetiag been convened;

(b) hear and see all persons who speak (whether bgfusicrophones,
loudspeakers, audio-visual communications equipnoendtherwise)
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43.7

43.8

43.9

43.10

44,
44.1

44.2

44.3

in the Main Meeting Place and the other place @ced for the
meeting; and

(c) be heard and seen by all other persons presehe isame way.

If it appears to the chairman of the meeting theg facilities at the Main
Meeting Place or at the other place or places baceme inadequate for the
purpose referred to in Article 43.6, then the ahaim may, without the
consent of the meeting, interrupt or adjourn theeting. All business
conducted at that meeting up to the time of adjmemt shall be valid. The
provisions of Article 50.2 shall apply to that agljoment.

For the purposes of all other provisions of thestcles (unless the context
requires otherwise) the members shall be deemée tmeeting in one place,
and that shall be the Main Meeting Place.

If after the sending of notice of a general meetwd) before the meeting is
held, or after the adjournment of a general medtingbefore the adjourned
meeting is held (whether or not notice of the adjed meeting is required),
the board decides that it is impracticable or usweable to hold the meeting
on the date or at the time or at the Main Meetingcé specified in the

notice calling the meeting (or any of the othercplg in the case of a
meeting to which Article 43.4(b) applies), it magsppone the meeting to
another date, time and place. When a meeting isppoed, notice of the

date, time and place of the postponed meeting, df@lplaced in at least two
national newspapers in the United Kingdom. No netice of the meeting

need be sent. The board must take reasonabletstepsure that a member
trying to attend the meeting at the original datme and place is informed

of the new arrangements.

An appointment of a proxy in relation to a postpbmeeeting may, if in hard
copy form, be delivered to the office or to suchestplace within the United
Kingdom as may be specified by or on behalf of @mnpany in accordance
with Article 61.1(a) or, if in electronic form, besceived at the address (if
any) specified by or on behalf of the Company icoadance with Article
61.1(b), at any time not less than 48 hours beforg time appointed for
holding the postponed meeting.

NOTICE OF GENERAL MEETINGS

Length and form of notice

Subject to the provisions of the Statutes, an dngemaeral meeting and all
other general meetings of the Company shall beeccdlly at least such
minimum period of notice as is prescribed under $katutes for the type of
meeting concerned.

The notice shall specify the place, day and timeth&f meeting and the
general nature of the business to be transacted.

Notice of every general meeting shall be givenltanambers other than any
who, under the provisions of these Articles or teems of issue of the
shares which they hold, are not entitled to receueh notices from the
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Company, and also to the auditors (or, if more tbae, each of them) and
to each director.

Every notice of meeting shall state with reasongmleminence that a
member entitled to attend, speak and vote at thetimgemay appoint one or
more proxies to attend, speak and vote at thatimgeetstead of him and
that a proxy need not be a member of the Company.

Amendments to resolutions

No amendment to a resolution duly proposed as aigdpesolution (other
than a mere clerical amendment to correct an obvietror) may be
considered.

No amendment to a resolution duly proposed as dimany resolution may
be considered or voted on (other than a mere alesimendment to correct
an obvious error) unless:

(a) at least 48 hours prior to the time appointed folding the meeting
or adjourned meeting at which such ordinary regmiutis to be
proposed, notice in writing of the terms of the adment has been
lodged by means of an instrument in hard copy fatrthe office, or
received in electronic form at such address (if)aay may for the
time being have been specified by or on behalfhef Company for
that purpose; and

(b) the proposed amendment does not, in the reasoopbl®n of the
chairman, materially alter the scope of the resmiut

If an amendment shall be proposed to any resolddigrshall be ruled out of
order by the chairman, acting in good faith, theoceedings on the
substantive resolution shall not be invalidatedahy error in such ruling.

Omission or non-receipt of notice

The accidental omission to send a notice of a mgetor to send any
notification where required by the Statutes or ¢hagticles in relation to the
publication of a notice of meeting on a websitet@mrsend a form of proxy
where required by the Statutes or these Articlesarty person entitled to
receive it, or the non-receipt for any reason of sunch notice or notification
or form of proxy by that person, whether or not tbempany is aware of
such omission or non-receipt, shall not invalidéte proceedings at that
meeting.

PROCEEDINGS AT GENERAL MEETINGS

Quorum

No business, other than the appointment of a clairshall be transacted at
any general meeting unless the requisite quorupneisent when the meeting
proceeds to business.
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Except as otherwise provided by these Articles pgosons entitled to attend
and to vote on the business to be transacted, le=ch a member present in
person or by proxy or a duly authorised represemtadbf a corporation
which is a member, shall be a quorum.

If within 15 minutes from the time appointed foretiolding of a general
meeting a quorum is not present, the meeting, nivened on the requisition
of members, shall be dissolved. In any other cashall stand adjourned to
a day which is 10 clear days after the original tmge(or, if that day is not
a business day, to the next business day) anceatatme time and place, as
the original meeting, or to such later business, deyl at such other time
and place, as the board may decide and in the ledikee not less than seven
clear days’ notice of the adjourned meeting shaligiven in any manner in
which notice of a meeting may lawfully be given thie time being. If at an
adjourned meeting a quorum is not present withinritutes from the time
fixed for holding the meeting, the meeting shalldiesolved.

Chairman

At each general meeting, the chairman of the baardf he is absent or

unwilling, the deputy chairman (if any) of the bdaor (if more than one

deputy chairman is present and willing) the depehtgirman who has been
longest in such office or, if no deputy chairmampigsent and willing, then

one of the other directors who is appointed for phepose by the board or
(failing appointment by the board), by the memhmmssent, shall preside as
chairman of the meeting, but if no director is praswithin 15 minutes after

the time fixed for holding the meeting or, if noaéthe directors present is
willing to preside, the members present and edtiite vote shall choose one
of their number to preside as chairman of the mgeti

Directors and others entitled to attend and speak

Whether or not he is a member, a director shalettled to attend and
speak at any general meeting of the Company arghytseparate general
meeting of the holders of any class of shares ®fGbhmpany.

The chairman of the meeting may permit other peyseino are not members
or otherwise entitled to exercise the rights of fpera in relation to general
meetings to attend and speak at a general meeting.

Adjournment

With the consent of any meeting at which a quorsimpresent the chairman
of the meeting may (and if so directed by the megeshall) adjourn the
meeting from time to time or sine die and from plac place.

In addition, the chairman of the meeting may at &mg without the consent
of the meeting adjourn the meeting (whether or ihdtas commenced or a
qgquorum is present) to another time and/or placeifis opinion, it would
faciltate the conduct of the business of the meetito do so,
notwithstanding that by reason of such adjournnsemhe members may be
unable to be present at the adjourned meeting. #ugh member may
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nevertheless appoint a proxy for the adjourned ingeat accordance with
Article 61.1.

Nothing in this Article shall limit any other poweested in the chairman to
adjourn the meeting.

Whenever a meeting is adjourned for 30 days or atrdeast seven clear
days’ notice of the adjourned meeting shall be rgiveany manner in which
notice of a meeting may lawfully be given for thed being but otherwise
no person shall be entitled to any notice of angwded meeting or of the
business to be transacted at an adjourned meeting.

No business shall be transacted at any adjournegtingeother than the
business which might have been transacted at tregingefrom which the
adjournment took place.

Method of voting and demand for poll

At a general meeting a resolution put to the votehe meeting shall be
decided on a show of hands, unless (before or inatedgd after the
declaration of the result of the show of hands wrtlee withdrawal of any
other demand for a poll) a poll is demanded by:

(@) the chairman of the meeting;
(b) by any two directors;

(c) not less than five members present in person gorbyy having the
right to vote on the resolution;

(d) a member or members present in person or by prepsesenting in
aggregate not less than 10 per cent. of the tat@hg rights of all
the members having the right to vote on the remwlutexcluding any
voting rights attached to any shares in the Compeehy as treasury
shares); or

(e) a member or members present in person or by proiding shares
conferring the right to vote on the resolution ohickh an aggregate
sum has been paid up equal to not less than 1@gmer of the total
sum paid up on all the shares conferring that rigixcluding any
shares in the Company conferring a right to votethet meeting
which are held as treasury shares), and a demand fooll by a
person as proxy for a member shall be as valid e idemand were
made by the member himself.

No poll may be demanded in respect of a resolutioelect a chairman of
the meeting.

A demand for a poll may, before the poll is takba, withdrawn but only

with the consent of the chairman of the meeting amtémand so withdrawn
shall not be taken to have invalidated the result show of hands declared
before the demand was made. If a poll is demanééutd the declaration of
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the result of a show of hands and the demand iswitihdrawn, the meeting
shall continue as if the demand had not been made.

Unless a poll is demanded (and the demand is ribidwawn), a declaration
by the chairman of the meeting that a resolutios leen carried, or carried
unanimously, or has been carried by a particulajomiyg or lost, or not
carried by a particular majority, shall be conalasiand an entry to that
effect in the minutes of the meeting shall be casigé evidence of that fact,
without proof of the number or proportion of thete® recorded in favour of
or against the resolution or withheld.

Taking a poll

If a poll is demanded (and the demand is not wéhah), it shall be taken at
such time (either at the meeting at which the gotlemanded or within 30
days after the meeting), at such place and in suantmer as the chairman of
the meeting shall direct and he may appoint saatim (who need not be
members).

A poll demanded on a question of adjournment dbimltaken forthwith at
the meeting.

It shall not be necessary (unless the chairmanhef rheeting otherwise
directs) for notice to be given of a poll if thena and place at which it is to
be taken are announced at the meeting at whicpdteés demanded. In any
other case at least seven clear days’ notice lsbaidiven specifying the time
and place at which the poll is to be taken.

On a poll votes may be given either personally yiploxy and a member
entitled to more than one vote need not use aNdiies or cast all the votes
he uses in the same way.

Continuance of business after demand for poll

The demand for a poll shall not prevent the comtimoe of a meeting for
the transaction of any business other than thetignesn which a poll
has been demanded.

VOTES OF MEMBERS
Voting rights

Subject to the provisions of these Articles andatty special rights or
restrictions as to voting for the time being atetho any shares, on a show
of hands:

(@) every member who (being an individual) is presanperson or (being
a corporation) is present by a duly authorised esgmtative shall
have one vote; and

(b) every proxy appointed by a member shall have orte gave that
every proxy appointed by one or more members te Vot the
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resolution and by one or more other members to agi@nst the
resolution, has one vote for and one vote against.

Voting rights of joint holders

If more than one of the joint holders of a shamde&rs a vote on the same
resolution, whether personally or by proxy, theevaif the senior who

tenders a vote shall be accepted to the excludidheovote(s) of the other

joint holder(s); and for this purpose seniority Ishee determined by the

order in which the names stand in the registerespect of the relevant
share.

Voting rights of members incapable of managing theiaffairs

A member in respect of whom an order has been rogdy court having
jurisdiction (whether in the United Kingdom or eldeere) in matters
concerning mental disorder may vote, whether ohawvsof hands or on a
poll, by his receiver, curator bonis or other pergsothe nature of a receiver
or curator bonis appointed by that court, and #weiver, curator bonis or
other person may vote by proxy. Evidence to thesfaation of the board of
the authority of the person claiming the right twtesshall be produced at the
office (or at such other place as may be specifed the deposit of
appointments of proxy) not later than the last tlogewhich an appointment
of a proxy must be deposited in order to be valduse at the meeting or
adjourned meeting or on the holding of the polbaton which that person
proposes to vote and, in default, the right to \&ltall not be exercisable.

Voting rights suspended where sums overdue

Unless the board otherwise decides, a member sbiabe entitled to vote,
either in person or by proxy, at any general mgetin at any separate
general meeting of the holders of any class ofesham the Company in
respect of any share held by him unless all cald ather sums presently
payable by him in respect of that share have be@h p

Objections to admissibility of votes

No objection shall be raised as to the admissiliit any vote except at the
meeting or adjourned meeting or poll at which théevobjected to is or may
be given or tendered, and every vote not disalloatesuch meeting or poll

shall be valid for all purposes. Any such objectmade in due time shall be
referred to the chairman of the meeting, whosesawtishall be final and

conclusive.

PROXIES_AND CORPORATE REPRESENTATIVES

Proxies and corporate representatives

A proxy need not be a member of the Company anctmab@ar may appoint
more than one proxy in relation to a meeting terattand to speak and to
vote on the same occasion provided that each psoagpointed to exercise

LON401716143 PENDING-069948 Page344—69




the rights attached to a different share or shdreld by a member.
References in these Articles to an appointment foxy includes references
to an appointment of multiple proxies.

59.2 If a member appoints more than one proxy in retatm a meeting (whether
by one or more different forms of proxy), each prdoeing for a specified
number of shares which in aggregate exceeds théeruof shares registered
in the name of the member, the Company shall haseaight either to treat
all such proxies as invalid or to treat only sonfiesach proxies as invalid
provided that the remaining proxies which are wdaas valid are for a
specified number of shares which in aggregate doeroeed the number of
shares registered in the name of the member.

59.3 Deposit of an appointment of a proxy shall not pée a member from
attending and voting in person at the meeting othenpoll concerned.

59.4 Without prejudice to Article 61.8, no appointmeritaoproxy shall be valid
except for the meeting or meetings mentioned iintluding on any poll
demanded at any such meeting).

Any corporationwhich is a memberof the Company (in this Article the

rantor) may, by resolution of its directors or other governing body,
authorise such person or persons as it think® fadt as its representative or
representativest any meetingof the Company.A director of the Company,
the secretaryof the Companyor other personauthorisedior the purposeby
the secretaryof the Companymay require all or_any of such personsto
produce a certified copy of the resolution of authorisationof the grantor
before permitting him to exercisehis powers. Such personis entitled to
exercise(on behalf of the grantor) the same powers as the grantor could
exerciseif it were an individual memberof the Company. Wherea grantor
authorises more than one person:

(@ on a vote on a resolutionon a show of handsat a meeting of the
Company, eachauthorisedpersonhas the samevoting rights as the
grantor would be entitled to; and

(b)  where paragraph (a) of this Article does not a@wigd more than one

authorised person purports to exercise a powegspeact of the same
shares:

if they purportto exercisethe powerin the sameway aseach
other, the power is treated as exercised in that wad

(i) if theydo not purportto exercisethe powerin the sameway
as each other, the power is treated as not exdrcise

The Company shall not be required to check that a proxy or corporate
representative votes in accordance with any instmg given by the member
by whom he is appointed. Any failure to vote as instructed shall not
invalidate the proceedings on the resolution.
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Form of proxy

An appointment of a proxy shall be in writing:

(@)

(b)
(€)

in hard copy in any usual form or in any other fosmich the board
may approve, executed by the appointor or his adelyt authorised
in writing, or, if the appointor is a corporatioshall either be
executed under its common seal or be signed by sageat or
officer authorised for that purpose; or

in electronic form; or

by means of a website.

The signature on an appointment of a proxy needbaowitnessed.

Deposit of proxy

The appointment of a proxy shall:

(@)

(b)

(€)

(d)

in the case of an appointment in hard copy form, dedvered
personally or by post to the office or such othé&ce within the
United Kingdom as may be specified by or on bebalihe Company
for that purpose in the notice convening the megetin in any form
of proxy sent by or on behalf of the Company inatieh to the
meeting, not less than 48 hours before the timeiapg for holding
the meeting or adjourned meeting (or any postpdimee appointed
for holding the meeting pursuant to Article 43.8)which it relates;
or

in the case of an appointment to be made in eleictform and/or by
means of a website, be received at an addresdisgga@r which is
deemed by a provision in the CA2006 to have beecifggd) by or
on behalf of the Company for the purpose of rengidocuments or
information in electronic form and/or by means oivebsite:

(0 in, or by way of note to, the notice convening theeting;

(i) in any form of proxy sent by or on behalf of then@qany in
relation to the meeting; or

(iir) in any invitation in electronic form to appoint aopy issued
by or on behalf of the Company in relation to theeting,

not less than 48 hours before the time appointedhfdding the
meeting or adjourned meeting (or any postponed #p@ointed for
holding the meeting pursuant to Article 43.9) toickht relates; or

in the case of a poll which is taken more than 48r# after it is
demanded, be delivered or received as aforesaidlesst than 24
hours before the time appointed for the takinghef poll; or

in the case of a poll which is not taken at the tingeat which it is
demanded but is taken not more than 48 hours iaftesis demanded,
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61.6

be delivered in hard copy form at the meeting aiclvihe poll was
demanded to the chairman or to the secretary anyodirector.

In calculating the periods mentioned in this Adgjcho account shall be taken
of any part of a day that is not a working day afned in section 1173 of
the CA2006.

Without limiting the foregoing, in relation to arghares which are held in
uncertificated form, the board may from time todipermit appointments of
a proxy to be made by electronic means and/or lanmef a website in the
form of an uncertificated proxy instruction (that a properly authenticated
dematerialised instruction, and/or other instruct@r notification, which is
sent by means of the relevant system concerned raceived by such
participant in that system acting on behalf of @@mpany as the board may
prescribe, in such form and subject to such temmascanditions as may from
time to time be prescribed by the board (subjestigd to the facilities and
requirements of the relevant system concernedy);naay in a similar manner
permit supplements to, or amendments or revocatiofys any such
uncertificated proxy instruction to be made by likeans. The board may in
addition prescribe the method of determining thmetiat which any such
properly authenticated dematerialised instructamd(or other instruction or
notification) is to be treated as received by tlenfBany or such participant.
The board may treat any such uncertificated pragyruiction which purports
to be or is expressed to be sent on behalf of dehalf a share as sufficient
evidence of the authority of the person sending itstruction to send it on
behalf of that holder.

An appointment of a proxy relating to more than emeeting (including any
adjournment thereof) having once been so receiwedhe purposes of any
meeting shall not be required to be received affairthe purposes of any
subsequent meeting to which it relates.

Where the appointment of a proxy is expressed t@ feen or purports to
have been executed by a person on behalf of tlteehof a share:

(a) the Company may treat the appointment as suffi@eitence of the
authority of that person to execute the appointnegnbehalf of that
holder; and

(b) that holder shall, if requested by or on behalthedf Company at any
time, send or procure the sending of any writteth@ty under
which the appointment has been executed, or a abpych authority
certified notarially or in some other way approvadthe board, to
such address and by such time as may be spedaifideb irequest and,
if the request is not complied with in any respebe appointment
may be treated as invalid.

An appointment of a proxy which is not deliveredreceived in accordance
with Article 61.1, or in respect of which Articlel has not been complied
with, shall be invalid.

LON401716143 PENDING-069948 Page3 7le9




61.7

61.8

61.9

61.10

62.
62.1

62.2

63.

No appointment of a proxy shall be valid more th&2months from the date
of execution.

The appointment of a proxy shall also be deemecbtder authority to vote
on any amendment of a resolution put to the medtingvhich it is given as
the proxy thinks fit. The appointment of a proxyakhunless it provides to
the contrary, be valid for any adjournment of theeting as well as for the
meeting to which it relates, subject to Article B1.

Subject to Article 61.10, if two or more valid bdiffering appointments of
proxy in hard copy form are received in respecthef same share for use on
the same resolution, the one which is last deldverereceived (regardless of
its date or of the date or time of its executiont@nsmission) shall be
treated as replacing and revoking the others.

The board may determine at its discretion when @po@tment of a proxy
shall be treated as delivered or received for tmpgses of these Articles.

Notice of revocation of proxy

Notice of the revocation of the appointment of axygrmay be given in any
lawful manner which complies with the regulations ghy) made by the
board to govern the revocation of a proxy.

A vote cast or a poll demanded by a proxy or by thdy authorised

representative of a corporation shall not be reswl@nvalid by reason of the
death or mental disorder of the appointor or by réwecation of the proxy

or the authority under which the proxy was execudgdpending registration
thereof, by the transfer of the share in respeaviuth the vote is cast or
the poll is demanded unless notice of such deaténtah disorder or

revocation or of the transfer shall have been veceby the Company not
later than the latest time at which the proxy woukked to have been
delivered to or received by the Company in ordeb¢ovalid for use at the
meeting or adjourned meeting at which the proxysied, or in the case of a
poll, not later than the latest time at which thexy would need to have
been delivered to or received by the Company tdlerthe proxy to vote on
the poll. Such notice of determination shall béhesitin hard copy form,

delivered to the office or to such other place initthe United Kingdom as

may be specified by or on behalf of the Compangdoordance with Article

61.1(a) or in electronic form received at the addréf any) specified by or

on behalf of the Company in accordance with Artiglel(b), regardless of
whether any relevant appointment of a proxy waecedd in hard copy or
electronic form.

DIRECTORS
Number of directors

The directors (other than alternate directors) |shat, unless otherwise
determined by an ordinary resolution of the Compdeyless than four but
there shall be no maximum number of directors.
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64.

65.

Directors need not be members
A director need not be a member of the Company.
Age of directors

Subject to the Statutes, no person shall be diiqdafrom being appointed
a director, and no director shall be required toat@ that office, by reason
only of his age.

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

66.
66.1

66.2

67.

68.
68.1

Appointment of directors

Subject to the provisions of these Articles, anygspe who is wiling to act
to be a director, either to fill a vacancy or asaalditional director may be
appointed by:

(a) the Company by ordinary resolution; or

(b) the board.
No person (other than a director retiribg—+otation-or—otherwiséor any

reasoi shall be appointed or re-appointed a directoarat general meeting
unless:

(a) he is recommended by the board; or

(b) not less than seven nor more than 42 clear daysrebg¢he date
appointed for the meeting there has been giveléocCompany, by a
member (other than the person to be proposed)eent vote at the
meeting, notice of his intention to propose a ngsmh for the
appointment of that person, stating the particutengh would, if he
were so appointed, be required to be included e @ompany’s
register of directors and a notice executed by ttson of his
wilingness to be appointed.

Separate resolutions for appointment of each direor

Every resolution of a general meeting for the apjmoent of a director shall

relate to one named person and a single resolimiothe appointment of

two or more persons shall be void, unless a reasoluhat it shall be so

proposed has been first agreed to by the meetitigputi any vote being cast
against it.

RetirementAnnual retirement of directors

At each annual general meetiagy-directorwho-hasbeenappointedby-the
beardsineetheprevieugll the directorsat the date of notice conveningthe
annual general meetingnd-—anydirectorselectedto—retireby—rotation
e e Bl e sl e e o shall

retire from office.
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68.2 A retiring director shallif wiling to act, be eligible forappointmentor re-
appointmentby the membersand (unless he is removed from office or his
office is vacated in accordance with these Artjcldsall retain office until the
close of the meeting at which he retires or (ifiegrwhen a resolution is
passed at that meeting not to fill the vacancyooappoint another person in
his place or the resolution gppointor re-appoint him is put to the meeting
and lost.

68.3 If at any meeting at which the appointment of @&dcior ought to take place
the office vacated by a retiring director is ndied, the retiring director, if
willing to act, shall be deemed to bepointed orre-appointed, unless at the
meeting a resolution is passed not to fill the nagaor to appoint another
person in his place or unless the resolutiorappoint or re-appoint him is
put to the meeting and lost.

If:

(@]
(00]
N

(a) any resolutionor resolutionsfor_the appointmentor re-appointment
of the persons eligible for appointment or re-appuent as directors
are put to the annual general meeting and lost, and

(b) at the end of that meetingthe numberof directorsis fewer than any
minimum number of directors required under Arti6&

all retiring directorswho stood for_appointmentor re-appointmentat that
meeting (the Retiring Directors shall be deemedo havebeenappointedor
re-appointed as directors and shall remain in effisut the Retiring Directors
may only:

(€) act for the purpose of filing vacanciesand convening general
meetings of the Company; and

(d) perform suchdutiesas are appropriateto maintainthe Companyasa
going concern and to _comply with the Companys legal and
regulatory obligations,

but not for any other purpose.
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Removal of directors

#6-1The Company may by ordinary resolution of whichcsglenotice has
been given in accordance with the Statutes, renamyedirector before his
period of office has expired notwithstanding anyghin these Articles or in
any agreement between him and the Company.

#6-2A director may also be removed from office by tleeviee on him of a
notice to that effect signed by all the other does (which, for the
avoidance of doubt, may be signed in counterpart).

#6-3-Any removal of a director under this Article shiadf without prejudice
to any claim which such director may have for daesafpr breach of any
agreement between him and the Company.

71-Vacation of office of director

Without prejudice to the provisions of these Adglfor retirement or
removal, the office of a director shall be vacated:

(a) if he ceases to be a director by virtue of any jgion of CA2006 or
is prohibited by law from being a director;

(b) if he becomes bankrupt or he makes any arrangeomecomposition
with his creditors generally;

(c) if a registered medical practitioner who is tregtthat person gives a
written opinion to the Company stating that thatspe has become
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physically or mentally incapable of acting as aeclior and may
remain so for more than three months;

(d) if he is, or may be, suffering from mental disor@ed in relation to
that disorder or an order is made by a court (wdreit the United
Kingdom or elsewhere) for his detention or for #ggpointment of
some person to exercise powers with respect toptogperty or
affairs;

(e) if for more than six months he is absent (whethenat an alternate
director attends in his place), without speciavéeaf absence from
the board, from meetings of the board held duriv period and the
board resolves that his office be vacated,;

M if he serves on the Company notice of his wishédsign, in which
event he shall vacate office on the service of thatice on the
Company or at such later time as is specified ertbtice; or

(9) the directors pass a resolution stating that, igirtlopinion, any
supermarket or supermarket company whose manageheedirector
is involved in, or whom he is acting as an agent ifoin competition
with the Company. Such a director will cease toabdirector if he
does not end his connection with that supermarkesupermarket
company, and satisfy the board that he has doneidan 30 days of
the resolution.

72-Executive directors

#2-1The board may appoint one or more directors to lamig executive

office or employment under the Company (includihgttof chairman, deputy
chairman, chief executive or managing or joint ngamg or deputy or

assistant managing director) for such period (sl the provisions of the
Statutes) and on such terms as it may decide andrenake or terminate
any appointment so made without prejudice to amynclfor damages for
breach of any contract of service between the wireand the Company.

#2-2-The remuneration of a director appointed to anycetiee office or
employment shall be fixed by the board and may pewhy of salary,
commission, participation in profits or otherwisedaeither in addition to or
inclusive of his remuneration as a director.

#2.3-A director appointed to any executive office or éyment shall
automatically cease to hold that office if he ceasebe a director.

ALTERNATE DIRECTORS

#3-Power to appoint alternate directors

#3-1Each director may appoint another director or atheoperson who is
wiling to act as his alternate and may remove fiom that office. The
appointment as an alternate director of any pemssbao is not himself a
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director shall be subject to the approval of a migjoof the directors or a
resolution of the board.

#3-2-An alternate director shall be entitled to recemnice of all meetings

of the board and of all meetings of committees dfictv the director

appointing him is a member, to attend and votengtsaich meeting at which
the director appointing him is not personally présand at the meeting to
exercise and discharge all the functions, powets darties of his appointor
as a director and for the purposes of the procgedat the meeting the
provisions of these Articles shall apply as if hergva director.

#3-3-Every person acting as an alternate director gbatept as regards
power to appoint an alternate and remuneratiorgutgect in all respects to
the provisions of these Articles relating to dio¥st and shall alone be
responsible to the Company for his acts and defauitd shall be entitled to
be indemnified by the Company to the same extent las were a director
but shall not be entitled to receive from the Conypany fee in his capacity
as an alternate director, but may be, at the discreof the board, paid
expenses.

#3-4Every person acting as an alternate director $laak one vote for each
director for whom he acts as alternate, in additorhis own vote if he is
also a director, but he shall count as only onetlierpurpose of determining
whether a quorum is present.

#3-5-Any person appointed as an alternate director shalite his office as
alternate director if the director by whom he hasrbappointed vacates his
office as director (otherwise than by retirementaagieneral meeting of the
Company at which he is re-elected) or removes hymnbtice to the
Company or on the happening of any event whichhefis or were a
director, causes or would cause him to vacate dfiae.

#3-6Every appointment or removal of an alternate doeshall be by notice
in writing signed by the appointor (or in any othreanner approved by the
board) and shall be effective (subject to Artiéle172.1) upon receipt by the
secretary or at a meeting of the board.

REMUNERATION, EXPENSES AND PENSIONS
Z4-Remuneration of directors

The directors (other than any director who for time being holds an
executive office of employment with the Company arsubsidiary of the
Company) shall be paid out of the funds of the Campby way of
remuneration for their services as directors suebs fnot exceeding in
aggregate £2,000,000 per annum (or such largerasuthe Company may,
by ordinary resolution, determine) as the directoesy decide to be divided
among them in such proportion and manner as they ageee or, failing
agreement, equally. Any fee payable under thisckrtshall be distinct from
any remuneration or other amounts payable to actdireunder other
provisions of these Articles and shall accrue frday to day.
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#5--Special remuneration

#5-3The board may grant special remuneration to argctir who performs
any special or extra services to or at the reqgokte Company.

#5-2-Such extra or special remuneration may be paid &y @f lump sum,
salary, commission, participation in profits or etlise as the board may
decide in addition to any remuneration provided lbgror pursuant to any
other Article.

76-Expenses

A director shall be paid out of the funds of then@pany all travelling, hotel

and other expenses properly incurred by him in eotion with the exercise
of his powers and discharge of his duties, inclgdiis expenses of travelling
to and from meetings of the board, committee mgstigeneral meetings
and separate meetings of the holders of any cléssecurities of the

Company.

+#-Pensions and other benefits

The board may exercise all the powers of the Cosnparpay, provide or
procure the grant of pensions or other retiremerguperannuation benefits
and death, disability or other benefits, allowancegratuities to any person
who is or has been at any time a director of thengamy or in the
employment or service of the Company or of any Asded Company or of
the predecessors in business of the Company oAssyciated Company or
the relativeqincluding a spousecivil partner,a former spouseanda former
civil partner)or dependants of any such person. For that purffeséoard
may procure the establishment and maintenance rofpasticipate in or
contribute to, any non-contributory or contributorypension or
superannuation fund, scheme or arrangement andnpayance premiums.
No director or former director shall be accountaiolethe Company or the
members for any benefit provided pursuant to thiscke and the receipt of
any such benefit shall not disqualify any persamfrbeing or becoming a
director.

POWERS OF THE BOARD

#8-General powers of the board to manage company’s biness

#8-1The business of the Company shall be managed blgahel which may
exercise all the powers of the Company, subjectht® provisions of the

Statutes and these Articles. No alteration of thasieles shall invalidate any
prior act of the board which would have been vilithe alteration had not

been made.

#8-2The powers given by this Article shall not be lmait by any special
authority or power given to the board by any otAdicle or any resolution
of the Company.

LON401716143 PENDING-069948 Page444—69




&

%

8

2R

=

0O

N

0O

W

79-Power to act notwithstanding vacancy

The continuing directors or the sole continuingedior at any time may act
notwithstanding any vacancy in their number; bluthe number of directors
is less than the minimum number fixed by or in adaoce with these
Articles, they or he may act for the purpose dihgl up vacancies or calling
a general meeting of the Company, but not for atheropurpose. If no
director is able to act, then any two members maynson a general
meeting for the purpose of appointing directors.

80--Provisions for employees

The board may exercise any of the powers confdoyethe Statutes to make
provision for the benefit of any persons employedasmerly employed by

the Company or any of its subsidiaries in connectoth the cessation or

the transfer to any person of the whole or parthef undertaking of the

Company or any of its subsidiaries.

81-Power to change name
The Company may change its name by resolution ebtard.

82-Power to borrow money

82-1-The board may, subject as provided below, exemlisthe powers of
the Company to borrow money, to guarantee, to imifgrand to mortgage
or charge all or any part of its undertaking, prtyeassets (both present
and future) and uncalled capital and to issue debes and other securities
whether outright or as collateral security for algpt, liability or obligation
of the Company or of any third party.

82-2The board shall restrict the borrowings of the Canypand exercise all
voting and other rights or powers of control ex&able by the Company in
relation to its subsidiary undertakings (if any)aoto secure (but as regards
subsidiary undertakings only so far as by suchaseithe board can secure)
that the aggregate amount for the time being rangpinndischarged of all
moneys borrowed by the Company and/or any of ibsidiaries (exclusive of
moneys borrowed by the Company from and for the tiiming owing to any
such subsidiary or by any such subsidiary from fandhe time being owing
to the Company or another such subsidiary) shdll atoany time, except
with the previous sanction of an ordinary resolutad the Company, exceed
two times the share capital and consolidated reserv

82.3-Share capital and consolidated reserves meansydinag the amount
standing to the credit of the share capital accairthe Company plus the
aggregate amount standing to the credit of the alolased capital and
revenue reserves (including any share premium atamucapital redemption
reserve fund) and the consolidated profit and Bssunt of the Company
and its subsidiaries all as shown in the latesttedidconsolidated accounts of
the Company and its subsidiaries, but (i) adjustednay be necessary and
appropriate to take account of any increase inealuction of such share
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capital or reserves since the date to which thesamated balance sheet
incorporated in such accounts shall have been mpdand any distributions
(other than to the Company or another subsidiay) @f profits earned
down to the date of such balance sheet and noidadvor in such balance
sheet; (i) excluding any sums set aside for taxatand any amounts
attributable to minority interests in subsidiari@he certified opinion of the
auditors as to the amount of the share capitalcamdolidated reserves or to
the effect that the limit imposed by this Articlashnot been or will not be
exceeded at any time shall be conclusive and lgndmall concerned.

82-4-No person dealing with the Company or any of itesgliaries shall by

reason of this Article be concerned to see or negwhether this limit is

observed, and no debt incurred or security giveexcess of such limit shall
be invalid or ineffectual unless the lender or téepient of the security had,
at the time when the debt was incurred or secagritgn, express notice that
the limit had been or would as a result be exceeded

DELEGATION OF BOARD’'S POWERS
83-Delegation to individual directors

The board may entrust to and confer upon any direahy of its powers,
authorities and discretions (with power to sub-glale) on such terms and
conditions as it thinks fit and may revoke or vatlyor any of them, but no
person dealing in good faith shall be affected iy r@vocation or variation.

84-Committees

84-1The board may delegate any of its powers, autheritind discretions
(with power to sub-delegate) including without pdBge to the generality of
the foregoing all powers, authorities and discretiavhose exercise involves
or may involve the payment of remuneration to, loe@ tonferring of any
other benefit on, all or any of the directors toy @ommittee consisting of
such person or persons (whether directors or mot} ¢hinks fit, provided
that the majority of the members of the committe® directors and that no
meeting of the committee shall be quorate for thgppse of exercising any
of its powers, authorities or discretions unlesaaority of those present are
directors. The board may make any such delegatiorsuch terms and
conditions as it thinks fit and may revoke or vany such delegation and
discharge any committee wholly or in part, but rerspn dealing in good
faith shall be affected by any revocation or vasiat Insofar as any such
power or discretion is delegated to a committeg; mference in these
Articles to the exercise by the directors of thewpo or discretion so
delegated shall be read and construed as if it warderence to the exercise
thereof by such committee. Any committee so forrskdll, in the exercise of
the powers, authorities and discretions so deldgat®mnform to any
regulations that may be imposed on it by the board.

842 The proceedings of a committee with two or more bens shall be
governed by any regulations imposed on it by thard@nd (subject to such
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regulations) by the provisions of these Articlegulating the proceedings of
the board so far as they are capable of applying.

85-Local boards

851 The board may establish any local or divisionalrdoar agency for
managing any of the affairs of the Company whetheéhe United Kingdom
or elsewhere and may appoint any persons to be aemendf a local or
divisional board, or to be managers or agents, amay fix their
remuneration.

85.2-The board may delegate to any local or divisior@rd, manager or
agent any of its powers, authorities and discrstiather than its power to
make calls, forfeit shares, borrow money or issugres or other securities,
and may authorise the members of any local oridied board (with power
to sub-delegate) or any of them to fil any vacasciand to act
notwithstanding vacancies.

85.3-Any appointment or delegation under this Articleyne made on such
terms and subject to such conditions as the bdankst fit and the board
may remove any person so appointed, and may rewwkevary any
delegation, but no person dealing in good faithlldba affected by the
revocation or variation.

86--Powers of attorney

The board may by power of attorney or otherwiseoagpany person to be
the agent of the Company on such terms (includiegms as to

remuneration) as it may decide and may delegatnyoperson so appointed
any of its powers, authorities and discretions fwibwer to sub-delegate).
The board may remove any person appointed undsrAtticle and may

revoke or vary the delegation, but no person dgahngood faith shall be

affected by the revocation or variation.

87-Designation as “director”

The board may, at any time and from time to tinggpaint any person (not
being a director) to any executive position or ewyplent under the
Company having a title or designation which inckidee word “director”
and may terminate any such appointment. The imolussf the word
“director” in the title or designation of any supbsition or employment shall
not imply that the holder is a director of the Camp or that he is
authorised or empowered to act as, or is liableaatirector of the Company
in any respect and he shall not be deemed to beecta for any purpose.

DIRECTORS’ INTERESTS

88-Directors’ interests and voting

88.1-Subject to the provisions of the Statutes a directball not be
disqualified by his office from entering into angntract with the Company,
either with regard to his tenure of any office aspion in the management,
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administration or conduct of the business of than@any or as vendor,
purchaser or otherwise. Subject to the interesthef director being duly
declared, a contract entered into by or on behathe Company in which
any director is in any way interested shall notliable to be avoided; nor
shall any director so interested be liable to aotda the Company for any
benefit resulting from the contract by reason o# thirector holding that
office or of the fiduciary relationship establishieg his holding that office.

88.2-A director may hold any other office or place ofofir with the
Company (except that of auditor) in conjunctionhwitis office of director
for such period (subject to the provisions of that@®es) and upon such
terms as the board may decide and may be paidestuch remuneration for
so doing (whether by way of salary, commissiontipigation in profits or
otherwise) as the board may decide, either in @mdio or in lieu of any
remuneration under any other provision of thesecled.

88.3-A director may be or become a member or directoroofhold any
other office or place of profit under, or otherwlse interested in, any other
company in which the Company may be interested <wadl not be liable to
account to the Company for any benefit receivedhiny as a member or
director of, or holder of any other office or plaoé profit under, or his
other interest in, that company.

88-4-The board may cause the voting rights conferredhbyshares in any
other company held or owned by the Company or eable by them as

directors of that other company to be exercisedsuch manner in all

respects as it thinks fit (including the exercidevoting rights in favour of

any resolution appointing the directors or anyhem as directors or officers
of the other company or voting or providing for thayment of any benefit
to the directors or officers of the other company).

88-5-A director may act by himself or his firm in a pessional capacity for
the Company (except as auditor) and he or his 8hall be entitled to
remuneration for professional services as if heewwt a director.

88.6-If a director is in any way, directly or indirectlynterested in a
proposed or existing transaction or arrangemertt tiie Company, he must
declare the nature and extent of that interest@om@ance with the Statutes.

88 7A director shall not vote (or be counted in the muo at a meeting) in
respect of any resolution concerning his own agpment (including fixing or
varying its terms), or the termination of his owppaintment, as the holder
of any office or place of profit with the Company any other company in
which the Company is interested but, where progosate under
consideration concerning the appointment (includiixqng or varying its
terms), or the termination of the appointment, wb tor more directors to
offices or places of profit with the Company or ather company in which
the Company is interested, those proposals mayiMiged and a separate
resolution may be put in relation to each dire@nd in that case each of the
directors concerned (if not otherwise debarred frarting under this Article)
shall be entitled to vote (and be counted in thergun) in respect of each
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resolution unless it concerns his own appointmenthe termination of his
own appointment.

87.8 88:8-A director shall not be entitled to vote on a ratoh (or attend or
count in the quorum at those parts of a meetingrodgg such resolution)
relating to a transaction or arrangement with tl@m@any in which he is
interested, save:

(@) where the other directors resolve that the directmcerned should
be entitled to do so in circumstances where theysatisfied that the
director’s interest cannot reasonably be regardelikely to give rise
to a conflict of interest; or

(b) in any of the following circumstances:

() the giving of any guarantee, security or indemimtyespect of
money lent or obligations incurred by the directorby any
other person at the request of or for the bendfitthe
Company or any of its subsidiary undertakings;

(i) the giving of any guarantee, security or indemimtyespect of
a debt or obligation of the Company or any of ibssdiary
undertakings for which the director has himself uassd
responsibility in whole or in part under a guarenter
indemnity or by the giving of security;

(i)  any contract concerning an offer of shares, debestwr
other securities of or by the Company or any oftbsidiary
undertakings for subscription or purchase in whodter the
director is or may be entitled to participate ashadder of
securities or he is or is to be interested as #cpgamnt in the
underwriting or sub-underwriting thereof;

(iv)  any contract in which the director is interestedviojue of his
interest in shares, debentures or other securiesthe
Company or otherwise in or through the Company;

(v) any contract concerning any other company in wrtica
director is interested, directly or indirectly amdhether as an
officer, shareholder, creditor or otherwise, unidss company
is one in which he has a relevant interest andHisrpurpose:

(A) a company shall be deemed to be one in which a
director has a relevant interest if and so longhas
(together with persons connected with him withie th
meaning of sections 252 to 255 of the CA2006) & hi
knowledge holds an interest in shares (as detedmine
pursuant to sections 820 to 825 of the CA2006)
representing 1% or more of any class of the equity
share capital of that company or of the voting tsgh
available to members of that company or if he can
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cause 1% or more of those voting rights to be
exercised at his direction; and

(B) where a company in which a director is deemedlier t
purposes of this Article to have a relevant inteigs
materially interested in a contract, he shall atso
deemed to be materially interested in that contract

(vij  any contract relating to an arrangement for theefiteaf the
employees of the Company or any of its subsidiary
undertakings which does not award him any privilegre
benefit not generally awarded to the employees lionwsuch
arrangement relates;

(vi) any contract concerning the adoption, modificatian
operation of a pension fund or retirement, deatldisability
benefits scheme which relates both to directorseandloyees
of the Company and/or of any of its subsidiary utalengs
and does not provide in respect of any directosush any
privlege or advantage not accorded to the emplyee
which the fund or scheme relates;

(vii) any contract concerning the adoption, modificatian
operation of an employees’ share scheme; and

(ix) any proposal concerning the purchase or maintenarice
insurance for the benefit of persons including almes.

7.9 88.91n the case of an alternate director, an interéstisoappointor shall be
treated as an interest of the alternate in additmmny interest which the
alternate otherwise has.

87.10 88-10-If any question arises at any meeting as to thdélement of any
director (other than the chairman of the meeting)vbte, count in the
qguorum or attend any part of the meeting and thestipn is not resolved by
such director voluntarily agreeing to abstain freating, the question shall
be referred to the chairman of the meeting andrdlisg in relation to the
director concerned shall be final and conclusiveepk in a case where the
nature or extent of the interest of the directonaaned, so far as known to
him, has not been fairly disclosed. If any quessBball arise in respect of the
chairman of the meeting and is not resolved byvbisintarily agreeing to
abstain from voting, the question shall be decitigda resolution of the
board (for which purpose the chairman shall notcbented in the quorum
and shall not vote on the matter) and the resalusball be final and
conclusive except in a case where the nature anexif the interest of the
chairman, so far as known to him, has not beely fdisclosed.

00

7.11 88.11-In this Article references to a contract includderences to any
proposed contract and to any transaction or arraege whether or not
constituting a contract.

87.12 8812 For the purpose of Articl&8-8-87.8 there shall be disregarded any
shares held by the director as bare or custodistee and in which he has
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no beneficial interest, any shares comprised irust in which his interest is
in reversion or remainder if and so long as sonmeroperson is entitled to
receive the income of the trust and any shares aseapin an authorised
unit trust scheme (as defined in FSMA as from tbmdéime amended or re-
enacted) in which he is interested only as a uitidr.

88-13-In this Article 8887, a director is treated as being interested in a
transaction or arrangement with the Company in l@icperson connected
with that director within the meaning of section226A2006 is interested
and the director is aware of such interest or lgaviegard to the
circumstances, the director ought reasonably t@ teen aware of it.

89-Authorisation of conflicts of interest

89-1-In this Article, a “conflict of interest” means, melation to any person,
an interest or duty which that person has whichatlly or indirectly conflicts
or may conflict with the interests of the Compamytlee duties owed by that
person to the Company but excludes a conflict tdrast arising in relation
to a transaction or arrangement with the Compamywftich the provisions
of Article 88-87 apply).

89-2Where a situation occurs or is anticipated to oaghich gives rise or
may give rise to a conflict of interest on the paifriany director Conflicted
Director) (other than a situation which cannot reasonalelyrégarded as
likely to give rise to a conflict of interest), timatter shall be referred to the
directors other than the Conflicted Director (then-Conflicted Director$.

89.3The Non-Conflicted Directors shall meet to consitter matter as soon
as practicable after the matter is referred to tlch they have received all
relevant particulars relating to the situation. Gumrum for a meeting of the
Non-Conflicted Directors shall be the same as foneeting of the board.

89-4-The Non-Conflicted Directors shall have authority authorise any
matter which gives rise to the conflict of interesincerned on such terms as
they think fit. Any terms on which the matter inegtion is authorised may
be varied by the Non-Conflicted Directors from tiree time and the Non-
Conflicted Directors may revoke such authority ay ime insofar as it has
not already been acted on. The Non-Conflicted Danecshall communicate
their decisions promptly to each Conflicted Directo

89.5-A Conflicted Director shall not be entitled to amjormation which is
relevant to the matter giving rise to the confladt interest except to the
extent authorised by the Non-Conflicted Directors.

89.6Where a matter giving rise to a conflict of intéresauthorised by the
Non-Conflicted Directors, the Conflicted Directdrad:

(a) be released from any duty to disclose to the Cospany
confidential information relating to the matter gquestion which he
receives or has received from a third party;

(b) save as otherwise determined by the Non-Conflidda@ctors, be
released from any duty to attend or remain in atiene at board
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meetings when the matter giving rise to a conéitinterest is due to
be discussed; and

(c) save as otherwise determined by the Non-Confli@&dctors at the
time when they authorise the matter, not be acemmtto the
Company for any benefit which he derives from sutiatter
(excluding a benefit conferred on the director byhad party by
reason of his being a director of the Company omrdason of his
doing or not doing anything as a director of therpany).

897 Any confidential information which a Conflicted Bttor has received
from the Company or in his capacity as a directiothe Company shall not
be disclosed by him to any third party except iascds permitted by the
Non-Conflicted Directors.

89.8 The directors may authorise a matter which may gse to a conflict
of interest on the part of a person who is proposede appointed as a
director to the board and any authorisation of sonltiter by the directors
shall promptly be communicated to such person &adl apply to him on his
appointment as a director.

89.9-A director shall not be regarded as having a adnfif interest by

reason of his also being a director of or holdimy @ther position with

another Group Company and the director shall noinbdeeach of any duty
to the Company by reason of his disclosure of afgyrination to the other
Group Company or by anything done by the other @réompany including
the exploitation of any property, information orpmptunity following any

such disclosure to it by the director. The direstonay resolve that a
specified company shall no longer be treated asaugsCompany for the
purposes of this Article.

PROCEEDINGS OF THE BOARD
90--Board meetings

The board may meet for the despatch of businegsurmdand otherwise
regulate its meetings as it thinks fit. A directatr any time may, and the
secretary at the request of a director at any twm&ll, summon a board
meeting.

91-Notice of board meetings

Notice of a board meeting shall be given to eadalectbhr and shall be
deemed to be properly given to a director if igigen to him personally or
by word of mouth or sent in hard copy form to himhas last known

address or any other address given by him to thep@ay for this purpose
or sent in electronic form to him at an addresemilsy him to the Company
for this purpose. A director absent or intendingooabsent from the United
Kingdom may request to the board that notices dadrdomeetings shall
during his absence be sent in hard copy or eleictform to him (or to his

alternate) at an address given by him to the Coynfmnthis purpose, but if
no such request is made it shall not be necessagyvé notice of a board
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meeting to any director who is for the time beirgsent from the United
Kingdom. A director may waive notice of any meetgither prospectively or
retrospectively.

92-Quorum

The quorum necessary for the transaction of thanéss of the board may
be fixed by the board and, unless so fixed at amgronumber, shall be
three. Subject to the provisions of these Articlsy director who ceases to
be a director at a board meeting may continue tprbsent and to act as a
director and be counted in the quorum until thenteation of the board

meeting if no other director objects and if otheva quorum of directors
would not be present.

93-Chairman or deputy chairman to preside

The chairman, or failing him any deputy chairmame(senior in office taking

precedence, if more than one is present), shadkeent and willing, preside
at all meetings of the board but, if no chairmardeputy chairman has been
appointed or if he is not present within five migsitafter the time fixed for

holding the meeting or is unwiling to act as ch&n of the meeting, the
directors present shall choose one of their nurtbeact as chairman of the
meeting.

94_-Competence of meetings

A meeting of the board at which a quorum is prestatl be competent to
exercise all the powers, authorities and discretifon the time being vested
in or exercisable by the board.

95-Voting

Questions arising at any meeting of the board dballdetermined by a
majority of votes. In the case of an equality otesthe chairman of the
meeting shall have a second or casting vote, utless not, in accordance
with the Articles, to be counted as participatimg the decision-making
process for quorum, voting or agreement purposes.

96-Telephone and video conference meetings

96-1-A meeting of the board may consist of a conferdmesveen directors
some or all of whom are in different places prodidbat each director who
participates is able:

(@) to hear each of the other participating directodslrassing the
meeting; and

(b) if he wishes, to address all of the other partioiga directors
simultaneously, whether by conference telephone bgr video
conference or by any other form of communicatiomgligment
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(whether in use when these Articles are adopteddeveloped
subsequently) or by a combination of any such nastho

96-2-A quorum is deemed to be present if those conditiare satisfied in
respect of at least the number of directors redui@ form a quorum,
subject to the provisions of Articlé2-91 (Quorum-).

96.3-A meeting held in this way is deemed to take placéhe place where
the largest group of participating directors iseasisled or, if no such group
is readily identifiable, at the place from where tthairman of the meeting
participates.

97-Resolutions in writing

971-Any director may propose a directors’ written resion and the
secretary must propose a written resolution ifraaor so requests.

97.2-A resolution in writing signed by all the directongho are entitled to
notice of a meeting of the board, to attend suchktimg and to vote on such
resolution shall be as valid and effective as Ifad been passed at a meeting
of the board duly called and constituted providédttthe number of
directors signing the resolution is not less thhe humber of directors
required for a quorum necessary for the transaaiothe business of the
board. The resolution may be contained in one deotnor in several
documents in like form, each signed or approvedobg or more of the
directors concerned. For the purpose of this Asticl

(a) a resolution may be constituted by an instrumenhand copy or
electronic form sent to such address (if any) ay foa the time
being be notified by the Company for that purpese

(b) a resolution may consist of several instrument$ ea®cuted by one
or more directors, each sent by one or more dirsector a
combination of both; and

(©) a resolution that is executed by an alternate wireceed not also be
executed by his appointor.

98-Validity of acts of directors in spite of formal ddect

All acts bona fide done by the board, or of a committee, or by anwgqer

acting as a director or member of a committee,| sizdvithstanding that it

is afterwards discovered that there was some dafetite appointment of
any member of the board or committee or of the @erso acting, or that
they or any of them were disqualified or had vadatdfice or were not

entitled to vote be as valid as if every such persad been duly appointed
and qualified to be a director and had continuetbda director or member
of the committee and had been entitled to vote.
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99.1-The board shall cause minutes to be recorded itingrifor the
purpose:

(a) of all appointments of officers made by the board,;

(b) of the names of all the directors present at eaebting of the board
and of any committee; and

() of all resolutions and proceedings of all meetiogshe Company and
of any class of members, and of the directors dndng committee
(including any meetings held in accordance with icdet96—-95
(Telephone and Video Conference Meetings)).

©
0
N

99.2-The secretary must ensure that all resolutionshef board passed
otherwise than at board meetings are kept foragt leen years.

SECRETARY

©
o

100-Secretary

The secretary shall be appointed by the board tarh sterm, at such
remuneration and on such conditions as it thinksaind the board may
remove from office any person so appointed (withowgjudice to any claim
for damages for breach of any contract betweendnoh the Company). If
thought fit two or more persons may be appointegbex secretaries. The
board may also appoint from time to time on sucmseas it may think fit
one or more deputy and/or assistant secretaries.

SEAL

=
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Seal

1041 Seal
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1011 The Company may exercise the powers conferred d\sthatutes with
regard to having official seals and those poweadl §le vested in the board.
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o
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1012 The board shall provide for the safe custody ofrgweeal of the
Company.

=
o
o
w

101.3-A seal shall be used only by the authority of tlward or a duly
authorised committee. The board may determine whall ssign any
instrument to which a seal is applied, either gallyeor in relation to a
particular instrument or type of instrument, andynaéso determine, either
generally or in any particular case, that suchaigres shall be dispensed
with or affixed by some mechanical means.

100.4 161-4Unless otherwise decided by the board:
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(@) certificates for shares, debentures or other dg0f the Company
need not be signed; and

(b) every other instrument to which a seal is applieal $e signed by at
least one authorised person in the presence otresgi who attests
the signature.

101-5For the purpose of this Article, an authorised pers:
(a) any director;
(b) the secretary; or

() any person authorised by the directors for the @sepof signing
documents to which the common seal is applied.

AUTHENTICATION OF DOCUMENTS
102 -Authentication of documents

Any director or the secretary or any person appdirty the board for the
purpose shall have power to authenticate any docunaéfecting the
constitution of the Company and any resolution @ass a general meeting
or at a meeting of the board or any committee, anyg book, record,
document or account relating to the business oCbmpany, and to certify
copies thereof or extracts therefrom as true copregxtracts; and where
any book, record, document or account is elsewligaa at the office the
local manager or other officer of the Company hgwvihe custody thereof
shall be deemed to be a person appointed by thed bas aforesaid. A
document purporting to be a copy of any such réswoluor an extract from
the minutes of any such meeting, which is certifeesl aforesaid shall be
conclusive evidence in favour of all persons dgalnth the Company upon
the faith thereof that such resolution has beely gaksed or, as the case
may be, that any minute so extracted is a true arclrate record of
proceedings at a duly constituted meeting.

DIVIDENDS
103-Declaration of dividends by the company

The Company may, by ordinary resolution, decladivadend to be paid to
the members, according to their respective rights iaterest in the profits,
and may fix the time for payment of such dividebhdf no dividend shall
exceed the amount recommended by the board.

104-Fixed and interim dividends

The board may pay such interim dividends as appeathe board to be
justified by the financial position of the Compaand may also pay any
dividend payable at a fixed rate at intervals edttby the board, whenever
the financial position of the Company, in the opmiof the board, justifies
its payment. If the board acts in good faith, nofehe directors shall incur
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any liability to the holders of shares conferringgfprred rights for any loss
they may suffer in consequence of the payment ahtanim dividend on any
shares having non-preferred or deferred rights.

105-Calculation and currency of dividends

1051 Except insofar as the rights attaching to, or #mens of issue of, any
share otherwise provide:

(a) all dividends shall be declared and paid accortinthe amounts paid
up on the shares in respect of which the dividengbaid, but no
amount paid up on a share in advance of calls bkeaiteated for the
purposes of this Article as paid up on the share;

(b) all dividends shall be apportioned and paid pra &tcording to the
amounts paid up on the shares during any portiopootions of the
period in respect of which the dividend is paidgl an

(©) dividends may be declared or paid in any currency.

105.2The board may agree with any member that dividemdish may at
any time or from time to time be declared or becatue on his shares in
one currency shall be paid or satisfied in anotaad may agree the basis of
conversion to be applied and how and when the amtmue paid in the
other currency shall be calculated and paid andhferCompany or any other
person to bear any costs involved.

1066-Method of payment

1061+ The Company may, at its sole discretion, pay amdeind or other
sum payable in respect of a share in cash or byuehedividend warrant, or
money order and may send the same by post to getered address of the
holder or in the case of joint holders to the reged address of that person
whose name stands first in the register, or to f@bkon and address as the
holder or joint holders may direct in writing. Eyetheque, warrant, or order
is sent at the risk of the person entitled to tleney represented by it and
shall be made payable to the order of the persgmewsons entitled and the
payment of the cheque, warrant or order shall lgo@d discharge to the
Company.

Alternatively, a dividend can be paid by electronicor other similar meansor
any other way either proposedby the Companyand agreedto in writing by
the shareholder(or_all joint shareholders)r requestedin writing by the
shareholder (or _all joint shareholders) and agmeitld the Company.

106-2In addition, any such dividend or other sum mayphb&l by any bank
or other funds transfer system or by means of evaet system and to or
through such person as the holder or joint holdeag direct in writing, and
the Company shall have no responsibility for anmsuost or delayed in the
course of any such transfer or when it has actednmynsuch direction. If the
directors decide that payments will be made bysfeanto an account (of a
type approved by the directors) and no such accaumominated by a
holder or joint holders or if such an account isnmated by a holder or
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joint holders but a transfer into that nominateccoamt is rejected or
refunded, the Company may credit the amount payabln account of the
Company to be held until the holder or joint ho&derominate a valid
account. An amount credited to an account undsrAHicle 166-2105.3is

to be treated as having been paid to the holdguitr holders at the time it
is credited to that account. The Company will netebtrustee of the money
and no interest will accrue on the money. The Caomps treated as having
paid a dividend if a payment using electronic dreotmeans approved by the
directors is made in accordance with instructionsrgto the Company.

106-3Any joint holder or other person jointly entitled any share may give
an effective receipt for all dividends and othernms paid in respect of the
share.

106-41f any such cheque, dividend warrant or other fafnpayment has or

is alleged to have been lost, stolen or destroyee, board may, at the

request of the person entitled to such moniesgissteplacement cheque or
dividend warrant or make payment in some other faubject to compliance
with such conditions as to evidence and indemmity the payment of out of
pocket expenses of the Company in connection wighréquest as the board
may think fit.

106-5Any dividend or other sum payable in respect ohare may be paid
to a person or persons entitled by transmissiothab share as if he or they
were the holder or joint holders of that share hisdaddress (or the address
of the first named of two or more persons jointiytited) noted in the
register were the registered address.

106-6-Any payment in the case of an uncertificated shavbere the
Company is authorised to do so by or on behalf h&f holder or joint
holders in such manner as the Company shall frome tio time consider
sufficient, may be made by means of the relevastesy (subject always to
the facilities and requirements of the relevantesy$ and without prejudice
to the generality of the foregoing such payment imaynade by the sending
by the Company or any person on its behalf of atraction to the Operator
of the relevant system to credit the cash memomandacount (being an
account so designated by the Operator of the nelesystem) of the holder
or joint holders of such shares; and the making payment by means of the
relevant system shall be a good discharge to thrap@ny.

106-7Any dividend or other sum payable in respect ohare may be paid
to a person or persons entitled by transmissioth&b share as if he or they
were the holder or joint holders of that share hisdaddress (or the address
of the first named of two or more persons jointiytited) noted in the
register were the registered address.

107-Dividends not to bear interest

No dividend or other monies payable by the Compamyor in respect of
any share shall bear interest as against the Cgmpaless otherwise
provided by the rights attached to the share.
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108-Calls or debts may be deducted from dividends

The board may deduct from any dividend or other ie®payable to any
person (either alone or jointly with another) onirrespect of a share all
such sums as may be due from him (either alon@intlyj with another) to
the Company on account of calls or otherwise iati@h to shares or other
securities of the Company.

109-Unclaimed dividends etc.

All unclaimed dividends, interest or other sumsgidey may be invested or
otherwise made use of by the board for the bewdfthe Company until
claimed. All dividendsinterestor other sumspayableunclaimed for a period
of 12 years after having been declared or becomef@upaymentincluding
any dividends, interest or other sums payable riddate to shares sold by the
Companyin _accordancewith the authority in Article 25, shall be forfeited
and cease to remain owing by the Company. The patyofeany unclaimed
dividend, interest or other sum payable by the Gompon or in respect of
any share into a separate account shall not cotestihe Company a trustee
in respect of it.

110-Uncashed dividends

If:

(a) a payment for a dividend or other sum payable gpeet of a share
sent by the Company to the person entitled to #&dnordance with
Article 166-105 (Method of payment-) is left uncashed or is returned
to the Company and, after reasonable enquiries, Gbmpany is
unable to establish any new address or, with rédpea payment to
be made by a funds transfer system (including, omtHimitation, the
relevant system), a new account for that person; or

(b) such payment is left uncashed or returned to thengaoy on two
consecutive occasions, the Company shall not hgeabto send any
dividends or other sums payable in respect of dtwre to that
person until he notifies the Company of an addm@sswhere the
payment is to be made by a funds transfer systeciudiing, without
limitation, the relevant system), details of the@mt, to be used for
the purpose.

111 Dividends in specie

1113 With the sanction of an ordinary resolution of tbempany and on the
recommendation of the board, payment of any dividemy be satisfied

wholly or in part by the distribution of specifissets and in particular of
paid up shares or debentures of any other Company.

111 2Where any difficulty arises in regard to the dimition, the board may
settle the difficulty as it thinks fit and in pamiar may issue fractional
certificates or ignore fractions, and may fix th@ue for distribution of the
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specific assets or any part of them, and may dé&terthat cash payments be
made to any members upon the footing of the vatwdixed in order to
secure equality of distribution, and may vest amythe specific assets in
trustees upon such trusts for the persons entldtie dividend as the board
may think fit.

112 -Scrip dividends

112.1-The board may, if authorised by an ordinary resmtutof the
Company, offer any holders of any particular clakshares the right to elect
to receive further shares (whether or not of thas), credited as fully paid,
instead of cash in respect of all or part of anyidénd specified by the
ordinary resolution (ascrip dividend in accordance with the following
provisions of this Article.

1122 The ordinary resolution may specify a particularid#nd (whether or
not already declared) or may specify all or anyidéimds declared within a
specified period, but such period may not end Iten the conclusion of the
fifth annual general meeting of the Company to ekl following the date of
the meeting at which the ordinary resolution isspds

112.3The basis of allotment shall be decided by the d@ar that, as nearly
as may be considered convenient, the value ofuhéer shares, including
any fractional entitlement, is equal to the amoainthe cash dividend which
would otherwise have been paid.

112 4For the purposes of Articlét2.3111.3the value of the further shares
shall be calculated by reference to the averagethef middle-market
guotations for a fully paid share of the relevalaiss, as shown in the Daily
Official List of the London Stock Exchange, for tliay on which such
shares are first quoted “ex” the relevant dividem#l the four subsequent
dealing days or in such other manner as the boasddecide.

1125 The board shall give notice to the shareholdergheir rights of
election in respect of the scrip dividend and shdicify the procedure to be
followed in order to make an election.

1126 The dividend or that part of it in respect of whih election for the

scrip dividend is made shall not be paid and imbstkather shares of the
relevant class shall be allotted in accordance widttions duly made and
the board shall capitalise a sum to the aggregateinal amount of the

shares to be allotted out of such sums availalléhi® purpose as the board
may consider appropriate.

112.-7The further shares so allotted shall ragoaki passu in all respects with
the fully paid shares of the same class then ioeissxcept as regards
participation in the relevant dividend.

112.8The board may decide that the right to elect foy serip dividend
shall not be made available to shareholders residesmy territory, where in
the opinion of the board, compliance with local da@r regulations would be
impossible or unduly onerous.
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111.9 1129 The board may do all acts and things considerecessacy or
expedient to give effect to the provisions of apsdividend election and the
issue of any shares in accordance with the praasadf this Article, and may
make such provisions as they think fit in the cadeshares becoming
distributable in fractions (including provisionsder which, in whole or in
part, the benefit of fractional entitlements acert@ the company rather than
to the members concerned).

111.10422.10The board may from time to time establish or vargracedure for
election mandates, under which a holder of sharag, iin respect of any
future dividends for which a right of election puasit to this Article is
offered, elect to receive shares in lieu of suatiddnd on the terms of such
mandate.

111.11132.11 The board shall not make a scrip dividend availalfdess the
Company has sufficient undistributed profits orergss to give effect to
elections which could be made to receive that stikiplend.

CAPITALISATION OF RESERVES

112. 2113 Capitalisation of reserves

112.1 113.1-The board may, with the authority of an ordinargalation of the
Company:

(a) resolve to capitalise any sum standing to the trefliany reserve
account of the Company (including share premiumoact capital
redemption reserve or other undistributable regee any sum
standing to the credit of profit and loss accountt required for the
payment of any preferential dividend (whether ot ihdas available for
distribution); and

(b) appropriate that sum as capital to the ordinaryredttdders in
proportion to the nominal amount of the ordinanarghcapital held
by them respectively and apply that sum on theralien paying up
in full any new shares or debentures of the Compaing nominal
amount equal to that sum and allot the shares berderes credited
as fuly paid to those members, or as they mayctiren those
proportions or in paying up the whole or part of @mounts which
are unpaid in respect of any issued shares in thmp@ny held by
them respectively, or otherwise deal with such sisndirected by the
resolution provided that the share premium accanmt the capital
redemption reserve and any sum not available fatrilolition in
accordance with the Statutes may only be appliepaying up new
shares to be allotted credited as fully paid up.

112.2 113.2-Where any difficulty arises in respect of any dsttion of any
capitalised reserve or other sum, the board mayjestte difficulty as it
thinks fit and in particular may make such prownsicas it thinks fit in the
case of shares or debentures becoming distributableactions (including
provisions under which, in whole or in part, thend of fractional
entitlements accrues to the Company rather thamméabers concerned) or
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ignore fractions and may fix the value for disttibn of any fully paid up
shares or debentures and may determine that cgstepes be made to any
members on the footing of the value so fixed ineortb secure equality of
distribution, and may vest any shares or debentirdsustees upon such
trusts for the persons entitled to share in théridigion as the board may
think fit.

1133 The board may also authorise any person to sigrbahalf of the
persons entitled to share in the distribution ati@mb for the acceptance by
those persons of the shares or debentures to digedllto them credited as
fully paid under a capitalisation and any such asitshall be binding on all
those persons.

114 Capitalisation of reserves and employees’ share saimes

1141 This Article (which is without prejudice to the geality of the
provisions of Articlet13-112 (Capitalisation of reserves-) applies:

(&) where a person is granted pursuant to an emplogbasé scheme a
right to subscribe for shares in the Company irh Gdsa subscription
price less than their nominal value; and

(b) where, pursuant to an employees’ share schemdgtires on which
any person is entitled to subscribe in cash foreshan the Company
are adjusted as a result of a capitalisation issgbts issue or other
variation of capital so that the subscription priseless than their
nominal value.

114 2In any such case the board:

(@) shall transfer to a reserve account a sum equdheodeficiency
between the subscription price and the nominalevalti the shares
(the cash deficiency from the profits or reserves of the Company
which are available for distribution and not reqdirfor the payment
of any preferential dividend; and

(b) (subject to Article224-4113.9 shall not apply that reserve account
for any purpose other than paying up the cash idefig upon the
allotment of those shares.

1143 Whenever the Company is required to allot sharesuyamt to such a
right to subscribe, the board shall (subject to 8tetutes) appropriate to
capital out of the reserve account an amount etpuahe cash deficiency
applicable to those shares, apply that amount ymgaup the deficiency on
the nominal value of those shares and allot thbaees credited as fully paid
to the person entitled to them.

114-41f any person ceases to be entitled to subscribstfares as described
above, the restrictions on the reserve account chase to apply in relation
to such part of the account as is equal to the amofithe cash deficiency
applicable to those shares.
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113.5 134.5No right shall be granted under any employees’ eslsmheme under
Article 134-1{a)113.1(a)and no adjustment shall be made as mentioned in
Article 114-1(b}113.1(b)unless there are sufficient profits or reservethef
Company available for distribution and not requifed the payment of any
preferential dividend to permit the transfer to asarve account in
accordance with this Article of an amount suffitign pay up the cash
deficiency applicable to the shares concerned.

RECORD DATES

H
H
~

115 Fixing of record dates

H
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1151 Notwithstanding any other provision of these Adgl but without
prejudice to any rights attached to any shares,Gbmpany or the board
may fix a date as the record date by reference himhwa dividend will be
declared or paid or a distribution, allotment cus made, and that date may
be before, on or after the date on which the dnddelistribution, allotment
or issue is declared.

H
H
~
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115.2-In the absence of a record date being fixed, eméht to any
dividend, distribution, allotment or issue shall determined by reference to
the date on which the dividend is declared or tiséridution, allotment or
issue is made.

ACCOUNTS
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116-Accounting records
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11632 The board shall cause accounting records of thep@aynto be kept
in accordance with the provisions of the Statutes.

=
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116.2No member (as such) shall have any right of inspgany account,
book or document of the Company, except as comfdmyelaw or authorised
by the board or by any ordinary resolution of thenpany.

116. Strategic Report

Subject to the Statutes,a copy of a strategicreport with supplementary
material, shall, at least21 clear daysbeforethe dateof the meetingat which
copies of those documents are to be laid in acoosdaith the provisions of
the Statutespe sentto everymemberandto everyholder of the Companis
debentures, and to every person who is entitlec¢eive notice of meetings
from the Companyunderthe provisionsof the Statutesor of theseArticles
or, in the caseof joint holdersof any shareor debentureto one of the joint
holders. The strateqic report shall be in _the form and containing the

information prescribedby the Statutesand any regulationsmade under the
Statutes. A copy neednot be sentto a personfor whomthe Companydoes

not have a current address.
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1181 Notwithstanding anything to the contrary in thesgicles, any notice
or other document or information sent or suppligdob to the Company
(whether authorised or required to be sent or seghddy the Statutes or
otherwise) to or by a member, or to or by any persotitled to enjoy or
exercise all or any specified rights of a membereiation to the Company,
may be sent or supplied in any way in which the Q@&& provides for
documents or information to be sent or suppliedbbyo the Company for
the purposes of any provision of the Statutesudiol in particular by the
Company making them available on a website.

117.2 118.2A notice or other document or information sent lecgonic form to
the Company shall not be treated as received by tmpany if it is rejected
by computer virus protection arrangements.

118. 149-Service of notices

118.1 119.1The Company may send or supply any notice or otlemument or
information pursuant to these Articles to a membgrwhichever of the
following methods it may in its absolute discretidetermine:

(@) personally;

(b) by posting the notice or other document or inforamain a prepaid
envelope addressed to the member at his registelgss;

(©) by leaving the notice or other document or infoioratat that
address;

(d) by sending or supplying the notice or other docunannformation
by electronic means to such address (if any) asforaghe time being
be notified to the Company by or on behalf of themher for that
purpose generally or specifically (or as may bentk by a provision
in the CA2006 to have been specified for that pseppor

(e) by making it available on a website.

=
=
(00]
N

119:21In the case of joint holders of a share, the Comsnall treat as the
only member entitled to receive notices or othecumheents or information
from the Company in respect of the joint holdinghéther such documents
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or information are required to be sent or suppl®d the Statutes or
otherwise) the joint holder whose name appearsifirthe register in respect
of the joint holding.

119.3-Anything to be agreed or specified by the holderadghare which is
held in joint names must be agreed or specifiedhieyholder whose name
appears first in the register in respect of thatjbolding and the other joint
holder or holders shall be deemed to be bound higere

120-Suspension of postal services

If at any time by reason of the suspension or ¢om¢at of postal services
within the United Kingdom or some part of the Udit€ingdom or due to
any other reason beyond its control, the Compamyable effectively to call
a general meeting by giving notice in a manner irequby the Statutes, the
Company shall not be required to send a noticd@fgeneral meeting to any
person who would otherwise be entitled to be senbtace but instead shall
be entitled to call the meeting by advertising nt at least one national
newspaper.

121 -Notice by advertisement

Save as otherwise provided by these Articles, atice or other document
or information required to be sent or supplied lhy Company to members
otherwise than by the Statutes shall be validiyt sensupplied if sent or
supplied by advertisement in at least one natiogalspaper.

122 Fvidence of service

122.1-A notice or other document or information which sent by the
Company by post (whether in hard copy or electrémim) shall be deemed
to have been given or sent on the business daythtteday when it was put
in the post (or, where second-class post is emgloge the second business
day after the day when it was put in the post).oPrihat an envelope
containing the notice or other document or infoioratwas properly
addressed, prepaid and posted shall be conclugstenee that the notice or
other document or information was given or sent.

122.2Any notice or other document or information nottsiey post but left
at a registered address or address for servideeituhited Kingdom shall be
deemed to have been served on the day on whichsitleft.

122.3-A notice or other document or information which sent by the
Company by electronic means and which the Comparable to show was
properly addressed shall be deemed to have been givsent on the day on
which it was so sent.

122.4-A notice or other document or information whichsigpplied by the
Company by means of a website shall be deemedu® lteen given or sent
when it was first made available on the website ibrlater, when the
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recipient was given or was deemed to have beem gigéice of the fact that
the relevant notice, document or information waailable on the website.

1225 A notice or other document or information which sent by the
Company shall, unless the contrary can be showrgeleened to have been
received by the recipient:

€) if sent by post, on the business day following tlag it was put in
the post;

(b) if sent by second-class post, on the second bgsateas following the
day it was put in the post; or

() if by electronic means, at the same time as itesnted to have been
given or sent or supplied to him.

122.6Where a notice or other document or informatioginen by way of

newspaper advertisement in accordance with thesele&; such notice or
other document or information shall be deemed tee Hzeen duly served on
each member or person entitled to receive it alnnoo the day when the
advertisement appeatrs.

122-7A member present, either in person or by proxyarat meeting of the
Company or class of members of the Company shalldemed to have
received notice of the meeting and, where requisifethe purposes for
which the meeting was convened.

122 8Every person who becomes entitled to a share lsadllound by every
notice (other than a section 793 notice) in respéc¢hat share which before
his name is entered in the register was given eopdgrson from whom he
derives his title to the share.

122.9The board may from time to time issuEndorseor adopt terms and
conditions relating to the use of communicationsel®ctronic means or by
means of a website for the sending or supply oicestproxy appointments
and other documents or information by or to the Compdwhether
authorised or required to be sent or supplied byStatutes or otherwise) to
or by a member, or to or by any person entitleceny or exercise all or
any specified rights of a member in relation to @ampany.

123 -Record date for service

1231 For the purpose of serving notices of meetingstberodocuments or
information, the board may determine that the pessentitled to be sent or
to receive such notices or other documents or nmédion are those persons
who are entered on the register at any time noertizan 21 days before the
date of the despatch of the notice or other doctimeimformation.

1232For the purpose of determining which persons atitlezhto attend or
vote at a meeting, and how many votes such pers@yscast, the board
may specify in the notice of the meeting a time naire than 48 hours
before the time fixed for the meeting, by whicheagon must be entered on
the register in order to have the right to attendate at the meeting.
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122.3 123.31In calculating the period mentioned in Artidd@3-2122.2 no account
shall be taken of any part of a day that is notcaking day.
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. 424_-Addresses of members
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1241 A member whose registered address is not withininéed Kingdom
and who gives to the Company an address withinlthitged Kingdom at
which notices or other documents or information rbayserved on him or
an address for the service of notices by electror@ans shall be entitled to
have notices served on him at that address (prdvitlat, in the case of
noticeser, other documents or information in electronic forme Company
so agrees, which agreement the Company shall liie@rto withhold in its
absolute discretion including, without limitatiom circumstances in which
the Company considers that the sending of the eaticother documents or
information to such address in electronic form wioal might infringe the
laws of any other jurisdiction) but otherwise:

(a) no member whose registered address is not withen Wmited
Kingdom shall be entitled to receive from the Company notice or,
subject to any contrary provision of the Statutgber documents or
information; and

(b) without prejudice to the generality of the foregpirany notice of a
general meeting of the Company which is in factt senpurports to
be sent to such a member shall be ignored for tinpose of
determining the validity of the proceedings at sgeheralmeeting.

123.2 124.2The provisions of Articlet24-1123.1shall apply to a rights issue as if
there were substituted for each reference to theitéd Kingdom” a
reference to the European Economic Area.

123.3 124.3-If on two consecutive occasions a notice or othecudhent or
information sent or supplied through the post tmember at his registered
address shall be returned undelivered, such mestiar not thereafter be
entitled to receive notices or other documents rdormation from the
Company until he shall have given notice in writitgg the Company of a
new registered address or a postal address witkeinUnited Kingdom for
the service of notices or other documents or inédiom or shall have
informed the Company in such manner as shall beifiggeby the Company
of an address for the service of notices by eleatrmeans. For this purpose
a notice or other document or information sent bgtpshall be treated as
returned undelivered if the notice or other docunm@aninformation is sent
back to the Company or its agent.

H
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125-Service of notice on person entitled by transmissmo

A person entitled to a share by reason of trangmiagoon supplying to the
Company such evidence as the board may requirddw #is title to the
share and upon also supplying a postal addressnvitte United Kingdom
for the service and delivery of notices and othecuinents or information
and, if he so elects, an address for the sendingptides in electronic form
shall be entitled to have served upon or delivéoetim at any address given
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by him any notice or other document or informattonwhich he would be

entitled if he were the holder of that share (nrthe case of joint holders of
a share, the joint holder whose name appeardritste register in respect of
the joint holding) and any such service or delivemall for all purposes be
deemed a sufficient service or delivery of suchiceotor document or

information on all persons interested in the sh@therwise, any notice or

other document or information served on or deligtene sent to any member
pursuant to these Articles shall, notwithstandihgttsuch member is then
dead or bankrupt or that any other event giving ts the transmission of
the share by operation of law shall have occurned &hether or not the

Company has notice of such death, bankruptcy oerotuch event, be

deemed to have been duly served, delivered orisemspect of any share
registered in the name of such member as solestrnfamed joint holder.

126-Authentication of documents sent by electronic mean

A document or information sent or supplied in elexic form by electronic
means by a member or other person to the Companguficiently
authenticated in any manner authorised by the temtor in such other
manner approved by the board.

DESTRUCTION OF DOCUMENTS

127 -Destruction of documents

127-1The board may authorise or arrange the destructi@ocuments held
by the Company as follows:

(a) at any time after the expiration of six years frdahe date of
registration, all instruments of transfer of sharasd all other
documents transferring or purporting to transferareh or
representing or purporting to represent the righbeé registered as
the holder of shares on the faith of which enthaese been made in
the register;

(b) at any time after the expiration of one year frohe tdate of
cancellation, all registered share certificates ctwhihave been
cancelled;

() at any time after the expiration of two years frdhe date of
recording them, all dividend mandates and notificet of change of
address;

(d) at any time after the expiration of one year frdm tate of actual
payment, all paid dividend warrants and chequed; an

(e) at any time after the expiration of one year frome tend of the
meeting to which it relates, all proxy appointments

126.2 12721t shall conclusively be presumed in favour of empany that:
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(a) every entry in the register purporting to have bewe on the basis
of an instrument of transfer or other document sstrdyedin
accordance with Article 126 Was duly and properly made;

(b) every instrument of transfer so destroyedaccordancevith Article
126.1 was a vald and effective instrument duly and peryp
registered,

(c) every share certificate so destroyadaccordancewith Article 126.1
was a valid and effective certificate duly and pndyp cancelled;

(d) every other document mentioned in Artiéld71126.1so destroyed
was a valid and effective document in accordandk thie particulars
of it recorded in the books and records of the Camgpand

(e) every paid dividend warrant and cheque so destraygesiduly paid.

127.3-The provisions of Article12742-126.2 shall apply only to the
destruction of a document in good faith and withootice of any claim
(regardless of the parties to it) to which the doent might be relevant.

127-4Nothing in this Article shall be construed as impgson the Company
or the board any liability in respect of the destian of any document

earlier than as stated in Articl27-1126.1or in any other circumstances in
which liability would not attach to the Company the board in the absence
of this Article.

127.5References in this Article to the destruction oy @ocument include
references to its disposal in any manner.

WINDING-UP
128-Directors’ power to wind up

The board shall have power in the name and on tbehahe Company to
present a petition to the court for the Companpeovound up.

129-Powers to distribute in specie

If the Company is in liquidation, the liquidator ypawith the sanction of a
special resolution of the Company and any othectgan required by the
Statutes:

(@) divide among the members in specie the whole or @y of the
assets of the Company and, for that purpose, \ahyeassets and
determine how the division shall be carried out between the
members or different classes of members; or

(b) vest the whole or any part of the assets in trgstgmn such trusts
for the benefit of members as the liquidator, wiitle like sanction,
shall think fit but no member shall be compelledatxept any assets
upon which there is any liability.
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INDEMNITY AND FUNDING OF DEFENCE PROCEEDINGS AND
LIABILITY INSURANCE

129. 130-Indemnity of officers
Subject to the provisions of and so far as maydrenjpted by and consistent
with the Statutes, each current or former directoother officer (other than
an auditor) of the Company or any Associated Commpaay be indemnified
out of the assets of the Company against:

(a) any liability incurred by or attaching to him in ragection with any
negligence, default, breach of duty or breach adttin relation to the
Company other than, in the case of a current andordirector:

() any liability to the Company or any Associated Camyp and

(i) any liability of the kind referred to in section 43) of the
CA2006; and

(b) any liability incurred by or attaching to him in rm@ection with the
activities of the Company or any Associated Companys capacity
as a trustee of an occupational pension schemdefam®d in section
235(6) of the CA2006) other than a liability of tkd referred to in
section 235(3) of the CA2006; and

(c) any other liability incurred by or attaching to hmm the actual or
purported execution and/or discharge of his dwied/or the exercise
or purported exercise of his powers.

For the purpose of this Article, referenceslitbility shall include all costs
and expenses incurred by the current or formercudireor other officer
(other than an auditor) in relation thereto.

=
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131-Funding of defence proceedings

Subject to the provisions of and so far as may drenjpted by the Statutes,
the board may exercise all the powers of the Cognpan

(a) provide any current or former director or otherncaff (other than an
auditor) of the Company with funds to meet expemditincurred or
to be incurred by him in defending any criminaladril proceedings in
connection with any alleged negligence, defauleabh of duty or
breach of trust by him in relation to the Compamyao Associated
Company, or in connection with any application felief under the
provisions mentioned in section 205(5) of the CA208nd

(b) do anything to enable any such person to avoidrimgu such
expenditure, but so that the terms set out in @ec205(2) of the
CA2006 shall apply to any such provision of fundsother things so
done. For the purpose of this Article references“dmector” in
section 205(2) of the CA2006 shall be deemed ttudecreferences
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to a former director or other officer (other tham @uditor) of the
Company.

132 Directors’ and officers’ liability insurance

Without prejudice to the provisions of ArticlE36(al29(a) the board may
purchase and maintain for or for the benefit of payson who holds or has
at any time held a relevant office insurance agaamy liability or expense
incurred by him in relation to the Company or amgséciated Company or
any third party in respect of any act or omissiorthie actual or purported
discharge of the duties of the relevant office @ned or otherwise in
connection with the holding of that relevant offieed for this purpose
“relevant office” means that of director or otheffiaer (other than an

auditor) of the Company or any company which iswas an Associated
Company or any predecessor in business of the Qompa of any

Associated Company or that of trustee of any penfumd or retirement,

death or disability scheme or other trust for tlenddit of any officer or

former officer (other than an auditor) of the Compar any Associated
Company or of any such predecessor in businessher tespective

dependants.
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