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PART 1

INTERPRETATION AND LIMITATION OF LIABILITY
Defined terms
1.1 In these Articles, unless.the context requires otherwise:
Allocation Notice has the meaning given to that term in Asticle 49.12;
appointor has the meaning given to that term in Article 24.1;
Articles means the Company's articles of association for the time being in force;.
bankruptey includes individual insolvency proceedings in ajurisdictionother’ than England and Wales or Northern Ireland which
have an effect similar to that of bankruptcy;

Buyer has the meaning given to that term in Article 49.12;

CA 2006 means the Companies Act 2006;

call has the meaning given to that term in Article 35.1;

call notice has the meaning given to that term in:Article 35.1;

call payment date has the meaning given to that term in Article 38.2.1;,
capitalised sum has the meaning given to that term in Article 63.1.2;
chairman has the meaning given to that term in Article 13.2;

E e S g e e o 2

chairman of the meeting has the meaning given to that ferm in Article 69;

Clear Days means (in relation to the period of a notice) that périod excluding the.day when the notice is given or deemed to be given
and the day for which it is given or on which it is to take effect;

Companies Acts means the Companies Acts.(as defined in section 2 of CA-2006);-in so far as they apply to the Company;
Company’s lien has the meaning given tothat term in Article 33;
Conflict has the meaning given to that term in-Article 16:2;

conflicted director means a director who has, or could have, a Conflictin a. smmnon involving the:Company and consequently
whose vote is not to bé counted in fespéct of any-resoliition to authonse such Conflictand ho is notto be counted as participating:
in the quorum for the meeting (or part of the meeting) at which such résolution is to'be voted upon;

corporate representative has the meaning given to that term in Article 77;. ie

3

director means a director of the Company, and includes any person occupying the position of director, by whatever name called;
distribution recipient has the meaning given o that term in Articlé 57.2;  §
document includes, unless otherwise specified, any document sent or supplied i éléctronic form;
electronic form has the meaning given to that term in section 1168 of CA 2006;
Excess Securities has the meaning given to thatterm in Article 30.3.2;

Excess Shares has the meaning given to that term in Article 49.11.1;

fully paid in relation to a share, means that the nominal value and any premium to b¢ paid:to-the Company in respect of that share
have been paid to the. Company; i,i

hard copy form has the meaning given to that term in section 1168 of CA 2006

holder in relation to shares means the person whose name is entéred in‘the teglstet of members as the holder of the shares or, in the
case of a share in respect of which a share warrant has.been issued (and not canceliéd), ‘the’} person’in'possession of that warrant;

instrument means a document in hard copy form;

lien enforcement notice has the meaning given to that term in Article 34;
Market Value has the meaning given to that term in Article 49.4.1;
member has the meaning given to that term in section 112:0f. CA2006;

Model Articles means the modet articles for private companies limited by :shares. contamed in Schedule 1 of the Companies (Model
Articles) Regufations 2008 (SI 2009/3229) as:amended prior to the date of adoption of these Articlés;

non-conflicted director means any director who is not a conflicted director;
Offér Notice has the meaning given to that term in Articles 49.9 and 49.10; _
ordinary resolution has the meaning given to that'term in section 282 of CA 20! )6, :
paid means paid or credited as paid;
participate, in relation lo a directors' meetinig, has the meanirig given to that term in. Article 12;

partly-paid in relation to a share means that part 6f that shiare’s nominal valde or any premium at which it was issued has not been
paid to the Company;

persons entitied has the meaning given to that term in Article 63.1.2;
Proposed Sale Price has the meaning given to. that term in Article 49.2.3;
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proxy notice has the meaning given to that term in Article 75.2;

proxy notification address has the meaning given to that termin Asticle 76.1;

relevant officer has the meaning given to that term in Articles 84.3.2 or 85.2:1, as the case may be;
relevant loss has the meaning given to that term in Article 85.2.2;

relevant rate has the meaning given.to that term in Article 38.2.2;

Sale Price has the meaning given to that term in Article 49.4;

Sale Shares and Sale Share have the méanings. respecuvely given to those terms in Article'49.2. l
Seller has the meaning given to that term in Article 49.1;

shares means shares in the Company,;

special resolution has the meaning given to that term in section 283 of CA. 2006

subsidiary has the meaning given to that term in section 1159 of CA 2006;

Total Transfer Condition has the meaning given to that term in Article 49.2.4;

transfer or transférring has the meaning given to those térms respectively in Afticle48.1;
Transfer Notice has the meaning given to that term in Article 49.2;

transmittee means a person entitled to a share by reason of the death or. bankruptey of 4 holder or-otherwise by operation of law;
United Kingdom means Great Britain and Northern Ircland;. ,

Valuers means the appointed accountants or auditors for-the time being of the, Company, unless the appoirited accountants or
auditors give notice to the Company.that they decline an instruction to.report on the matter in qucsuon, when the Valuers shall be a
firm of chartered accountants agrecd between the Seller and the directors or, in default of such-agreement within 10 working days
following thic notice from the appointed accountants or auditors declining to report, as appointed by:the President of the Institute of
Chartered Accountants in England and Wales on the application of any such: pany and

writing means the representation or reproduction of words, symbols or other information in-a visible form. by any method or
combination of methods, whether sent or supplied in ¢lectronic form or otherwise.

1.2 Save as otherwise specifically provided in these.Articles, words and 'e:épresswns which have particular meanings in the
Model Articles shall have the same meanings in these Articles; subjcct to which and. .unless the: context otherwise
requires, words and expressions which have particular meanings in CA 2006 as in forceon.the date when these Articles
become binding on the Company shall have the same méanings in thése Articles,

1.3 Headings in these Articles are used for convenience only and shall noﬁ affect the construction or interpretation of these
Articles.
14 Unless expmssly provided otherwise, a reference 10 a statute, statutory-provision or subordinate tegislation is a reference

to it as it is in force from time to time and shall include any orders,’ wgulauons orsubordinate legislation from time to
time made under it and any amendment or ré-énactment of it or any such orders; regulations or subordinate legislation
for the time being-in force.

1.5 Any phrase-introduced by the terins "including”, “include”, “in particuinr”.or any similarexpression shall be construed as
illustrative and shall not limit the sense of the words-preceding thos¢ 'te‘r’ms

1.6 No regulations set out in any statute or in any statutory mstrument or other subordinate legislation concerning
companies, including but i1t limited to the Model Articles, shali appfy toithe Company but the following shall be the
articles of"association of the Company.

Liability of members
The liability of the members is limited to the amount, if any, unpaid on the shares held by them.

PART 2
DIRECTORS A
DIRECTORS' POWERS AND RESPONSIB[LITIES
Directors' general authority

Subject to the Articles-and to the applicable provisions for the time being of the. Copnpamcs -Agts, thedirectors are responsible for the.
management of the Company’s businéss, for which purpose they may: exercise. all ‘the powers of the: Company.

Change of Company name.

Without prejudice to the generality of Atticle 3, the directors may resolve in accordancc with Article 8 to change the Company’s
name. 3

Members' reserve power :
5.1 The members may, by. special resolution, direct the diréctors o take;{or réfrain from taking, specif'ied.agtion.
52 No such special resolution invalidates anything which the directors have dene before the passing of the. resolution.
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Directors may delegate

6.1 Subject to the Aticles, the directors may delegate any of the powers iznv are confeired on them undes the Articles:
6.1.1 to.such person or comthittee;’ :
6.12 by-such means (including by a power-of attorney); .
6.13 to such'an extent; '
6.1.4 in relation to such matters or territories; and
6.1.5 on such terms and conditions; v
as they think fit. ¢

rther a ezation of the directors' powers by any personto

62 If the directors so specity, any such déleg uth
whom they are delegated. :
6.3 The directors may revoke any-delegation in whole of part, or dlter _wﬂan:.:m and conditions.
Committees :
7.1 [o/ i to which.the di délegate any of their powers must follow procedures which are based as far as they

are applicable on those Eosm_o:w of the Articles which govein the taking of decisions by directors.

72 The directors may make rules of procedure for-all or any committees, ! W hich-prévail overrules derived from the Articles
if they are not consistent with them. :

7.3 Where a provision om the Articles refers to the exercise of'a pow
power, authority or discretion has-begn delegated by thedi
permitting the exercise of the power, u:?o:Q or discretion by the 853.98

m.o:q or discretion by the directors and that
itte vision shall be construed as

DECISION-MAKING BY Eﬂmﬂ_.czm
Directors to take decisions: 8:25»;

8.1 .:5 general rule:about d making by dircctors is that any decision.of the dire must be taken as a majority’
ision ata meetingor asa d (s? written resolution in accordaiice with >Bn_qo e—aao_.m written resolutions) or
otherwise as a unani decision taken in d: with Article:10 ¢ 1. i 5)
8.2 If: ,
82.1 the Company only has one director for the time biing, fand
822 no provision of the Articles tequires it to have more than one director,

the general rule does not apply, and the director may (for so longas :n..,asmw_mén sole director) take decisions without:
regard to any of the provisions of the Articles relating:to directors' decision-making.

83 Subject to the Articles, each director participating in a directors’ meeting has.one vote.

Directors' written resofutions

9.1 Any di may prop di ! written resolution by ﬁ.&:@ notice.in writing of the proposed resolution to each of
the other directors ?—n__a_:m altemate directors). . :

9.2 Ifthe company has appointed a y, th y must propose adi " written resolution if
a director so requests by giving notice i S writing to cachof 9@ 2_._2 rectors {including alternate directors).

93 Notice of a proposed di ! written resolution must indi
9.3.1 the Eonom& resolution; and
932 the time by which it-is proposed that the directors maoc_a adopt it.

9.4 Ap d directors’ written resolution'is adopted when'a majori e non-conflicted.di (or their al )

w?.o si m:& one or more copies of it, provided that those directors ( r alternates) would have formed a quorumata

5" ting were the fution to have been proposed at such migeting,
i
9.5 Once a directors® written resolistion has been adopted, it must be treated asif ithad been a decision taken ata di 4

meeting in accordance with the Artici¢s.

3

Unanimous decisions ;

10.1 Adecision of the di is taken iri sccordance with this Article 10 when atl flicted di indicate to each
other by any hat they share:a view on a‘mattet.

10.2 A decision may not be E.»B in accordance with this Article 10 if the non-conflicted directors would not have formed o
quorum at a directors’ meeting had the mattér been proposed as.a regolution at such a‘meeting.

10.3 Once a directors’ imous decision is takes in accordance with this Articte 10 it must:be treated as if it had been a.
decision taken at a directors’ meeting in accordance with the Arti am
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Calling a directors’ meeting

11.1 Any director may call a directors' meeting by glvmg notice of the mecung to.each of thedirectors (including altemate .
directors), whether ornot hé is absent from the United Kingdom, or by amhonsmg the company secretary (if any) to give

such notice.

112 Notice of any directors' meeting must indicate:
11.2.1 its proposed date and time;
11.2.2 whére it.is to take place; and

11.23 if it is anticipated that directors participating in the mgctmg will not be in the same place, how it is
proposed that they should communicate with each otherduring the meeting:

113 Subject to Article 11.4, notice of a directors' meeting must be-given to each director but.need not be in writing.

114 Notice of a directors’ meeting need not be gwcn to directors who: waive their entitlement to notice of that meeting, by
giving notice to that effect to the Company prmr 10 ‘or up.to and including:riot‘more than seven.days after the date on
which the meeting is held. Where such notice is given, afler the meeting has been held, that does not affect the validity of
the meeting, or of any business conducted atit.

Participation in directors' meetings.

12.1 Subject to the Articles, diréctors participate in a directors’ meeting, ot part of a directors' meeting, when:

12.1.1 the meeting has been called and takes-place in accordafice with the Articles, and
12.1.2 they can each communicate to the others any mformanon oropinions they have on dny particular item of
the business of the megting.

12.2 In determining whether directors are participating in a directors' mecung, itis irrelevant where any director is or how
they communicate with each other.

123 If all the directors participating ina meetmg dre ot in the same placc. they may decide that the meeting is to be treated:
as taking place wherever any of them is.

Chairing of directors' meetings

13.1 The directors may appoint a director to chaif their meetings.

13.2 The person so appointed for the time being is known as the chai’rmﬁnf.

13.3 The directors may terminate the chairman's appointment at any time;

134 If the chairman is not participating in a directors’ meeting within ten ninutes of the time at which it was to start, the

participating directors must appoint one of themselves to-chair it.
Chairman's casting vote at directors’ meetings :
14.1 If the numbers.of votes for and against a proposal at a mecting of dxrectors are equal, the ¢hairman or other director

chairing the meeting has a casting vote.
142 Article 14.1 does not apply in respect of apameular meeting (or part of a meeting} if, in accordance with the Articles,

the chairman or other director chairing the meeting is:a confliéted dn:cctor for-the purposes of that meeting (or that part
of that meeting at which the proposal is voted upon):;

Quorum for directors’ meetings

15.1 At a directors' meeting, unless a quorum is participating, fio proposahs 10 be voted on, except.a proposal 1o call another
meeting.
152 Subject to Article 15.3, the quorum for the transaction of business at a meeting of directors may be fixed from time to

time by a decision of the directors but it must never be less than two directors, and unless otherwise fixed it is two. A
person who holds office only as an alternate director shall, if his appointor is not present, be counted in the quorum. If
and so long as there is a sole director, he may exercise all the powers and -authorities vested in the directors by these
Articles and accordingly the quorum for the transaction of business.in thege.circumstances shall be one.

15.3 For the purposes of any meeting (or part of a miecting) hield pursuant to Article 16 (Dir‘ectors conflicts of interests) to
authorise a director’s Conflict, if there ‘is only one nomnﬂlcted director in office in addition to the conflicted
director(s), the quorum for such meeting (or part of a meeting) shall e one non-conflicted dircctor.

Directors' conflicts of interests

16.1 For the purposes of this Article 16, a conflict of interest includes a onflict of interest and duty-and a conflict of duties;
and interest includes both direct and indirect interests.. .
16.2 The directors may, in accordance with the requireriients set outin tms Article 16, authoris¢ any matter proposed to thém

by any director which would, if not authorised, involve a director hreachmg -his duty under section 175 of CA 2006 to
avaid conflicts of interest ( such matter being hereinafter référred to as:a Conflict),

16.3 A director seeking authorisation in respect of a Conflict:shall declare:to the other directors the nature and extent of his:
interest in a Conflict as soon as is reasonably practicable. The dlrector shall provide the other diréctors with such details.
of the relevant matter as are necesséry: for the otherdirectors to: dectde how to address the: Conflict, together with such
other information as may be requested. by the other directors.. B
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16.4

16.5

16.6

16.7

16.8

16.9

16.10

.

Any authorisation under this Article 16 will be cffective only if:

16.4.1 the mattet in question shall have been proposed by anydsrectot for consideration at ameatmgof directors
in the same way that any other matter-thay be proposed to the-direétors under the provisions of these
Articles or in such other manner as the.directors'may- determme'

1642 anyrequirement as to the quorum at any meeting of the dlrectors at which the maitter is considered is met
without counting the director in question and any other confllcted director(s); and

1643 the matter was agreed to without the director and any other conflicted director(s) voting or would have.
been agreed to if theit votes had not been counted. 3

Any authorisation of a Conflict undér this Article 16 may (whether at the time of giving the authorisation or
subsequently):

16.5.1 extend to any actual or potential conflict of interest whnch may reasonably be expected to arise out of the
Conflict so authorised;

16.5.2 be subject to such terms and for such duration;, or 1mpose such limits or conditions as the directors may
determine; or

16.5.3 be terminated or varied by the directors at any time.

This will not affect anything done by the director prior to such termiination or variation in accordance with the terms of

the authorisation. '

t
In authorising a Conflict the directors may decide (whether at the time of giving the authorisation or subsequently) that if
a director has obtained any information through his involvement in; the Confllict otherwise than as a director of the
Company and in respect of which he owes a duty of confidentiality to gnother peison the director is under no obligation
to:

16.6.1 disclose such information to the directors or o any director or other officer or employee of the Company;
or :

16.6.2 use or apply any such information in performing his dujﬁes as a director,

where to do so would amount to a breach of that-confidence. ;

Where the directors ‘authorise. a Conflict they may provide, wnhout limitation (whether at the time-of giving the
authorisation or subsequently) that the director:

16.7.1 is excluded from discussions (whether at meetings of -dfrcctors orotherwise) related to the-Conflict;
16.7.2 is not given any documents or othet information relatin’g to the Conflict;;
16.7.3 may or may not vote (or may or may not be counted in the quorum) at any future meeting of directors in

relation to any resolution relating to the Conflict. !
Where the directors authorise a Conflict:

g . % ; .
16.8.1 the director will be obliged to conduct himself in accordance with any terms, limits:and/or conditions
imposeéd by the directors in relation to the Conflict;,

16.8.2 the director will not mfnngc any duty he owes to the Company by virtue of sections 171 to 177 of CA
2006 pmwdcd he acts in accordance with such terms, lmuts and/or. conditions (if any) as the directors
impose in réspect of its authorisation.

A director is not required, by reason of being a director (or because of 1he fiduciary relationship established by reason of
being a director), to account to the.Company for any remuneration, prbfit or other benefit which he receives as director
or other officer or employee of the Company s subsidiaries or of any ‘other body corporate:in which the Company is
interested or which he derives from or in connection with a: relanonshlp involving a Conflict which has been authorised
by the directors or by the Company in general meeting (subject in each case to-anyterms, limits or conditions attaching

to that authorisation) and no contract shall be liable to be avoided on such grounds nor shall the receipt of any such

remuneration or other benefit constitute a breach of his duty under séction 176 of CA 2006.

Subject to the applicable provisions for the time being.of the: Companies Acts and to any terms, limits and/or conditions
imposed by the directors in accordance with Article 16.5,2, and provided that he has disclosed to.the directors the nature
and extent of any interest of his in accordance with the Companies Acts a-director notwithstanding his office:

16.10.1 may be a party to, or otherwise interested in, any contr@t,.-u'ansapnon or-arrangement with the Company
.or.in which the.-Company is otherwise interested; ;

16.10.2 shall be counted as participating for voting and quorum’ purposes inany decision in connection with any
proposed orexisting transaction or arrangement with the-Company, in.which he is in any way. directly or
indirectly interested;

16.10.3 may act by himself or his firm in.a pmfusionalcapacitx}fqr,the Company-(otherwise than as auditor) and
he or his firm shalt be entitled to-remuneration for professional services:as if he were not a director;

16.10.4 may be a director or other officér of; or eniployed by, ot a party.to any contract, transaction or arrangement
with, or otherwisé interested in, any body corporate promowd by the Camipany or in which the Company
is otherwise interested; and ¢

{
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17

18

19

20

21

22

16.11

16.12

16.13

Records of decisions to be kept

17.1

17.2

Directors' discretion to make further rules

16.10.5 shall not, by reason of his office, be accountable to the Company for any benefit which he (or anyone
connected-with him (as defined in sectiofi 252 of CA' 2006) denves from any such officeor employment or
from any-such contract, transaction of arrafigement or ﬁ'om any interestin.any such body corporate and no
such contrdct, transaction or arrangcment shalf be liable: to be avcxde&on the ground of any such interest
or benefit, nor shall the receipt of any such rémuneration ot beriefit constitute a bréach of his duty under
section 176 of CA 2006.. 3

For the purposes of this Article, references to proposed decisions and docnsxon—makmg processes include any directors’
meeting or part of a directors' meeting.

Subject to Article 16.13, if a question arises at a meeting of directors or of a cominittee of directors as to'the right of a
director to participate in the meeting (or part of the meeting) forvotmg ‘or QUOTUM purposes; the question may, before the
conclusion of the meeting, be referred to the chairman whosetuling i relation’to: any director other than the chairman is
to be final and conclusive. ;

If any question as to the right to participate in the meeting (or part of the meeting) should arise in respect of the
chairman, the question is'to be decided by a decision of the:directors at that meeting, for which purpose the chairman is
not to be counted as participating in the meeting (or that part of the meetmg) for voting or quorum purposes.

The directors must ensure that the Company keeps a record, in,writ‘ing-‘!,'for at feast ten years from the date of the decision
recorded, of every unanimous or majority decision taken by. the directors,

Where decisions of the directors are taken by electronic means, such decisions shall be recorded by the directors in
‘permanent form, so that they may be read with the naked eye.

Subject to the Articles, the directors may imake any rule which they think fitabouthow they take decisions, and about how such rules

are to be recorded or communicated-to directors.

APPOINTMENT AND TERMINATION OF APPOINTMENT OF DIRECTORS

Number of directors

Unless otherwise determined by ordinary resoliition, the'number of directors (other than alternate du'ectors) shall not be subject to
any maximim but shall not be less than one.

Methods of appointing directors

20.1

20.2

20.3

Any person who is willing to act as a director, and is permitted by law to do 50, may be appointed. to be a director:
20.1.1 by ordinary resolution, or {
20.1.2 by a decision of the directors: }

In any case where, as a result of death of bankruptcy, the. Companyhas no members-and no-directors, the transmittee(s)
of the last member to have died of to have a bankruptcy order made. agamst him(as the'case may be) shall have the right,
by notice in writing, to-appoint a persoi (includinga transmittee who i is: a fiatral person), who is willing to actand is
permiitted to do so, to be-a:director.

For the purposes of Article 20.2, where two or more.:members dic in; gircumstances rendering it uncertain who was the
last to die, a younger.mémber is deemed to hdve survived an older r;xember

Termination of director's appointment {

211

Directors' remuneration

22.1
222

A person ceases to be a diréctor as.soon as: §

i
21.1.1 that person ceases to be a director by virtue of any provision of CA 2006 or is prohibited from being a
director by law;

21.1.2 a bankruptcy order is made against that person;

21.13 a composition is made with that person's creditors gmerally in satisfaction of that person's debts and the
Cotmpany resolves that his office be vacated;

21.14 aregistered medical practitionerwho is treating that person: givesawritten opinion to.the Company stating
that that person has become physically or mentn]ly incapable of acting as a director and may remain so for
more thin threé nionths; T

21.1.5 notification is received by the Company from the dircctor that the director is resigning from office, and
such resignation has taken effect in accordance with xis terms.

Directors may undertake any services for the Companythat the dircctors decide.
Directors are entitled to such remuneration as the-directors determine:

2221 for their sérvices 1o the Company as directors, and
2222 for any other service which thiey undertake for the Company:
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Subject to the. Articles, a director's remuneration may:
22.3.1 ‘take any form, and

2232 includé any arrangements in.connection with the payment of a pensxon, allowance or gratuity, or any
death, sickness or disability. beriefits; to or in réspect ofthat directot. ’

Unless the directors decide otherwise, directors' remuneération accrues f,rom day to day.

Directors! expenses

231

Appointment and removal of alternaté directors

24.1

242

243

The Company. may pay any reasonable expenses which the directors (including alternate directars) and the secretary (if
any) properly incur in.connection with their attendance:at:

23.1.1 meetings of directors or committees of directors,
23.1.2 general meetings, or
23.13 separate meetings of the holders of any class of shares: Jr ofdebentures of the Company,

or otherwise in connection with the exercisé of their powersand the d scharge of their responsibilities.in relation to the
Company.

ALTERNATE DIRECTORS

Any director (appointor) may appoint as'an alternate any other dlrector, or any other person approved by resolution of
the directors, to:

24,11 exercise that director’s powers; and
24.1.2 carry out that director’s responsibilities,
in.relation to the taking of decisions by the diréctors in.the absence bf tﬁé alternate’s appointoz,

Any appomtmem or removal of an alternate must be effected by ﬂotme m writing to the Company signed by the
appointor, or in any. other manner approved by the directors:

The notice must:
24.3.1 identify the proposed afternate; and
2432 in the case of a notice of appointmient; contain a statement. s:gncd by the proposed alternate that the

proposed alternate is willing to act as the alternate of* the diréctor giving the notice.

Rights and responsibilities of alternate directors

25.1

25.2

25.3

254

25.5

Termination of alternate directorship

An alternate director may act as-alternate directorto more than onediréctor and has the same rights in refation to any
decision of the directors as the altemate’s appointor.

Except as the Articles specify otherwise, altémate directors:
25.2.1 .are deemed for all purposes to be directors;

25.2.2 are liable for their own ‘acts and omissions;

2523 are subject to the same restrictions as their appointors. (me]udmg those set out in sections 172 to 177 CA
2006 inclusive and-Article. 16); and

2524 are not deenied to be agents of or for their appomtom,x

and , in particular (without limitation), each alternate-director sha!l be entitled to.receive notice of all- meetings of
dnectors and of all meetings of committees of ditectors of which his appointor is a mémber;

A person who- is an alternate director but not a director:

25.3.1 may be counted as participating for the‘purposes of detetmmmg whethier & quorum is:present {butonly if
that person’s:appdintor isnot participating dnd provnded that no alternate may be counted as more than one
director for these purposes);

2532 may participate in a unanimous decision of the: dxrectors (but only ifhisippointor does not participate);
and
2533 .may sigh.a written resolition (butonly if it.is not:signed.or'to be signed by that person’s appointof).

A direétof who is dlso an.alternate director is éntitled; in the abse?mu of any of his appointors, to & separate vate.on
behalf of that appointor, in addition-to his own vote on any decision of the divectors but hé shall count &S onlyoné for the:
purpose of determining whether a quorum‘is.present. )

An altemate director is not entitled to receive any remuneration fmm the Company fot serving as-an-altemate director
except such partof the alternate’s appointdr’s remunération as the appomtor may-direct by notice in ' writing made to the
Company.

R

An alternate director’s appointment:as an alternate for any appointor terminatés:
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27

28

29

26.1
26.2

26.3

264
26.5

when that appointor revokes the appointment by notice to.the C'omparfy in writing specifying when: it is to terminate;
when notification is received by the Company from the alternate thnt the-alternate is resigning as alternate for that:
appointor and such resignation has taken effectin accordance-with ms terms

on the occurrence, in relation to the altérnate, of any event-which, if it occurred in relation to'that appointor, would result
in the termination of that.appointor’s. appointment as:a director;

on the death of that.appointor; or
when the altemate’s appointor’s appointment as.a: director termma:e&

SECRETARY

Appointment and removal of secretary

The directors may appoint any person who is willing to act as-the secretary for’ such term, at such remunerdtion, and upon such
conditions as they may think fit and from time to time remove such person and, if the directors so'decide, appoint a replacement, in
cach case by a decision of the directors.

PART3
SHARES AND DISTRIBUTIONS
SHARES

Share Classes

The Share Classes and their respective rights shall be as follows:

ORDINARY A SHARES

The Shares have attached to them full voting; dividend-and capital distribution. (mcludmg onwinding up) rights; they do not

confer any rights of redemption.

ORDINARY B SHARES ;
The Shares have attached to them fuil voting, dividend and capital distribution- (mcludmg on winding-up) rights; they do not

t

confer any rights of redemption.

ORDINARY C SHARES

The Shares have attached to them full voting, dividend and capital distribution (includmg on winding up) rights; théy do not
confer any rights of redemption.

ORDINARY D SHARES
The Shares have attached to them full voting, dividend and capital distribution. (mcludmg on winding up) rights; they do not

confer. any rights of redemiption.

Further issues of shares: authority ¥

29.1
29.2

29.3

294

The following paragraphs of this Article shall not apply to a private eompany with only one class of shares.

Subject to Article 29.1 and save to the éxtent authorised by ;hese.Amcles, oraithorised from time to time by an ordinary
resolution of the sharehiolders, the directors shall not-éxercise-any power to alfot shares or to grent rights to subscribe for,
or {o convert-any security into, any shares in the Company..

Subject t6 the remaining provxsmns of this Article arid to Article 30 (Furthcr issues of shares: pre<emption rights)and to
any directions which'may be given by the Company in general mieeting, the directors aré generally and unconditionally
authorised, for the purpose of section 551 of CA 2006 to exércise. any power of the Company to:

29.3.1 offer or allot;
29.3.2 grant nghts to subscribe for or to convert'any secimty mw

2933 otherwise create, deal i, or dispose of,

any shares in the Company to any person, at any time and.subjéct’ Co any terms-and conditions as the.directors think
proper. i

The authority reférred to in Article 29.3:

29.4.1 shall be limited to a maxinium nominal amount.of £l¢000 in each share class;
2942 $shall only apply insofar as thé Company has no,t,r_enev{ed,_ waived.or revoked it by ordinary resolution; and
29.4.3 may only be exercised for a period of: five. years cdinméncmg on thé date on Which the Company is

incorporated or these Articles are adopted whichever i 1§ the Jater,save thatthe directors may make'an offer
or agreement which would, or might, require shares to ‘be-allotted after thie expiry:of such authority (and
the directars may allof shares in pursuance of'an oﬂ‘er or agreemient as if siich authiority had not expired),
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30

32

33

34

Further issues of shares: pre-emption rlghts

30.1 In accordance with section 567(1) of CA 2006, sections 561 and 562 of CA 2006 shiall not apply to an allotment of
equity securities (as defined in section 560(1) of CA 2006) made by the Company.

30.2 Unless otherwise agreed by special resolution, if the Company pmwscs to allot any equity-securitics, those equity
securitics shall not be allotted to any persont unless the Company has ﬁrst offered them to all members on the date of the
offer on the same terms, and af the same price, as those equity securmes are.being offered to such other person on & pari
passu basis and pro rata to the nominal value of shares held by those members (as:nearfy as possible without involving
fractions). .

303 The offer:

30.3.1 shall be in writing, shall be open for acceptance for a period of fifteen working days from the date of the
offer and shall give details of the number and. subscript'gon price-of the relevant equity Securities; and

30.32 may stipulate that any member who wishes to subscribefor:a number of equity securities in excess of the
proportion to which he is entitled shall,:in his acceptaiice, state the number of excess equity securities
(Excess Securities) for which he wishes to'subscribe. ©

304 Any equity securities not accepted by members pursuant to the offer madeto them in accordance with Articles 30.2 and
30.3 shall be used for satisfying any requests for Excess Securitie§:made pursuant to Article 30.3.2. If there are
insufficient Excess Securities to satisfy such requests, the Excess Securities shall be allotted to the applicants as nearly as
practicable in the proportion that the number of Excess Securities cach memberindicated he would accept bears to the
total number of Excess Securities:applied for (as nearly as possible withéut invoiving fractions or increasing the number
of Excess Securities allotted to any member beyond that applied for by him). Afterthatallotment, any Excess Securities
remaining shall be offered to any other person as the directors may detmnmc, atthe same price and on the same termsas
the offer to the members.

Powers to issue different classes of share

311 Subject to these Articles, but without prejudice to-the rights aaached to any existing share, the Company may issue
shares with such rights or restrictions as may be determined by ordmary resolution.

312 “The Company miay issue shares which are to be redeemed, or ate liable to be.redeemed at the option of the Company or
the holder, and the directors may determine the terms, conditions and manner of redemption of any such shares.

Variation of class rights

32.1 Whenever the capital of the Company is divided. into different classcs of shares, the special nghts attached to any class
may only be varied or abrogaxcd cither whilst the Company is a gbing concern or during or in contemplation of a
winding up, with the consent of the holders of the issued shares of that. class given in accordance with Article 32.2.

322 The consent of the holders of a class of shares may be given by:
32.2.1 a special resolution passed at a separate general meetinéof-ﬂxeholdm-ofﬂie issued shares of that class; or
3222 a written resolution in'any form signed by oron behalf 5f the holders of three-quarters in nominal value of
the issued shares of that class,

but not otherwise. To every such meeting, all the provisions of these Arnclw and CA 2006 relatmgto general meetings
of the Company shall apply (with such amendments as may be newssary to give such.provisions efficacy) but'so that the
necessary quorum shall be two. holders of shares of the relevant: class present in person or by proxy and holding or
representing not less than one third in nominal value of the issued shares ofthe relevant class; that every holder of shares
of the class shall be entitled on a poll to one vote for évery such share held by him; and that any holder of shares of the
class, present in person or by proxy or (being a corporation) by a duly authorised representative, may demand a poll. If
at any adjourned meeting of such holders such a quorum as. afomsaid is not presént, not less than one person holding
shares of the class who-is present in person.or by proxy shali bea quomm

Company's lien over shares

The Company has.a lien (Company's lien) over every share, whethet or not fully paid, which isregistered in the name of any person
indebted or under any liability to the Company, whether he is the sole registered holder of the share or one of several joint holders,
for all monies payablé by him (either alone or jointly with any other person) to the Company, whether payable immediately or at
some time in the future and whether or not a call notice has been sent in.mspecgofit.

33.1 The Company's lien over a share:
33.1.1 takes priority over any third party’s interest in that shére, and

33.1.2 extends to any dividend or other money payable by the : company in respect of that share and (if the lien is
enforced and the share is sold by the Company) the. pmoccds of sale of that share.

33.2 The directors may atany time decide that a share which isor would othermse be subject to the Company’s lien shall not
be subject to it; either wholly or in part.
¥

Enforcement of the company’s lien i

341 Subject to the provisions of this Article 34, if:
34.1.1 a lien enforcement notice has been given in réspect of a share, and
34.1.2 the person to whom the notice was given has failed to comply with it,

; Page 9
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the Company'may séll that share in accordance with Article 42.5.

342 A lien enforcement notice:
342.1 may only be given-in respect of a share which is sub]ect to thé Company's fien, in respect of which a sum
is payable-and the due-date for ‘payment of that sum has. passed
3422 must.specify the share concerned; :
3423 must be in writing and require paymcnt of the:sum payable within fourteen days of the notice;
3424 must be addressed either to the holder-of the'share or lo,.g transmittee of that holder; and
3425  must state the Company's intenition to sell the share if the siotice is not complied with.
| 34.3 Where shares are sold under this Article 34: o
! 343.1 the directors may authorise any person.to éxecute an mstrumcnt of transfer of the shares to the purchaser
or a person nominated by the purchaser, and ‘
3432 the transferee is not bound to see to the application of me consideration, and the transferee’s title is:not

affected by any irregularity in or invalidity of the pmce&s leading to the sale.
344 The net proceeds of any siich sale(after payment of the.costs of sale and any-other costs of enforcing the lien) must be

applied:
344.1 first, in payment of so-much of the sum for. which the hen exists as'was, payable at the date of the lien
' enforcement notice,

3442 second, to the person entitied to the shares at the date, of the sale, but only-after the certificate for the
shares sold has been surrendered to.the-Company:for cancellation or an indemnity in a formreasonably
satisfactory to the directors has been given for any lost certificates; and subject toalien equwalent to the
Company's lien for any money:payable (Whether payable immediately-or.at some time in the future) as

‘ existed over the shares before the sale-in respect of all shares registered-in the name of such pérson
; (whether as the sole registered holder or as-one of several joint holders) after the date of the lien
enforcement notice.
; 34.5 A statutory declaration by & director or the company:secretary (if any) that the-declarant is a diréctor or the comipany
i secretary (as thie case may be) and that a sharé has-been sold to sausfy the Company's'lien on a specified date:
1} 34.5.1 is conclusive evidence of the facts stated in it as-against é!l persons ‘claiming to. be entitied tothe share, and
y 3452 subject to compliance with any other formalities of transfet requiiféd by the Articlesor by law, constitutes
; a good title to the share.
35 Call notices
35.1 Subject to the Arficles and the terms on wmch shares are:aliotted, thc directors may send a.notice. (call.notice) to &

member requiring the member {o pay the Companya specified sim of money {call) which is;payable by that memberto_
the Company at the date when the directors decide to send the.call ndtice.

35.2 A call notice:
35.2.1 must be in writing;
35.2.2 may not requiré & member to pay a call which exceeds tha total amount of his indebtedness or liability to
the: Company; 4
3523 must state when and how any call to which it relates’ xt 1s o be paid; and

3524 may permit or require the call to be paid by instalments.

353 A member must comply with the requiremeénts of a call notice, but rio member is obliged'to pay any-call before fourteen
days have passed sincé the notice was sent. $

354 Before the Company has received any call due under a call notice. the directors may:
354.1 revoke it wholly or in part,-or :.’
354.2 specify a later-time for payment than is-specified in: thc notice,.
by a further notice in writing to. the miember in respect of whose shares the call i IS made
36 Liability to pay calls.

36.1 Liability to-pdy a call is.not extinguished or transferred by tmnsferrmg the:shares in'respect of which it is required to’ be
paid.

36.2 Joint holders of a share are jointly and.severally liable to pay:all call's in respect of that share.

36.3 Subject to the terms on which shares are allotted, the directors may, when issuing shares; provlde that call notices sent to
the holders of those sharés may tequire them:

i
i

36.3.1 to pay calls which are not the same, or.
36.3.2 to pay. calls at different times.

I I -
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41

When call notice need not be issued

371

37.2

37.11 on allotment;
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A call notice need not b issued in'respect of sums which:are specified;in the terms on which d share is issued, as being
payable to the Company in réspéct-of that share:

37.1.2 on the occusrence of a particular event; or
37.13 on a date fixed by or in accordince with the terms-of issue,

f
But if the. due date for ‘paymient of such a-sum’ has:passed and it has not. becn paid, the holdérof the share concerned is
treated in all respects as having failéd to comply with a ¢all notice in respéct of that sum;-and 1s liable to the same
consequences as regards-the payment of interest and forfeiture.

Failure-to comply with call notice: automatic consequences

38.1

38.2

383

384

[f a person is liable to pay-a call and fails to-do so by the cali payment date:
38.1.1 the directors may. issue a notice of intended forfeiture to,lhat person, and

38.1.2 until the call is paid, that person must pay the: Company i mtcrcst an:the call from the.call payment date at
the relevant rate.

For the purposes of this Article 38: ;

38.2.1 the call payment date isthe time when thecall notice. states that a-call is payable, unless the directors give
a notice. in writing specifying a later date, in which' casc the call payment date is that later date;

38.22 the relevant rate is:

38.2.2.1 the rate fixed by the terms on which the:share: in respect of which the call is due was
allotted;

38222 such other rate as was.fixed in the.call iotice which required payment of the call, or has
otherwise been determined by the ditectors; or

38223 if no rate is-fixed in either of these’ way&, five per cent. (5%) per annum.

The relevant rate must not.exceed by more than five percentage points the base lending rate most recently set by the
Monetary Policy Committee of the-Bank of England in connection with xts responsibilities under Part 2 of the Bank of
England Act 1998.

The directors may waive any obligation to pay interest on a-call wholly or m part,

Notice of intended forfeiture

39.1

Directors' power to forfeit shares 1
If a notice of intended forfeiture is not complied with before the date by which payment- of the call is required in the notice of

A notice of intended forfeiture:
g

39.1.1 must be in writing;.
39.1.2 may be sent in respect of any share in respect of which a call hasnot been paid as required by a-call notice;
39.1.3 must be sent to the holder of that share-(or, in.the ¢ase of joint holders of a share in accordance with

Article 80.6) or'to a transmittee of that holder in accordance with Article80. 7,

39.14 must require paymerit of the call and Jany accrued i mtem?t ‘and’all expenses that may have beenincurred by
the Company by reason of such non-payment bya-date which is.not jess than fourteen days after the date

of the nétice;

39.15 must state hiow the payment.is to be‘made; and 4

39.1.6 ‘must state-that if the.notice.is not complied with, the shares in respect 6f which the call is payable will be.
liable to be forfeited.

intended forfeiture, the directars may decide that.any share in respect of which: n was given is forféited, and the forfeiture is to
include alf dividends or other moncys payable in respect of the forfeited shares and not paid before the forfeiture.

Effect of forfeiture ”
41.1 Subject to the Articles, the forfeiture ofa share extinguishes: .
41.1.1 all-inferests in that share, and ail ¢laims and-demands against' the Company in respect of'it, and
41.1.2 all-other rights and liabilitiés incidéntal 1o the sharé as between the pefson whiose share it was prior to the
forfeiture and the Company:
412 Any share. which is forfeited in accordance with the Articles:
41.2.1 is deemed to have been forfeited when the directors decide that'it is forfeited;

4122 is decmeéd to be the property of the Company; and
41.2.3 may be sold, re-allotted or.otherwise disposed of as the directors think fit in accordance with Article 42.5.
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42

43

44

413

414
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If a person's shares have been forfeited:

413.1 the Company must send that person written ndtice that fo ffei_tu'_re has oécuired anid record it in the register

of members; s
4132 that person ceases to be a member in respect of those. shgrﬁ;
4133 that person must surrender the certificate for the shares: t’orfeited' to the Company for cancellation;
4134 ‘that person remains liable to the Company for all sums payable by that: ‘person-under the Articles:at the

date of forfeiture in respect of those sharés,. mcludmg anyinterest (whether accrued before or afier the date
of forfelture), and f

413.5 the directors: may waive payment. of such sums wholly dr. in part or enforce payment without any
allowance for the value of the sheres at-the time:of forfenure or-for any consideration received on their
disposal.

At any time before the Company disposés of a forfeited sharé,, the: dxrectors may. decxde to cancel the forfeiture on
payment of all calls and interest due in respect of it and.on.such other iterms ‘ag théy think fit.

Procedure following forfeiture f

42.1

422

423

424

425

If.a forfeited share is to be disposed of by being transferred, the: Company may receive the.consideration for the transfer
and the directors may authorise any person to execute the instrument: gt‘ “transfer.

A statutory declaration by a ditector of the Company secrétary (if any) at:the-declarant is a director or the Company
secretary (as the case may be) and that a share has been forféited on @ Specified: date:

42.2.1 is conclusive evidence of the facts stated in it as againstall persons claiming to be entitled to the share, and

4222 subject to compliance with any other formalities oftransfer tequired by the Articles or by law, constitutes
‘a goad title to the share. !

i
A person'to whom a forfeited share is transferred is not bound to'see: tothe application of the consideration (if any) nor is
that person's title to the share affected by any irregularity in or invalidity of the: process. leading to the forfeiture or
transfer of the share.

If the Company sells a forfeited. share, the' person who. held it prlonkto its forfeiture: is-entitled to receive from the
company the proceeds of such sale, net of any commission; and excliiding any amount ‘which:

42.4.1 was, or would havé become; payable; and
4242 had not, when that share was forfeited, béen paid by that person in respect of that share,

but no interest is payable to such a person in respect of such prqdeédﬁ%‘a,nc_l the:Company'is not required to account for.
any money eamed on them. '

All shares to be sold in the enforcement of the company’s lien or tights of forfeiture shall be offered in-accordance with
Atticle 49 (Voluntary Transfers) as if they weré Sale Shares'in respeé’t of wi ch a Transfer Notice had been givenand .
treating as the Seller the holder of those shares save that the Sale Price: shan e the Market Value of those shares and the
Transfer Notice shall be deemed not to contain a Total Transfer Con(h

Surrender of shares f

43.1

432
433
434

Payment of commission on subscription for shires

44.1

442

A member may surrender any share: ]
43.1.1 in respect of which the directors may issue a notice of %ntendg:d forfeiture;
43.1.2 which the directors may forfeit; or

43.13 which has been forfeited.

"The directors may accept the-surrender of any such share. :
The effect of surrender on a share is the same-as the effect of forfeiture on'that share,

A share which has been surrendered may be dealt-with.in the same way.ds a share which has been forfeited..

The Company may pay any person a‘commiission in consideration for that person:
44.1.1 subscribing, or agreeing to subscribe, for shares; or
44.12 procuring, or agreeing to procure, subscriptions for shares..
- o 4
Any such commission may be paid: :

44.2.1 in cash; orin fully paid or partly paid shares ofother securrities or partly in one way and partly in theother;
and ? :

4422 in respect of a.conditional or &n absolute subscription.
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45

46

47

48

49

Coimpany not bound by less than absolute interests

h 3 o e Y

43.1 Except as required by law, no person is:to be recogmsed by the Company as holdingrany share upon any trust; and except
as otherwise required by law orthe Asticles, the Company isnot in any y Y10 be bound. by or recognise any interestina
share other than the holder's absoluté: ownershlp ofitand alf the rightsiattachirig to' it

Share certificates

46.1 The Company must issue each membe, free of charge, with-one ormore: c'éﬂ'ifit’:ate‘s?ih respect of the shares which that.
member holds:

46.2 Every certificate must specify: ;

46.2.1 in respect of how fnany-shares, of what class, it‘is issued;
46.2.2 the nominal value-of those shares;

4623 the extent to which. shares are paid up;:and

46.2.4 any distinguishing numbers assigned to them.

46.3 No certificate may be issued in respect of shares.of more than oné class.

46.4 1f more than one person holds a share, only-oné certificate may be.-‘i'sgiea in réspectof it.

46.5 Certificates must:

Replacement share certificates 1

47.1

472

46.5.1 have affixed to them the Company's common seal, or
46.5.2 be otherwise executed-in accorddnce with the Companies Acts:

If a certificate issued in respect of a member's shares is:-
47.1.1 damaged or defaced, or.

47.1.2 said'to be lost, stofen or destroyed,

that member is.entitled to be issued with a replacement certificate in; reﬁpect’of-the same, shares.

A member exercising the right to be issued with-such a replacement; ccr;iﬁcatc:.

47.2.1 may at the same time exercise the right to be issued. with a sifigle certificate or separate certificates;

4722 must return the certificate which is to be r’eplapgd to th¢ Company if it is damagéd or defaced; and

4723 must comply with such conditions a§+to.€vidence, indemnity and the payment of a reasonable fee as the
directors decide.

Traunsfer of shares- general

48.1

48.2

433

484
48.5
48.6

487
48.8

Voluntary Transfers: Pre-emption rights-

49.1

i
In these Articles, a reference to the transfer of or transferring shares shall include any transfer, assignment, disposition
or proposed or purported iransfer, assngnment or disposition:

48.1.1 of any stiare or shares.of the Compaiiy;.or: §
48.1.2 of any interest of any kind in any share or shares.of the. Company; or
48.1.3 ofany right to receive or subscribe for any share or shares:of the Company.

The directors shall not register the transfer of any shar¢ or any intgrest in any share.unless the transfer is made in.

accordance with Article 49 (Vi oluntary Transfers), and, in.any such- case, is not prohibited under Article 50 (Prohibited
Transfers).

If the directors refuse to register a transfer of ‘a share they shall, as'soon as pmcucable and in any. event within two
months-after the date on which the ‘transfer was lodged with the Company, send to the transferce notice of, and the
reasons for, the refusal.

An obligation to transfer a share urider these Articles shall be deerned to be an.dbligation to transfer the-entire legal and
beneficial interest in such share free from any lien, charge or other: éncumbrance.

Shares may be transferred by means of an:instrument:of transfer in any usual form or.any other.-form approved by the
directors, which is executed by or 6h behalf of the transferor and (1§tmy ofthe shares is-partly paid) the transferee.

No fee may be charged for registering any-instrumenit of transfér-or.other document rekatmg to.or affecting the title to
any share.

The Company may retain any instrument of transfer which.is negxstered
The transferor remains the holder of ashare until the kansfgr_ce (3 nan;e‘)s entered inthe register of members as holder of
it. E

#

If any meinber wishes to transfer-any shares (Seller) to a third part ,:such’ shares- must first:be offered to the other
members of the Company in the manner set out in this Articie 49. bet;ore the Seller is able to transfér or agree to transfer
such shares to a third party. ’
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492 A Seller must first serve noticé in writing (Transfer Notice) onthe Company ofhis wish to make:a transfer of his shares
and must set out in the Transfer Notice:

49.2.1 the number.and class of shares(Sale Shares-and each otie a Sal'e:Shur‘e),wh'iéﬁ‘.ﬁc wishes to transfer;

4922 if there is-a specific proposed transferes to whom the Sellcr wishes to transfer the Sale Shares, theidentity
of such third party;

49.2.3 the price per share at which the Sellet wishes to _trans'ferfthe Sale'Shares (Proposed Sale Price); and

4924 whether the Transfer Notice is conditional upon all (and s not some) of the Sale.Shares being sold pursuant
1o the following provisions of this Article 49 (Tatal Transfer ‘Condition):

49.3 Each Transfer Notice shall:
493.1 relate to one class of shares only;

4932 constitute the Company asthe agent of thie Séller for the salé of the Sale Shares on the terms of this Article -
49; and B

4933 save as provided in Article 49.8, be irrevocable.

494 After the Transfer Notice.is served on the Company by the Seller, the Sale ‘Shares shall bé offered for purchase in
accordance with this Article 49 at.a price per Sale Share (Sale Price) agreed ‘between the Seller and the directors or, if
thiere is no such agreement by.the erid of the 15th working day after thc date of sérvice of the Transfer Notice:

494.1 if the directors 0 elect during that fifteen wotking: day peﬂod the Sale Price:shall be the price per:Sale
Share reported on by the Valuets as their written opintonof the.open market value of ‘each Sale Share
(Market Value) as at the date of service of the Transfer otice (in which case for the.purposes of these
Articles the:Sale Price shall be-deemed to have been detcrmmed on'the date/of the receipt by the Company
of the-Valuer's report); or

4942 otherwise the Sale Price shall tie the Proposed Sale Pnce (m which case for the-purpose of these Articles:
the Sale Price shall be deemed to have been agreed at’ d')e end of that 15th working day).

495 If instructed to reporton their opinion of Market Value under Am'clei 49.4, the Valuers shall:

495.1 act as expert .and not as arbitrator and their written- dctermmauon shall be final and binding on the
members; and.

49.5.2 proceed on the basis that:

49.5.2.1 the open market value of ¢ach-Sale Share shall be the sum which a willing buyer would
agree with d willing seller to be the purchase price forall the: class of: shares of which the
Sale Shares form part, divided by the’ ‘number. of issued shares then comprised in that
class; )

49522 there shall be no addition of any prermym or subtraction of any- discount by reference to
the size of the-holding the subject of the Transfér Notice or.inrelation to any restrictions
.on the transferability of the Sale Shares, dnd

49523 any difficulty inapplyingcitherof the foregomg basesshall be resolved by the Valuers ag
they think fit in their absolute dnscretion
496 The Company will use its reasonable endeavours to'procure that the Valucrs deliver their written opinion of the Market
Value.to the directors and the Seller within twenty-eight days of being tequestéd to-do so.

49.7 The Valuers' fees for reporting on their opinion of the:Market. Value)shall beborne as the-Valuers shalt specify in their
valuation having regard to.the conduct of the parties and the merit of thetr arguments inrespectof the matters in dispute
of otherwise (in the absence of any such specification by the’ Valuers) as to one half by the Seller and asto the other half
by the Company unless the Seiler revokes the Transfer Notice pursuant to-Article 49:8, in which case the Seltér'shall pay
all the Valuers' fees.

e e
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49.8

499

49.10

49.11

49.12

49.13

49.14

and shall expire twenty working days after its service.
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Ifthe Market Value is reported on by the Valuers under Article 49.4 10 be less than the Proposed Sale Price, the Seller
may revoke any Transfer Notice - which wasnot: stated to be; or is not dcemcd by these-Articles to be, irrevocable by-
giving written notice to the directors within the period of five: workmg days after the date'the Seller is provided the
Valuers' written opinion of the Market Value,

The directois shall at least ten working days after and no more'than t twenty working days; after the Sale Price has been
agreed or determined givean Offer Notice to all members to. whom the; Sale Shares are-to:be offered in accordance with
these Articles. 3

An Offer Notice shall:
49.10.1 specify the Sale Price;
49.10.2 contain the other details included in the Transfer Notics ; and

49.10.3 invite each of the members.(other than thé Sellér) to apply in writing within twenty working days after
service of such Offer Notice setting out the number of}Sale Shares’he wishes to. acquire and, if he so
desires, that he would be willing to purchase a pamcular proportionate entitlement of such Sale Shares as
setout in-Article 49.11.1,

After the expiry date of the Offer Notice, the directors shall allocate theé Sale Shares in accordarice with the applications
received save that:

49.11.1 if there are applications from members for more than th e number of:Sale Shares available, they shall be -
allocated to those applicants in propomon (as nearly-as possxble but without allocating to-any member
more Sale Shares than theé maximum number applied. fr by hiin) to the number of shares then held by
thein respectively; however, if'any. members indicate that they would be wxllmg t0 purchase a particular
propomonate entitlement: (Exeess Shares), in'which case, applications for Excess Shares shall be allocated
in-accordance with such applications, or in the evént of %ompetmon among those members applying for
Excess Shares in such proportions as.equal (as nearly: as'may be)'to the propoitions of all the shares held
by such members; ;

49.11.2 ifit is not possible to ailocate.any of the Sale Shares: wné\out involving fractions, they shall be allocated
armongst them in such manner as the Board shall think fit; and

49.113 if the Transfer Notice contained a valid Total Transfer Condition, no altocation of Sale Shares shall be
made unless all the Sale Shiares dre allocited.

The directors shall, within five working days of the expiry date of thc ‘Offer Notice, givenotice in:writing (AHlocation

Notice) to'the.-Seller and to each person to whom.Salé Shares have b¢ en dllocated (cach 2 Buyer) setting out:

49.12.1 the name and address of each Buyer;
49.12.2 the nuniber-and class of Sale Shares:agreed to be purcﬁased by each Buyer;

49.12.3 the aggregate price payable for them;-and

49.12.4 the date and time when each Buyer must pay the Scller in respett of the Sale-Shares atlocated to such
Buyer and the Seller must deliver the rélative share certiﬂcaxc(s) to.that Buyer.

Completion of a sale and purchase of Sale. Shares:pursudnt to an Alfocation Notice-shall take place at the registered
office of the Company at the date and time:specified in the:Allocation Notice when the Sellershall, upon payment to him
by a Buyér of the Sale Price in fespect of the Sale Shares allocated to fha! Buyer; transfef those Sale Shares and déliver
the relative share.certificate(s) to-that Buyet. :

The Seller may, during the period of thirty ‘working days.immediately’ é‘ollowmg the.expiry daté of the Offer Notice, sell
all or any of these Sale. Sharés, for which an Allocation Noti¢e his; 1{\ot been given, by way of bona fide sale to the:
proposed transferee named in the Transfer Notice or, if hone was so namcd. to any transfetée, in either case at any price
per Sale Share which is not less than the: Sale Price, without any ieductwn, Tebate or allowance to the: proposed
transferee, provided that: 5 '

49.14.% the Scller may not transfer such share and the:dir¢ctors sj\all notregister any transfer to a transferee who is
not at that date a member unless:such transferee is ﬁrsﬁﬁapproved in writing by the directors; and
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50

51

52

53

54

49.15

Prohibited Transfers

49.14.2 if the Transfer Notice contained a Total Transfer Condmon, the Seller shall not be entitled, save with the
written $onsént of the directors, to sell orily:sonie of the’ Sale Shares-unider this Article 49.14.

If'a Seller fails for any reason (including death)to transfer any Sale Sh s when requifed pursuant to this Article 49, the
directors may authorise any director of the Company (who shall be deeted to-be irrevocably appomtcd agthe atmmey of
the Seller for the purposc) to exccute each necessary transfer of such Salg Shares and deliver it on the Seller's behalf.
The Company may receive the purchase money for such Sale Shares fmm the Buyer, and shall upoti receipt (subject, if
necessary, to the transfer bcmg duly stamped) register.the Buyer-as the.holder of such Sale Shares. The Company shall .
hold such purchase money in a separate bank accourit oo trust forthe S-zucr but shiall notbe bound to eam or pay interest .
on any money so héld. The Company's receipt for- siich purchase mo 1ey shall be a. good discharge to the Buyer who
shall not be bound to see 1o the application of it, and after the name “of the Buyer has been entered-in the register of
members in purported exercise of the power conferred by this Amcle 49.15 the validityof the proceedings shall not be
questioned by any petson. ¥

Notwithstanding any other provision of these Articles, no transfer of any Share shall be registered ifit isto any minor, undischarged
bankrupt, trustee in bankruptcy or person of unsound mind.

Transmission of shares i

511

51.2

513

514

Exercise of transmittees' rights

52.1

52.2

52.3

Transmittees bound by prior notices

If title to a share passes to-a transmittee, the Company may only’ rec%gmse the transmittee as having any titie-to that
share.

‘Nothing in these Articles releases the-estate- of a deceased member from any habnhty in respect of a share solely or

jointly held by that member,
A transmittee who produces such evidence of entitlement to shares as the directors may properly require:

51.3.1 may, subject to the Articles, choose cither to become the holdér of those shares or to have them transferred:
to another person, and

5132 subject to the Articles, and pending any transfer of the shares to another person, has the same rights as the
hotder had.

But, subject to Article 20:2 (Methods of appointing directors), transxmttecs :do not have the right to attend or vote at 8
general meeting, oragree to a proposed written resolution, in respect. tof shares to which they-are erititled, by reason of
the holder's dedth or barikruptcy or otherwise, unless they become the holders of thosé shares.

Transmittees who wish to become the holders of sharesto which they:have becothe entitled must notify the Company in
writing of that wish. 3

If the transmittee wishes to have a share transferred to anotheér perS( n, the transmittee.must execute an instrument of
transfer in respect of it.

Any transfer made or ¢xecuted under this Article is to-be treated as 1f twere thade or executed by the person from whom
the transmittee has derived rights in respect of the share, and as'if' theevent which gave rise to the transmission had not
occurred.

If a notice is given to-a member in respect of sharés and a transmittee is. enutled to those shares; the transmittee is.bound by the
notice if it was given'to the member before the: transmittée's name or. the nsﬁne ‘of any person. nominated under Article 51.3
(Transmission of shares); has-been entered in the register of members.

Procedure for disposing of fractions of shares

54.1

542

543

544

This Article applies where:

54.1.1 there has been a consolidation or division.of shares; and

54.1.2 as a result, members are entitled to fractions of shareé;

The directors may:

54.2.1 sell the shares representing the fractions to any persomncludmg the Company for the best price reasonably
obtainable;

5422 -authorise any person to execute an' instrument of transfer of the shares:to. the purchaser -or a person

nominated by the purchaser; and
5423 distribute the net proceeds of sale in-due:proportion amorig the holders of'the shares.

The person to whom the shares are transférred is not obliged to ensute that any piirchiase money is received by the person
entitied to the relevant fractions. 3

"The transferee s title-to the shares is not gffected by anyzirre,gula;rit)_i in or invalidity'of the process leading to their sale,
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55

56

57

58

DIVIDENDS AND OTHER ms,miBUTIo;r&s,

Procedure for declaring dividends

5541 The Company may by ordinary resolution declare.dividends, and the q;recmrs :may-decide to pay interim dividends.

552 A.dividend must not-be déclared unless the directors:have made a woommendation as to-its amount. Suchi a dividend
must not exceed the amount recomftiended by the directors,

55.3 No dividend may be declared or paid unless it is in accordance with members ‘respective rights.

55.4 Unless the members' resolution t0 déclare or directors’ decision to pay 4:dividend, or the.terms on which shares-are

issued, specify otherwise, it must be paid by referénce to each member's holding of shares.on the date of the resolution
or decision to declare or pay it.. ¥

5§85 If the Company's share capital is divided into different classes, no mtenm dividend ‘may be paid on shares carrying
deferred or non-preferred rights if; at the time of payment, any preferqmual dividend is:in arrear:

55.6 The directors may pay at intetvais any dividend payable:at a fixed rate’ Iflt appears to them that the profits available for
distribution justify the payment, i

55.7 If the dircctors act in good faith, they do not incur any liability to the holders of sharesiconferring préferred rights forany
foss they may suffer by the lawful payment of an interim dividend otk shares with deferred or non-preferred rights.

55.8 Where there is- more than one share class with equal rights, the ducctors have the discretion to issue dividends at
different rates.on separate share classes. ¥

Calculation of dividends ‘

56.1 Except as otherwise provided by the Articles or the rights attached to shares;:all dividends must be;
56.1.1 declared and paid according to the amounts paid upon ihe shares on which the dividend is paid; and
56.1.2 apportioned and paid proportionately to the amounts; paid up 6n the shares dusing any portion or portions,

of the period in respect of which the.dividend in paid. |
56.2 If any share is issued on terms providing that it ranks for dividend as fmm -a particular date, that share ranks for dividend:

accordingly.

Payment of dividends and other distributions’ ,

57.1 Where a dividend or other sum which.is a distribution is payable in respect of ashare, it must be paid by one or more of
the following means:
57.1.1 transfer to'a bank or building seciety account specified, 5y the distribution recipient either in writing or as

the directors: may otherwiseé decide;

57.12 sending & cheque made payable to the distribution. reqx icnt by post to the distribution recipient at the
distribution recipient's registered address (if the distribilition. recipi¢ént is'aholder of the share), or (in any
other case) to-an address specifiéd by the distribution rempient cither in writiing or as (e directors may
otherwise: decide;-

57.13 sending a cheque made payable to such person by posf}to such person‘at such address as the distribution
recipient has specified ¢ither-in. wnting oras the d:rectors may otheérwise decide; or

57.14 any othet means of payment as the directors agree wnth the distribution.recipient either in.writing or by
such other means as the directors-decide. ;
57.2 In these Articles, the distribution recipient means, in respect of a: share in respect of which.a dividend or other sum is
payable: !
57.2.1 the holder of the share; or $
CL i
5722 if the share has two or more joint holders, whiche\re‘r-of them is named firstin the register 6f members; or

57.2.3 if the holder isno Tonger entitled to the share by reasoqof death or bankruptcy, orotherwise by operation
of law, the transmittee.

Deductions from distributions in respect of sums.owed to the company  ~
58.1 If:

58.1.1 a share is subject to the Coritpany’s lien; and
58.12 the directors are entitled to issue a lien enforcement r’1"otice in respect of it,

they may, instead of issising a lien enforcement notice, deduct from : any dividend or othér sum payable in respect of the
share any sum of money which is payable to the: Company in- rcspeqt of that:share to the extent that they are entitled to
require payment under a: lien enforcement notice: i

58.2 Money so deducted must be used to pay any of. the sufs payable i m rmpeci of that share,

583 ‘The Company must notify the distribution tecipient in writing of: |
58.3.1 ‘the fact and -amount of any such deduction; ;
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64

65

66

67

63.4

Convening general meetings

A capitalised sum which was appropriated fromprofits available for-distribution may be applied:
634.1 in ortowards paying up any amounts unpaid 6n existing'shares held. by the piersons entitled; or
6342 in paying up new debentures ofthe Company which aré then atlotted credited-as fully paid to the persons

entitied or as they may direct.

Subject to the: Articles the directors may:

63.5.1 apply capitalised sums in accorda ce-with p phs 63.3 ‘and 63.4 partly in one way-and partly in
another;

63.5.2 make such grrangements as they: think fit to.deal with w_.saw or d b ing. distributable.in
fractions under this Article (including the issuing of; m.»o:oaa certificatés or the Bm_::m of cash
payments); and

63.5.3 duthorise any person to enter into an-agreemenit With the Company on behalf of all the persons entitled
which is binding on them in respect of the allotment.of shares and debentures to them under this Article
63.

PART 4

DECISION-MAKING BY MEMBERS X
ORGANISATION OF GENERAL MEETINGS

The directors may call general meetings and, on the requisition of' bers pur 1o the provisionsof CA-2006, shall forthwith.
proceed o convene a general meeting in accordance with CA Ncom iIf Enﬁ are not within the Unitéed Kingdorn sufficient directors to

call a general meeting, any-director or the

% h

requisitioning: ng (or dny-of them 7 ing more than one halfof the

Vi)

total voting rights of them all) may calla mo:aa_ meeting, If the:Company hasonlg - single témber, stich member shall be entitled

at any timeé to call a general meeting.
Notice of general meetings

65.1

652

65.3

65.4

66.1

66.2

L&
Resolutions requiring special notice *

General mectings (otherthan an adjourned meeting) shall be called 3. atleast mo.:an..b Clear waw notice but a general
meeting may be called by shorternotice.ifit is so agreed by:a majority: ::E::s ofith bers having aright to attend:
and vote, being a majority:togethér holding not less than ninety per ent (90%) in nominal value of the shares at the
meeting, giving.that right,

The hotice shall specify the time; date and place of the meeting, the géneral nature of the.business to be transacted and
the terms of any resolution to be proposed at it.

Subject to the provisions of these Articles »_a to any restrictions _Bu.mu& on any shares, the notice shall be given to all
bers, to all p ‘entitled to &sh quen - of the.deat orbank picy of ber (if the company has

been notified 3. their entitlement) and-to the directors, alterate dirgctors and the auditors for the time being of the
Company.

The accidental omission to give notice of a meeting to, of the non-reccipt of notice of a meeting by, any person éntitied
to receive notice shall not invalidate the proceedings at that meetin :

If CA 2006 requires special notice to be given of'a resolution, then th ion will not'be effective unless notice of
the intention to propose it has béen given to the Company at least :Smaro_%: Clear Days before the general meeting at
which it is to be proposed. u

Where van:gv_p the Company must give the:members notice of the. resolution in the same manner and at the same

time as it gives notice of the general mecting atwhich itisto be: E.ovcm& Where that is =2 Emn:ouzo. the Company

must give the B«Bvoa at »nmmﬂ no__:nan Clear Days' before the felévant geneeal'm g by advertisement in ¢
paper with an appropriate %

If, after notice to propose such a resolution has been given to the 00:6&_3 2 meeting is-catled for a date tweaty-cight
daysor less after the notice has been given, the-notice shail be noﬂ:& to'have been properly given, even though it was
not m_<o= within the time required by Article 66:1,

613

and speaking at general ti

8s

A person is able to exercise the right to speak at a general meeting whica that person is in & position to communicate to
all those attending the méeting, during the meeting, any information ér.gpinions Whicltthat person hason the business of
the meeting:

A person is able to exéreise the right to vote at a gencral meeting when:
67.2.1 that person is dble to vote, during the meeting,.on resglutions put to-the vote.at the meeting, and

67.22 that person’s vote.can be taken into:account in determi ::m Wwhéther or’ fiot such resolutions are passed at
the same time-as the votes of all the other pers i g the

-

.

The directors may make wt r arr they T.appro] 5@88 enable those aftending a general meeting to
exercise thelr rights to speak or vote at it.
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59

60

62

63

3‘
58.3.2 any non-payment of a dividend.or. othet sum payable; 5in ‘respect:of a:share resulting from any such
deduction; and z} :
58.33 how the money deducted has beén dpplied.

No interest on distributions

59.1 The Company may not pay iriterest on any dividend or othersum payable inrespect of a share unless otherwise provided
by: 1
59.1.1 the terms on which the share was issued, or
59.1.2 the provisions of another agréement between the hold _;_of; that share and the Company.

Unclaimed distributions
60.1 All dividends or other sumns which are:
60.1.1 payable in respect of shares, and
60.1.2 unclaimed after having been declared or become payable,
may be invested or otherwise made use of by the directors for the benéfit of the Company until claimed.

60.2 ’I’?e paymentof any such dividend or other sum-into-a separate- oes not make the Company atrustee in respect
of it.

60.3 If: T
60.3.1 twelve years have passed from the date, On':whie&;g,ﬁiyig‘@mj&o; other sum:became due for payment, and
60.3.2 the distribution recipient has not claimed it, :
the distribution recipient is no longer entitled to that dividend or other ‘sum and it ceases. to remain owing by the
Company.

Non-cash distributions :

61.1 Subject to the terms of issue of the share in question, the Company- may, by ordinary resolution on the recommendation

of the directors, decide to pay all or part of a dividend or other distribution payablein respect of a share by transferring
non-cash assets of equivalent value-(including, without' limitation, shares or other securities in.any Company).

612 For the purposes of paying a non-cash distribution, the directors may make whatever arrangements they think fit,
including, where any difficulty arises regarding the distribution: ;
61.2.1 fixing the value of any assets;

61.2.2 pa)(;mg cash to any distribution recipient on the basis of fhat value in order to adjust the rights of recipients;
an
61.2.3 vesting any assets in trustees.
Waiver of distributions
62.1 Distribution recipients may waive their entitlement to-a divideénd or othcr distribution payable in respéct of a share by
giving the Company notice in writing to'that effect, but if:: f
62.1.1 the share has.mor¢ than one holder, ot ;
62.1.2 more than one person is entitled to the share; whether bylreason of the death or bankruptcy-of ofie or more:
joint holders, or otherwise, >
&e n;:tnce is not effective unless it is expressed to'be given;-and sugned, by all.the holders or persons otherwise éntitled to-
¢ share

CAPITALISATION OF PROFITS }
Authority to capitalise and appropriation of capitalised sums
63.1 Subject to the Articles, the directors.may, if they are so authorised by an ordinary resolution:

63.1.1 decide to capitalise any: pmﬁts of the Company’ (whethcr ornot they are available for distribution) which
are not. rcqmrcd for paying & preferential dividend, or Any:sum. standing to the credit of the Company's
share premium accouint of capital redemption reserve; and

63.1.2 appropriate any sum which theyso decide to capitalise (captulised sum) to the persons who-would have
been entitled to itif it weredistributed by:way of d:vndend (persous entttled) and in the same proportions:

63.2 Capitalised sums must be applied:
63.2.1 on behalf of the persons:entitled,.and !
63.2.2 in the same proportions as a dividend would have bccn distributed to them.

63.3 Any capitalised sum may beapplied in paying up new shares'of a-nom Anal amount equalto the.capitalised sum which are
then allotted credited as fully paid to the persons entitled or as they 3y ‘direct.

‘i‘
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69

70

71

72

674

67.5
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In determining attendance at a general mecting, it is immaterial whether any two'or more members attending it are‘in the
sameé place as each.other. ' :

Tiwo ormore persons who arefiotin the same placeas cach-other attcnd ageneral. meetingiftheir circumstances are such
that if thiey hiave (or were to have) rights.to speak and vote at.that meetmg, they are. (or would be) able to exercise them.

Quorum for general meetings

68.1

68.2

No business shall be transacted at any mecting nless‘a quoruin is preécnt Subject to-section 318(2) of CA 2006, two .
qualifying persons (as defined in section 318(3) of CA 2006) entitled. to vote upoh the businessto be transacted shall be a
quorum; provided that if the Company has only & 'single:member; thet quorum $hall be one’such qualifying pérson.

No business other than the appointment of the chairman of the meetmg is to. be transacted: at-a general méetinig if the
persons attending it do hot:constitute-a quorum.

Chairing general meetings

69.1 If the directors have appointed-a chairman, the chairman.shali.chair -g‘cﬂ‘e‘ml-mecﬁngs if present and willing to do so.
69.2 If the directors have not'appointed a chairman, or if the chairman is. unwﬂlmg to chair the meeting or is not present
within ten minutes of the:time at which a meeting; was due to start: g
69.2.1 the directors present, or §
69.2.2 (if no directors are present); the meeting, ;
must appoint a director or member to chair the meeting, and the appointrent of the chairman of the meeting must be the
first business of the meeting.
69.3 The person chaiting a meeting in accordance with this. Article is referréd to as the chairman of the meeting.
Attendance and speaking by directors and non-members$
70.1 Directors may attend and speak at-general meetings, whether, or not they aré mémbers.
70.2 The chairman of the meeting may permit other persons who are not:
70.2.1 members of the Company, or 4
70.22 otherwise entitled to exercise the rights of members in ?zelation'torgenerﬁl meetings,
to attend and speak at a general meeting.
Adjournment ;
71.1 If the persons attending a general meeting within half an hour of the time at which the; meetmg was due to-start do not

71.2

n3
714

7.5

71.6

Voting: general 3

72.1

constitute a quoruri, or if during.a mecting ‘4.quorum ceases to be present, the chmrman of the meeting must adjoum it.
If, at the adjourned meeting, & quorum is not present within half an hourfrom the time appointed for the meeting; the,
meeting shall be dissolved.

The chairman of the meeting may adjouin a general meeting at whicl a quorum is present if:
71.2.1 the meeting consents fo an adjourmment, or

7122 it appears.to the chairman of the meeting that an adjo%mmcnt is necessary to protect the safety of any
person attending the meetigorensure that the business of the. meeting. |sconductcd in an otderly manner.

The chaifman of the meeting must adjourn a general meéting if directéd to do so by the meeting:
When adjourning a géneral meeting, the chairman of the meeting-im\gls't:

71.4.1 either specify the time and place to which it is adjourned:or state that it is to.continue at a timie and place to:
be ﬁxed by the directors; and

71.4.2 have regard to any directions:as to the time and place of'f any adjournment which have been given by the:
meeting.

If the continuation 6fdn adjourned meeting is to take place more than fourtccn days after it wasadjourned, the Company
must give at least seven Clear Days' riotice of it (that is; excluding- theday of the adjourned meeting and the day on
which the notice is given):

71.5.1 to the same:pérsons to whom notice of the Company's igeneral mee,ti'ng;‘ is required to be given, and
71.5.2 containing the same information which such notice Is required to contain:

No busiftess may be transacted at an adjourned genéral meeting:which could not properly have been transacted at the
meeting if the adjournment had not tgken place.

i
VOTING AT GENERAL MEETINGS,

A resolution put to the vote of a general meeting milist be.decided.on a show ofhands unless-a poit is duly demanded in
accordance with the Articles: Subject to any rights of restrictions attached to-any shares, on a show of hands, every
member who (being an individual) is: present in person er (being?a «corporation). is: present by a duly authorised
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73

74

75

722

723

724

BV

representative (unless the representative is himselfa member, in whichicase he shall have more than orie vote) shail have
one vote. . A proxy shall not be entitled to vote on a show of hands.
No member shall vote at any general meeting or.at any séparate’ mectmg of the holder of any class of shares, either in

person or by proxy, in respect of any share held by him unless. all monies presently payable by him in respect of that
share have been paid. t

In the case of joint holders the vote of the senior who tenders a vote: shal,l beacccpted to the éxclusion ofthe votes of the

other joint holders; and seriiority.shall be determined by the orderin wluch the names of the holders stand in the register
of members.

Unless a poll is duly demanded, a declaration by the chajrman that & resoluuon has been carried or carried unanimously,
or by a particular majority, or lost, or not carried by.a particular majority‘atid an.entry to that effect in the minutes of the
mecting shall be conclusive evidence of the fact without proof of thc nusmiber or proportion of the votes recorded in

favour of or against the resolution. ’

Errors and disputes

73.1

73.2
Poll votes
74.1

74.2

74.3

74.4

74.5

74.6

74.7

No objection may-be raised to the qualification of any person votmg at'a general meeting except.at the meeting or
adjourned meeting at which the vote objected-to is tendered, and every vote not disallowed at the mieeting is valid.

Any such objection must be referred to the chairman of the meeting, whos_c deécision is final.

On a poll every member who (being an individual is present in péfson ér by proiy) or (being acorporation) is present by
a duly authorised representative or by proxy shall have one vote for every share of which he is the holder, Onapoll,a
member entitled to more than one vote need not use all his votes or castail the votes he.uses in the same way.

A poll on-a.resolution may be demand_ed. .
74.2.1 in advance. of the general meeting Where it is to be put t!o the vote, or

7422 at 4 genéral'theeting, either beforea show of hands on that resoliition or immediately after the result of a
show of hands on that resolution’is dectared. ’

A poll may be demanded by: ,

74.3.1 the chairman of the meeiing; !

7432  the directors; :

£
7433 two or more persons having the right to vote on the resblution;

74.3.4 a person or persons representing not tess than-one tenth gf the total voting rights of all the members having,

the right to vote on the resolution; or

74.3.5 a person or persons holding shares conferring aright tozvmg.onthe resolution on which not {ess than one
tenth of the: total sum paid up on all the shares. oonferﬁétg. that right.

A demand fora poll may be withdrawn if: {
74.4.1 the poll has not yet been taken, and ‘
7442 the chairman of the meeting consents to the thhdrawal

A demand so withdrawn shall notinvalidate the result of a show-of hands declared before the demand was made.

A poll demanded on thé election of a chairman or on a question 3f -adjourpment shall be taken forthwith. A poll
demanded on any other question shall be taken either forthwith or att such time and place as the-chairman directs not
being more than thirty days after the poll is demanded. The demand for a poll shall not prevent the continuance of a
meeting for the. transaction, of any business other than the. questio on which the poll was demanded. If 2 poll is
demanded before the declaration of the resultof a show of hands andithe demand is duly withdrawn, the meeting shall
continue as if the demand had not been made.

No notice need be.given of a poll not taken forthwith if the time and. place at which it is:to be taken areannounced at the
meeting at which it is demanded. In any other case at least seven Clear Days ‘notice shall be given specifying the time
and place at which the poll is to be:taken.

The result of the poll shall be deemed-to be the resolution of the mcetmg at which the poll was demanded.

Content. of proxy notices

75.1

752

Subject to the provisions of these Articles, a member'is entitled to appoint another person as his proxy to exercise all or
any of his rights to attend:and to speak and voie gt a general meeting, A mieinber may appoint.more than one proxy in
relation to a meeting, provided. that ¢ach proxy is.appointed to excrcise the rights attached to a différent share or-shares
held by that member. 3

Proxies may only validly be appointed by-a notice-in writing _(p'rox§ notice) which:
752.1 states the name:and address of the member appoiminé:'the proxy;

75.2.2 identifies the person appointéd to be that hember’s praxy and the.general meeting in refation to which that
person is appointed;
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76

77

78

7523 is signed by or on behalf of the member appointing the proxy, or is-authenticated in such manner as the
directors may determine; and

75.24 is delivered to the Company in accordance with the Amdm and ih accordance with any instructions
contained in the notice 6f the general meeting (or adjoumed meeting)-to which they refate and received by
the Company:

75.24.1 subject to. Articles 75.2.4.2 and 75.2.4; 3"’ in the case of a general. meeting or adjoumed
meeting, n6t less than forty-eight hours before the time: for holding the meeting or
adjourncd meetirig:at which the nghtto votc i$:16 be exercised:

75.24.2 in the case of a poll taken mote than for ghthours after' it is deémanded, after the poll
hasbeen demanded and notless than tw < v-four hiours before the time appainted for the
taking of the poll; or a

75243 wheré thé poll is notitaken forthwith but is taken not moré than forty-¢ight hours afer it
was demanded, at the time at which thé poll was:d¢manded or twenty-four hours before
the time appointed for th‘c‘mki,ng of the poll;:-whiohcvcr ig-the later,

and & proxy notice which:is not delivered and received: in-such manner shall be.invalid.

753 The Company may require proxy notices to be delivered ina. parbculm’ form, and may specify different forms for
different purposes. .

75.4 Proxy notices may specify how the proxy appointed under them isto vote: (orthat the proxy is to dbstain from voting) on
ong or more resolutions ‘and the proxy is obliged to vote or abstain from voting in.accordance with the specified
instructions. However, the Company is not obliged to-cheéck whethet: & proxy votes or abstains from voting as he has
been instructed and shall incur no liability for failing to do‘so. Failyre by a.proxy to’vote or-abstain from voting as.
instructed at a' meeting shall not invalidate proceedings-at that meeting,

75.5 Unless a proxy notice indicates otherwise, it-Tnust be trested as:

75.5.1 allowing the person appointed. under it as a proxy discretion as'to how o vote on any ancillary or
procedural resolutions put to-the meeting, and
755.2 appointing that person as a proxy in relation to anyadjo\Imment of the geéneral meeting to which it relates

as well as the meeting itself..
Delivery of proxy notices
76.1 Any notice of a general mectmg must specify the address or addn}ssm (proxy notification. address) at-which the
Company or its agents will receive proxy notices.relating to.that. meatmg, or-any adjournment of it, delivered in hard
copy or electronic form.
762 A person who is entitled to attend, speak or vote {(cither on.a show of| hands oronapoll) ata general meeting remains 50

entitled in respect of that meeting or any adjournment of it, even though a valid proxy notice has been delivered to the
Company by or on behalf of that person to a proxy notification address.

76.3 An appointment under.a proxy notice may be revoked by dchvenng to thie Company a fiotice in writing given by or on
behalf of the person by whom or on whose behalf the proxy notice: was given.

76.4 A notice revoking a proxy appointment only takes effectiif it is recgtved by:the.Company:

76.4.1 in the case of a general or adjourned meeting, not iess than forty-eight hours before the time for holding
the meeting or adjoumed meeting at which the:right to vote is:to be exetcised;

76.4.2 in the case of a poll taken more than forty-¢ight hours after it was demanded, not less than twenty-four
before the time appointed for the taking of the poll; or

76.4.3 in the case of a'poll ot taken. forthwith but.not more 1han forty-¢ight hours after it was demanded, at the

time at which it was-demanded or twenty-four hairs before the time appointed for the taking of the poll
whichever is later,
and a notice which is not delivered and received in:such manner shall be.invalid.
76.5 In calculating the.periods referred to in-Article 75.(Content of proxy nohces) and this Article 76, no account shall be
taken of any part-of a-day that is iot a8 working day:

76.6 1f a proxy notice is notexecuted by the person appointing | the proxy, it fiiust be accompanied by written evidence of the
authority of the person who executed it fo-execute it on thc‘appommt's behalf,
Representation of corporations at meetings :
Subject to CA 2006, a company which is a member may, by resolution of its. dnrectors or other.governing body, authorise onc or
more persons to act as its representative or representatives at a meeting 0fthe: company ‘or'ata separate meeting of the holders ofa
class.of shares of the company (corporate: representative), A ditector, secmary of othie¥ person authorised for the purpose by the
directors may.require a'corporate répresentativeto produce a cettifiéd copy of the resolution. ofanﬁmnsauon before permitting himito
exercise his powers, :
Amendments to resolutions 5

78.1 An ordinary resolution to be proposed at a genetal meeting may ti}a:axnended by ordinary resolution if:

Page 22
© The Assotishon of Company Ragistralon Agents Limiied 2008: Al nghts foseivey

SRS - 1 |




-

79

80

782

78.3

'g"" B it B e e i T
m, ri. % " . PR

78.1.1 notice.of the proposed amendment is givento the Company An'writing by a person entitled to vote at the
general meeting at which itis to be proposed fiot less than 48 hours before the meetingis to take pldce (or
such later time as the chairman of the meéting may determme) ‘and

78.1.2 the proposed amendment.does fiot, in the reasonable opuuon -of the chairman of the meeting, materially
alter the scope of the resolution, 1

A special resolution to be proposed at-a general meeting may be amendcd by, ordinary resolution, if:

78.2.1 the chairman of the meeting proposes the amendment at_.me;generat meeting at which the resolution isto
be proposed, and

78.2.2 the amendinent does not go beyond what is necessary to correct a grammiatical or other nori-substantive
error in the resolution.

If the chairman of the ineeting, acting in good faith, wrongly decides that an amendmentto.a resolution is out of order,
the chairman's error does not invalidate'the vote on that resolution.

WRITTEN RESOLUTIONS

A resolution 6f the members (or a class of members) may be passed as a written r‘e‘?o\uﬁon inaccordance with chapter 2 of part 13 of

CA 2006.

Means of communication to be used

80.1

80.2

80.3

80.4

80.5

80.6

80.7

PART 5
MISCELLANEQUS PROVISIONS
COMMUNICATIONS

Subject to the Articles, anything sent or supplied by or to the Comparny under the Articles may be sent or supplied in any
way in which of CA 2006 provides for documents or information which are. authorised or required by any provisionof
CA 2006 {o be sent.or suppliéd by or to the Company. \

Any notice, documént or other information shall be deemed served on or delivered to the intended recipient:

80.2.1 If properly addressed and sent by prepaid United ngdom first class post'to an address in the United
Kingdom, 48 hours.aftet it was posted;

80.2.2 If properly addressed and delivered.by hand, when it was given.or left at the appropriate address;
K

80.2.3 1f properly addressed and.send or supplied by electronicmeans 48 hoursafter the document or information
was sent or supplied; and.

80.2.4 If sent or supplied by means of-a website, when the matenal is first made available on the website or (if
tater) when the recipient receives {or-is deemed. to have received) notice: of the fact that the material is
available on the website.

For the purposes of this Article 80.2, no account shall be taken of any part of a day that:is not a. working day.

In proving that any notice, document or other information was pmpeﬂy addressed, it shall be sufficient to.show that the
natice, document or other information was delivered to an-address pcrtmtted for the purpose by of CA 2006.

Subject to the Articles, any notice or document to be sent or supphed to a'director in connection with the taking of
decisions by directors'may also be $ent or supplied by the means by which thatdirector has asked to be sent or supplied
with such notices or documents for the time being.

A dir¢ctor may agree with the Company that-notices or documents Sent 10 that director in a particular way are to be
deemed to have been received within a specified time of their being’sent, and for the specified time to be less than 48
hoirs.

In the.case of _;omt holders of a share, all notices or documeits shall: be given to thejoint holder whose name stands first
in the register in respect of the joint holdmg, Notice so given shall bc sufficientnotice 1o all of the joint holders, Where,
there dre joint holders of a share, anything which needs to be. agreed ot: specified in-relation to any riotice; document or
other information to be sent or supplied to them can bé agreed ‘o speciﬁed by, any ane of the joint holders. The
agreement or specification of the joint holder whose name stands firstin theregister will be accepted to the exclusion of
the agreement or specification of any othier joint holder (s) whose: nime(s) ‘stand later in the register.

The Company-may gwe notice to the transmittee of a meéniber, by sehdmg of delivering it in-any manner authorised by
these Articles forthe giving of notice to-a member, addressed to. that p person by hame; ot by.the title, of representative of
the deceased or trustee.of the bankrupt ot: representative by opemtxon vof law.orby any like desciiption, at the address (if
any) withiin the United Kingdom supphed for the purpose. by the: person clairning to'be so entitled. Untit such an address
has been so supplied, d natice may be:given in any manner in which it might havebeen given if the death or bankruptey
or operation of law had not occurred.
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82

83

84

85

ADMINISTRATIVE ARRANGEMENTS}

Company seals

81.1 Any common seal may only be used by the authiority of the dtreotors
81.2 The directors may decide by what means-and in what form any\comm;on seal is to be used.
813 Unless otherwise decided by the directors, if the Company hes:a cdinmon seal anid itis dffixed to a document, the

document must also be:signed by either at least.two authorised persons or by at least-one authorised person in the
présence of a witness who aftests the signature.

814 For the purposes of this Article, an authorised person is:
81.4.1 any director of the Company;
8142 the Company sccretary (if any); or

8143 any person authorised by the directors fof the purpose of sxgning docaments to which the common seal is
applied. ,

No right to inspect accounts and other records

Except as provided by law or authorised by the directors or an. ordinaty resolunoniofthe Company; no person is entitled to inspect
any of the Corpany's accounting or other records or documents merely by virtue of being a membef.

Provision for employees on cessation of business

The directors may decide to make provisior for the benéfit of persons employed or I’ormerly employed by the Company or any ofits
subsidiaries (other than adirectoror former.director or shadow director) in connection with the cessation or transfer to any person of
the whole or part of the undertaking of the Company or that subsidiary. v

DIRECTORS' INDEMNITY AND INSURANCE
Indemnity ‘
84.1 Subject to Article 84.2, but without prejudice to any indemnity to which a relevant officer is otherwise entitled:

84.1,1 each relévant officer shall be indemnified out of the Cojnpany’s assets against-all costs, charges, losses,
expenses and liabilities incurred by him as a televant officer:

84.1.1.1 in the actual or purporied execution énd/or discharge of his duties, or in relation to them;
and

84.1.12 in relation to the company s (or-any assotiated company’s) activities as. trustee of an
occupational pension scheme (as.definéd in section 235(6) of CA 2006),

including (in each case) any liability incurred by him in defending any: civil or criminal proceedings in
which judgmert is given in his favour ot in which he ig aoquuted or the proccedings are otherwise
disposed of without any finding or admission of any matérial breach-of duty on his part orin connection
with any application in which the court grants him, inhis capacity as arelevant officer, relief from liability.
for negligence, default, breach of duty or breach of: tmst in relation to the.Company’s (or any associated
company’s ) affairs; and

84.1.2 the Company may provide any relevant officer with funds to'meet expendimrc incufred or to be incurred
by him in connection with-any: proceedmgs or apphcatxon referred to in-Article:84.1.1 and otherwise may
take any action to enable any.such.relevant officerto ayond incurring such expenditure.

842 This Article does not-authorise-any mdemmty which would be proh:blted or rendered. void by any provision of the:
Companies Acts or by any other provision of law.

843 In this Article 84:

84.3.1 companies are associated if one is-a subsidiary.of the other or both are subsidiaries of the same body
corporate, and
8432 a relevant officer means any director or aiternate-diréctor or other officer or former director or other

officer of the: Company or'an associated company (mctudmg any company which is & trustee of an
occupational pension scheme (as defined by section. 235(6) of CA 2006) and may, if the members so
decide, include any person engaged by the Comnpany (oF'any associdted company) as auditor (whether or
not he is also a director or other.officer), to the extent he acfs in his-capacity as audiior),

Insurance

85.1 The directors may decide to purchase-and maintain insurance, at' thc expense of thie Comipany, for the benefit of any
relevant officer in respect of any relevant loss. ,

85.2 In this Article 85:

85.2.1 a relevant officer means any director or alternate: director or other officer or formier director or other
officer of the Company or an. associated company (mcludmg any company which is a trustee of an
occupational pension scheivie (as defined by section 235(6) of CA 2006;
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85.2.2 a relevant loss means-any loss:or liability which-has b “OF: may be incuited by a relevant officer in

connection with that officer’s duties: orpowersvimelaﬁ the Company, any ‘associated company or.any
pension find or employees' share-scheme of the Company. _'r associated ' oompany, and

8523 compani¢s:are associated ifone is-a subsidiary of the igmnsr or:bath are subsidiaries of the same body

prig

oy

v i
R

RN

corporate.

The above is certified 1o be a true copy of the Company’s Articles of Association

Sngncd Director O?.’ZA V
Dated: ................ 29 f ’S ‘

© The Assciation 6 Company. Registrition Agshts Linied 2069, Al nghls ressirved
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