Company No (225180
The Companies Act 2000

COMPANY { IMITED BY SHARES

e L

04/01/2018

WRITTEN RESOLUTIONS
COMPANIES HOUSE

1f
EVERSLEY ESTATE PLANNERS LIMITED {the "Company”)

Passedthe /... dayof (., 2017

By written resolutions agreed 1o in accordance with seclion 288 of the Companies Act
2006 by or on behaif of the required number of the members of the Company who, at the

date of circulating the resolution, were entitled 1o vote on the resolutions the following

resofutions of the Coampany were duly passed

SPECIAL RESOLUTIONS

4, SUBDIVIDION OF SHARE GAPITAL

THAT the sole Director be amrl he s empowered to subdivide the Company's

share capial from one ordinary share of £100 mto 10,000 ordinary shares of

£0 0001 each
5. ADOPTION OF NEW ARTICLES OF ASSOCIATION

THAT the Requlations contained 1n the document attached to this Resolution and
mitialied for the purposes of Wentfication by alt of the signatory be and they are
adopted as the Articles of Association of the Company in substitution for and to

the exclusion of the existing Articles of Association of the Company.

6. $197 APPROVAL

THAT pursuant to section 197 of the Companies Act 2006, the attached
memorandum of terms 1n respect of the Company granting a debenture in favour
of MWA Services Limited be approved and the sole director is authorised to

arrange for the: Company o enienr o the debentun:
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Director

Dated 22 Decepbper 2017

MEMORANDUM OF TERMS

1 Nature of fransacticn - MWA Services Limited 1s making a loan of £160,000 to the sole
drector of the Company The loan 1s to be made on the basis that the Company grant a
debenture over its assets in order to secure repayment of that loan

2 Amount and purpose of ican - The amount of kability secured by the debenture 1s the
sum of £160,000 and the loan 1s to be used by the sole director lowards the purchase of
a preperty n the scle diwector's name

3. Exact labiity of Company in connecton with the ioan — The Company's liability is
£160.000 plus any costs of recovery and any accrued interest on default of payment at
the rate of 4% above the base rate of HSBC Bank Plc from time to time
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSQOCIATION

of

EVERSLEY ESTATE PLANNERS LIMITFD
Company number 056254380

{Adopted by special resolution passed on ¢+ 0w b 2047)

Introduction
1 Interpretation
1 fn these Art cles, inle=s the Lorlext other s ¢ reauires
‘Act’ e ompanies At 2008
‘Appoiniot Ras the meaning given 'n Article 91
‘Articles the Company s arhicies of association for the time

vemg o foree

‘Board the woard of directors of the Caompany fram time to

IME

‘Busmess Day wy day (other than a Saturday Sunday or public

hokaay i the United Kingdory) on which cleanng

Fanks n the Cily of Lendon are gererally open for

158 Ness

Conflict’ has the meaning given m Article 5 1,

"Eligibie Director” a director who would be entitled to vote an the

matter at a meeting of diractars {but excluding any

dnector whose vote 15 not to be counted in respect

of the: pant cular matter)

"Modet Articles” e miodel articles for private companies hmited by
shares centained in Scheduls 1 of the Companies
Adodel Artclesy Regulations 2008 (S 2008/3229)
% amended poer {o the date of adoption of these

fAatizles
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Shareholde: G ki of Share

Shares he e oidieay shares of £0 0001 each 1n the
aptal of the Coamrpany from tme (o tme and
Share shall mear any onc of them, and

“Transfer Notice” T oarde e n ac orgapce wth Article 13 that a
Share holder de=nes to transfer his Shares

Save as othenwse speofically mowded i these Articles weads aned expressions which have
particular measras v the Medel Ao hall have ke same meangs m these Articles.
subject to which and anless the contest henwse requres  words and expressions which

have particidal m=aniios 1 the Act soall nows the same mean ngs in these Articles

Headings m these Atcles are waad for convenienca only and shall aot affect the construchon

or iIntgipretabion of thess Articlos

A reference n these Adicles o an Article s a reference to the relevant Articie of these

Articles unless exprassly provided otnens &

Unless expressly nrovides otherwise o reference to o stalute  statutory provision or
subordmate legislator '« a refercnce ‘o 1 as b= e force from time to time laking account of

'R apy subendmate lggisiaten for e o bme made unaer it and

152 any amendmer: o e enactment and ncludes any statute statutory provision or

sdbhordinae leistation which 't amends or re-anacts

Any phrase wtoeducad by the terms "mcluding” "include” in particular™ or any simiar
exprassion shail v cerstoazd as dllustiohiee ana shall oot Tmitb tne sense of the words

nreceding these Lrms

The Wodel Articles shall apply 1o the Gompany excapt 20 far as they are modified or

axcluded by these Atticles

Arttcles 8 S0y 182y and £3) 123 2 b 02y (5 ane w4y 17 44¢2) 52 and 53 of the
Model Articles shatf not apply to ‘ne Compary

Article 20 of the Moder Articles =hall be amendsd by the msertion of the words '(including

alternate drectors)  before the words propely ncar

In Article Z8(2vcy of the Mode! Articles the words ewidence indemnity and the payment of a
reasonanle fee shall be delated and replac~d with the words evidence and indemnity’

Article 29 of tne Model Alticles shall be amendea by the ins=ition of the words * or the name
of any persorfs; named as the tlapsfrrceist i an insthament of transfer executed under
Article 28(2 " after *he wards  the transnitiee < name



2 Liabitity of membeors

The hability of e members = hniten to be anrount if any unpaid on the Shares held by

them
HRFCTORS
3 Quorum for directors’ meetings

Subject to the remaning provis ong of Al i 3 the guoiam for the trapsaction of business at

a maebing of dreciors s any one ¥ lipbls [ureoroy
4 Transactions or nther arrangements waih the C.ompany

41 Subject to serm ons 157 Lyand TSR and socting 2 187(5) 20d 182(6) of the Act and provided
he has declared tne nat irg and oxtent of b oaterest o accordarce with the requuements of
the Companies Acl a diector wihn w2y war whether dnectly o midirectly interested in

an existing or proposed tansacton o aieegerent with the Company

411 mayneapart, 0 o othelwss e estod i ay ransaction o arrangement with the
Company o which the Conpan, s otherwise idirectly o indireclly) interested

4172 shall he an Elgwle Drestor for the plrposes of any pmooposed deaision of the directors
or  ammittes & directors) moresp-ct of such contract o oroposed contract in which

ne s e esten

412  shall be entitied tc vote at a meetng of Wirectors vor of a comnuttee of the directors) or
particicate oany unanmmous decis oo raspee of such contracl or proposed

contanst mowvhich he g rarestas

414 mray act by nimiself or s fBomonoa protessonal capacity for the Company (otherwise
than ag audtort and he or s tine shalt be ontitled o remunaration for professional

serv.ces 45 4 g we'e ot a e by

41 may e A crecta o ather offices f me employes by or a party to a transaction or

o

antangement with o othenvi=se niaresied v an, body cororate v which the

Company = otrerwise phiectly o icecilybibterestod and

416 shall ot save as be may othe-wise agiee be accountahle to the Company for any
benefit which e (o1 3 person cornectod with im was defined in section 252 of the
Actly dernves ‘rom any suen cont-act hansaction o arrangement or from any such
office o employment or from am mterest 1 any such body corporate and no such
cortract Pansaciion o arrangement shall be hable to be avoided on the grounds of
any such nterest o bonefit nut shall the receipt of any such remuneration or other

bernefd consitute g vreach of ks dioty under saction “75 of the Act
5 Directors’ confhicts of interest

51 The directors may 0 acrordarce witt the reguirementis set out in this Ariicle, authorise any
matter o1 stuation nroposed to tnem by e direcior which would f 7ot authonsed Involve a



52

54

direcio tab Interested Ditector: Loy oo o fus oty anaer sectian 175 ol the Act to avod

confircts of intereat Conflich:
Any authonsabor wader this Artrle 5wl o effectve only of

521 the matle 0 guestion abalt have hoen proposed by any director for consideration in
the same way fhat any nther maite may be proposed to e directors under the
provic ons of these Arprias or 0o h atber manner < the directors may determine,

consiaeatior of the relavant maltter 15 met

572  any requiomon’ as 16 the gquanes

wothans coontng the Iniciested Dee ror and

the malle, wa- agreea "o withond the erested Disclor veting or would have been

o
™
.

agroea i {the Iterested Dir-cion - wote had 10! been counted

Any authonsation »f a Conficl Loder e Atcle 5 may famether at the tme of gving the

authonsatiorn ~ sur seq ety

531  extend o ary actual ¢ poteonal corthet of interest which may reasonably be

eypectag Iy anne oot of e mattee o atuaton so avthonsed

532  provide that the Intocesiau Doertor be evcluden irom the recept of documents and
~torration ana the parhicpation i s ussions (whether al m=etings of the directors

ar ctherwnses telated o the Dol

53 % provide thal the Iirterested Director shall or shall nat be an Eligible Drector in respect
a® any future decisinn of the drectors o relation to any resolution related to the

Conflict

524 mpose upaa the Interestad Drector such nther terms for tne pnurposes of dealing with

the Confli - a: 'he doectais im0

536 provide b7 wvhero tne interested Direclor obtains or has oblained (through his
mvolve nent 1 the Conihict and oinerwize *har throual his position as a director of the
Company. mformaton that s confdental o a third party he will not be obhged ta
dsclase B at imfarnation to tne Company o to use i in relation to the Company's

affairs whrere 1o do so wordd ammn o to a hreach of that confidence and

536  nemithe Inferested Dirertor 10 ab=ont hhmself from the discussion of matters relating
103 the Cenafict At any meeting of the directors and he excused from reviewmng papers

prepaad by or fiy the diecters t o the extent they relate to such matters

Where the directcis asthor se a Corthet o Interested Diector will be obliged to conduct
himseli In sccoidance wilh sy tems 4 . condiions mipaased by the directors in reiation to
the Conflict

The drrectzie may revoka o vary «uch authonsation at any time  but this will not affect
anything dona by the Interested Dneclor prae to such revocation or vanation i accerdance

with the termis of such authonsat on
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81

82

A direcis s ol reuerat by reasan b g s dnoctee o becnise of the fiduciary
relationship established by teasor of cer g 9 a eotm) o account o the Company for any
remuneraticn it o0 other eashi wais e donyvas oo onin connsction with & relationship
involving a Contliet which bag cean anthor sedd by the airactrz or py the Company In general
meating (subycct nooach case o any tenms himits or eanchbions aitaching to that authorisation)

and no contract ¢hall be llable o he avode o or anch g oundas
Directors Meetings

Where decisions of 'Fe directors are 1akeq by electronic means such decisions shall be
recorded by the dnecite « o permanent for v w0 that they may be read with the naked aye

A demision ray lake e arn of a 1asobibon v witing where each Fhgibie Directar has
signed one o mee oo es of 1l ar to vewa cach begible Dhirectar has otherwise indicated

agreemeant 11 wnhing
Number of direciors

Unless otheryise detervined by crdinary  esciution the . umber of drectors (other than

alternate director s shalt not he subect @ onv evi<mur but snall not be less than one

Appointment of directors

The Company may by ordinaiy resoliiion appoint a pere.en who 1s willng to act to be a
director ether 10 fib 4 vacancy o as an. addiional arector and the direclors shall not be

subject to retire b, ofation

In any case where as a ~esut of death of bankiuptey the Company has no shareholders and
no diractors the rransmiftes sy of the lasl =nareholder to have died o1 10 have a bankrupicy
arder maae anairst 1im o as the case may bel nave the nght hy notice mwnhing to appont a
natural person Onzluding a fransmitiee whoe 13 a natural oerson) who 13 willing to act and 18
peimitied to do s o be a directior

Appointment and removal of alternate directors

I the event thar a awecior 1o b o ecanactated such that he s unable to work for a
conttinuaus perac of G months o mare the rirector {Appomtort may appoint as an aliernate
any other direntor =r amy other narsan appnved ny resoliticn of the directors to

811  evercize thal drecton s powers Ard
9172 carry ouf brat dnenctor s responeibiifios

i relation to fne takieg of decsions ny the directars i the absence of the allernate’s

Appoinio

Any appomiment or removal of an oalle nate mnst be effected by notice 1n wriling to the

Companry svned by the Appante ar i s o ber manner agproved by the directors

The notice nilst
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103

104

1056

11

931 dentfy the propased alrernate nne

932 N the ~ane of oonoteo ot appords Tt anan g statement signed by the proposed
alternaie that he proposed altorr. e o walines to s as he ailemate of the director

Grve vy il ot
Rights and responsithitities of alternate rinoctors

An altternate dire: Inr toay acl 8¢ alterrate (et to nwne than one dirscior and has the same

rights 1 relation 1o any aecmie s of the recins as the aiternate s Appomtor
Except as the At clas speaify otharwiss alt srnate direntors

1021 are decmoditor all purpuses to be o roctore

10 22 are hiahle for thair own acs and anisscns

102 3 are sulvectio ing same restnictions as ther Appointors and

1024 are pol decmed te he aygents of ar foe then Appointor:

and in particular ‘v ithout lmitationy each alternate director shall be enhitled to receive notice
of all maeetrgs ~f dinectars and of all ueetinas of committees of directors of wrich his

Appomtar 1s a meises
A person who < an alternaie drarter bt 2 d actarn

103 7 nay be o unterl 35 particpatnd Lo the barposes of determining whether a quorum 1s

prese 1L only {rhat persen s Soponean s aol padomaling

may partcpate noa unanmmeus decsian of the direclors (but only if his Appomtor 1s

[

103
an { basble Dicdtor » elatior ot na aec sion bot does nof partcpate; and

10 3 3 shall ot be cou tted as ore thas wne drector fon the purposes of these Articles
p

A director who = olsu an altenate directon s entitled 10 the absence of s Appointor. to a
separate voie an neshalf of his Anpomtre e oaddbon to his awn vote on any deaision of the
directong i avided that lis Appamto « an Flgble Diactor in relation o that decision), but
shall not count as mara thar ane directo i “he purposes of delerrmiming whether a quorum is

present

An alternale drector may be paid expenses and may be imdemnified by the Company to the
same extenl us b Appontor out shal ot be entitled o rereive any remuneration from the
Companry for serving as an alternate direc o ovcent =uch sart of the alternate's Appointor's
remuneratio as the Appoirtor may direct by potee in wnting made to the Company

Termination of alternate directorship
An afternaie diou or s appomiment as an shamate terminates

1111 whep the afternate s Appointor tevakos the gapoinnmant by notice to the Company in

whting specifyimg whes s g ormuate
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122
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131

132

133

1172 or the orcanenae noelabon to 1o altcrnare of any event which, f 1t occurred in
relabion io ihe alfernate s Appont ¢ woued result mohe tennanon of the Appointor's

apomdinent as a drects
1113 ontbe e v e plley gie D App oy i o
1114 whor loe albereaie 2 Apponber g aeireent geog dractnt renrinates
GHAREPS

Transfer of Shaies

Shates Ma, be ersteaed by o fwanster o cphina i the usuad standarnd Jorm or n any other
form aporoved by ine diraclops Dhe mstroment f tfransfer =hall be signed by or an behalf of

the transferor andg whers the Share s not {ully paid snall also pe signed by the transferee

The ditecte's may m thon absolule dscrehon and without assigning any reason therefore
refuse to reqister any iransfar of Shares not fully paid or aver which the Company has a hien
The directais ma, alsc refuse th register 1 transfer of Shares whether fully pard or not. In

favour of maore tran apes parcon poatly

The duectors may dechne 1o recoamse any instrument of transfer unless the instrument of
transfer s dulv stampea and 15 1 respact of 2nly one class of Share and s accompanied by
the relevant shae cetificate anda such olhar evidence and the diuectors may reasonably
require to show the 1 aht of the transiers: 10 make the transfer (and f the instrument of
transfer is execulet by some o'her person oo bis pehail the authonty of that person ta do s0)

All mstruments of “ransior which 410 remsiarad may be elamed by the Campany
Pre-emption righis on the transier of shares

In these Articles  eference 1o the hansfor of a shaie ncludes the transfer assignment or
other disposal of 1 heneficial < other tzest 1y that share or the areation of a trust or
encumbiance ove that snae and referer e 1o a shale Includes a beneficial or other interest

in a share

Subject to the termis ¢ a share sale and opuon agreement made between (1} Glenn Willlams
and {2y MWA Sewnvces Lmitea on the date of adoption of 'hese articles ne share shall be

transferrer! unless the "ransfer 1s made i accordance amth these Articlez

Any shareholder «ine Proposing Transferon proposing to transfer any shares {the Sale
Shares; shall be ragus 2d befoie effect ng o parporting to effect the transfer, 1o give a notice
mwribing 1o the Company (a Transfer Nofice) that he desire« 1o fransfer the Sale Shares and
specifying the proe 3t which re s preparad o =2l the Sale Shares :n accordance with the
following provisions uf this Articie 13 (i~ Proposed Price)  The Transfer Notice shall
constitute the Company the agent of the Pronosing Transfaerca for the sale of the Sale Shares
(together with all ~ahts thep atlarhed *heretod dunng the Prescenbed Penon (as defined below)
to any sharenoldets on e basis sei ot the felloving provisions of this Article 13 and shall
not xe ievocable aynepthwith the cansenat »f tma Jrectors orin accordance with Article 13 5
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137

The Sale Shates s ail be affcien o pardhissea o accordance with this Article 13 at a price per
Sale Share (the Sale Pricer as agiezd petweer the Proposing Transfern and the Directors
or in default of sur argreemerivethm 21 s after the dale of service of the Transfer Notice

tihe Notice Datey he lower nf
134 ° the Piaposea Foce and

134 2 the prea par Sale Sha-e as desnr ned b the Valiers i accordance with Article 13 5

it Valuers’ Price,

¥ the Sale Pure shall not nave been aareed nelween e Pioposimg Transferor and the
Diractors woilnn e tpns me poecpbec e Ak 124 ther smimedhately following the exprry
of suck nenad the Directore apall refe oo matler to the Valuers and the Valuers shall
determire and certify the suiv per shars » nsdered by then to be the fan value thereof as at
the Notice Nate |1 so determiming ann ot g the Yaliers shall pot rake into account the
pragertion of the 1alevart class of shares< whier the Sale Shaies represent  The Valuers shall
ot heraunde a1 've cuat and crpensa o tha Conpany as experts and ~ot as arbitrators and
ther dgetermination shall be final and binding on all persons woncerned and (in the absence of
fraud) they shali be under no habilty 10 any such person by reason of thair determination or
certificate or by anything aone of omulied 10 be done by thaem for the puipose thereof or in
connectian therewith The Pronosing larsferar may withdiaw the Transfer Notice within 7

days of the Valua's' Proe barma notifred to v

If the Trangfer Notwe s not wthdrawn i accordance with *hese Artcles the Company shall
offer the Sale Srares tor purchase al *he. Sale Prco by o wrtten Offer Notice (the Offer
Notice' qiver withier 30 days after the Sate Mire s agieead or datermined under Article 13 S to
the A Snarsholgers (uther thay e Proposing Transfergny who on the Notice Date, were
shareholders on terms that o case of ~~mpeihion the Sale Shares shall be sold to the
acceplots in groparvon (as nearly as way he without imvolving fractions ot increasing the
number soicd 1o avy shaishalder beyont that aprled for by hmd to ther existing holdings of A
Shares (ana the shareholding of tha Proposing Transferm snall be ignored for the puipose of
calculating 15 propotion Any shares which are not accepted pursuant to the offer
contamed i the ofer Notice well be 2ffeno o by the Company by a further written notice (the
Further Notice) aner within 21 days of tng date of the Otfer Natice o those shareholders
who accepind Sale Shares posiant 1o the offer contaned o the Offer Notice, such second
offer tn be 11 propohon to the - holaings of A Shares as inceased by then acceptance of the
offer contasned in the Offer Notice “agam Ior the purpese of calculating the relevant
praoportion, ignonng  ina  Proposmg  hiansfernr’'s shareholding  and  also ignonng  the
sharehaldings of any shareholde s whe aul not ancepl the offer contaned in the Offer Notice
pursuant to s Arlcle 13 5,

The perod dining which a relevant shareholder may accept the offer cantained in the Offer
Notice shaill commeneae on the date of the Offar Nobice and teiminate 14 days thereafter The
penod durtng whr n a relevart shareholde may accept the offer cortaned in the Further
Notce shall conanenes sn she date of T oitrar Netice and lermimate 14 days thereafter The
aggregate nf {ne nendds referied 1o o the Arorle 177 shall be referred to i total as the
Prescribed Period
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Ay shares noioac cepd by e af e oo holders pinsuant to the {aregoing prowisions of
asl aras o7 e Prascorbea Peniod may be offered by the

these Artclea by the —nd of he
Proposing Transfaor to sucn persons as e may think bt for nurchase at the Sale Price for a
perod of tnee oo b cammenona on e g after tho day on which 1@ Presanbed Perniod

terminates

Afler the copqy of the Preconbed Poasd the dirgetars shall aliocate the Sale Shares In
accordance wii he aocoplaices tacene i the basis sel cut v Asticle 137 The directors
shall withir dave o e —apa s af the rosrnibod Period awve notire nowrbing (the Sale
Notice) 1o the Pioposry Transoro and ‘o cach arcepting whareholder (each a Purchaser)}
specifiung the name and address of eacn Drhaser the number of Sale Ghares agreed to be

purchased by him and tae ggaregate poe navaple for them

Completion nf a sale and michase of Sale Shares pursuant to a Sale Notice shall take place
al the registered office of the Company o e e specified mthe Sale Notice (being not less
than 3 days nor maore bran 1en gavs Al e date of the “ale Notice) when the Proposing
Transfewar upon paviient 10 im by o Poschaser of the Sale Prce i respect of the Sale
Shares alncated o tha' Purcnaser shall t ansier those Sale Shares and delver the refevant

share cet firgies » hat Purrbhase:

H & Proposing Trarsferor shall fad o oefune o gansfer any Sale Shares to a Purchaser(s)
heteunder he e claye nay a ithonae come porsnn 10 exer ute and dehlver an his behalf the
necessary transfer and the Company may receive the purchase noney m trust for the
Proposirg iransferar and cause the Purrhaserfs) to be reqistered as the holder{s) of such
shares The receipt of the Comuany f the outchase money shall constitute a good discharge
to the Purnhaser =1 pwho shall not be pound o see 1o the anphcation thereof) and after the
Purchasarts) has neen reg stered m puiporied exercise of the aforesaid powers the validity of
the procsedings ahall not be questiored 1y any person  The Company shall not pay the
purchase money ' e Proposng racsforor untd he shall have delivered his share

certificateis, o a suwiable indeiraty ard in - secessary lansfers lo the Company

The executors or aamiustraio o of any dedsased member <nall be hound at any time after
the expiraton ~f <1« months iiam the Adat- of e death o and wren called upon by the
directors to do 5o to give a Dansfer Notice v espect of ali tne shares registered I the name
of the deceasan nempar a1 the date of e death o such of the =ame as still remam so
registerad and shauld cuch sxecutare o adnmviictrators fail to give such transfer notice within
a penod of fourtewn days afier being so calded upan. or shouwd there be no such executors or
admimnistratons al the sxpiration of surh penod of 30 montns o Transfer Notice shall be
deamed to have hoen riven and the provis sns af this Arhicle shall effect azcordingly

Share igsue

In accordance wits sertion 5R701; of the A sentons 557 and 562 of the Act shall not apply
to ar allotment of squity secunles 1as dofined i section 56011 of the Ach) made by the

Compans,

Uniess otherwise agreed by specal resoluusy if the Company pioposas 1o allot any equity
securies fother than gy euaty secuctie o be held andes an emplovees share scheme),
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hose equity secunhes shall pel s allatied 1o any rerson unless the Gompany bas first
offered thery oo all S achokior v thie wa o 9l the offer on thie same 1ems and at the same
prHee as thoes ey meu mies are bow s plered to other orgons nna pan passu and pro
rata hasis o the number of ~lares held ay those Binld=s tas neatly as possible without

mvalving fract ons Fhe offer

120 shallpe i watng shall be uoen Lo acceptarce {or o penod of 15 business days from
the date of the otfer and shall qree aetsds of the numper and subscription price of the

+
|

refevant e ity secn s G

1422 may stipulate that ary Shareholocr vwho wishes to subscribe for a number of equity
secanfize woescass of the procorion 1owhich he e ontiied shall i his acceptance,
siale tng i o oscess et secber 0 Excess Secunitres’) for which he

WISes 16 s s e

Any equity sccunties nint accepted by Sl areqolders parstiant to the offer made to them in
accordance with Article 14 0 cnall be nser o sahsfying any requesis for Excess Secunties
made pursuant t+ Arcle 18D 1 there are cwgfficent Eacess Sacunties to satisfy such
requests the badoss Geourbes shall be L letiea to tie appheants po rata to the number of
shares helo by the applicants mmediately, oefore (1e offer was nmrade to Shareholders in
accordance #nlh Artticle 14 2 ras nearly a3 possible without mvaolving fractions or increasing
the number of Fxcess Secunhies allotted o ary Sharenclder beyond that applied for by him)
After that allotment arv Excess Secuntes 1emaiming shall be offered 1o any other person as
the directors may Ietermine i the same pres and cn the same terms as the offer to the

Shareholders

Subject to Aticles 142 and 14 3 and o secion 557 of the Act any eguity secunities shall be
at the dispossl o ol drectors whao may allot grant oplions over or otherwise dispose of them

to aty persans a' those hmes and aeneraily o the ferms ana nonditions they think proper.

General Mectings

No busines: shall be lransacted at ary Jeneral meeting nless thae requisite quorum is
present at the commencemert of the dusmess and alse when the business is voted upon
Two Shareholders vresont e person or by roxy shall be a guorum for ali purposes

I within hatf an hour of the Lime appointed f2r the holding of an adjourrea meeting & guorum

1s not present 1he meaeing shall be dissolyo
The charman of any general veeting shatl 2ot ke entaied to 1 second or casting vote
Poll votes

A pol ray be derandad at any general meetng by any nualifving persen (as defined in

section 318 of the At vresent and enutl=n 10 vote at the meefing

Article 44¢3; o the Monet Aracles shall ho smended by the msertion of the words 'A demand
50 wilndrawit shall ot wvandate the ~ooaull 2f a snow of hards declared before the demand

~as made’ as a new pa agrapt al the end of tq3! Al
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171

18

18 1

18 2

Froxies

Article 4504 ot BMods el cbelb e ddeleted a4 reslaced aith the words s
gehvered o the Comoany in Aacrordance el the Articlas oot lass than 48 hours before the
time appoimies o nolamg the meelng o ooumad meebng at which tr= night o vote 18 to be
cxercised and 1 Accd dance with any estructinns contamed in the nohice of the general

meeting (07 adipuimed maeting o whih ey relats

Article A5050 of the Model Articies shall be ynanded by the msartion of the words 'and a proxy
nouce whico s 1ol delwvercd ' sack o e shall be mvald unless the directors i their
discretion, accapt the nolice at any e be foro e meehng < a new paragraph at the end of

that Article

Administrative arrangements
Means of communication to he used

Ary potice, document of niher informatior <hall be deemed served -t or dehvered to the

miender re ent

181 1 b pragerly addrasser and sent b orepard United <Ongdom ‘st class post to an
adi pes - tne Umted Koongdons M Bows aftern o was posted (o five Business Days
after posing = ter "o an address 0 ts de the United Kmadom or from outside the
Hited Kingdoer: on 30 address wabees the Hnted Kengdom o on cach case) sent by
reputable mternational ovarmght coaner addressad to the intended recipient provided
that delive 11 at lzast ive Busimess Davs was quaranieed at tne ime of sending and
the sending party recewves 1 ¢-nfumator ~f delvery from the courer service

DLV )

1817 1 pooerl addiesscd and delive o by hand, when it was given or left at the

app:opnaw addiess

18 1 2 f properlv addi2ssed andg sent ~ supphed by electionic means one hour after the

document arinfermatior was sent o suappled and

P4 f sent or ~uppled by means of a website when the matenal s first made available on

o]

the webste or ¢ later) when the recpient receives 11 1s deemed {o have received)
noliee of the fact that the matenal i+ avalable on the website

For tre puiposes of e Atticle no arcount shall be taken of any part of 5 day that 1s not a
working day

I proving that any nobce documoent ar e wformation was properly addressed, 1t shall
suffice w show that the nonee dacamean: o othe rainformaton was add-essed to an address

permiited for he papese by 1ne Al



19 indemnity

ty e et a relevant officer 1s

—
el

Subject o Avhisle 07 wu wrbog | ol oo o sy nden

otherwize et ted

1917 eam cole ot ofees soall he aedonabied aut of the Company's assets agamst all

Fosts hargas Ingsoe @ vnenacc and han e incooied by him as a relevant officer

‘Al N e aual o pumiarted exesntion and/or discharge of his duties, or

rolabioae to thany e

inl mn refabion fo the Conmpary o o Dehigs 8% ttustee of an nccupabonal pension

e pas e e e e o TRBY Gn e A

mciuding (i cach case) ary habilty me ared By bhmon defendirg any ol o cnminal
proceadngs in which pidgrent s given o s favour o0 e which he 1s acquitied or the
nroceedings are o'hermse dsposad of vorhout any finding o admission of any matenal
breach of duty an his parl or i connection with any apphcaticn m which the court grants him.
N his capacty as 3 relevart officer 1ohief fom hability for neghgence default breach of duty

or breach o tiust o relaton i the Campany s affars and

1912 the Company may poade =0y alevant officer wath funds to meet expenditure
ncunted o to oe puied Ly B o cornact on with any proceedings o apphcation
referied o n Adicie 147 1 and ntherwise may take any actior 0 enable any stch

rejevant tfiner o v incurnng s n expenditare

192 This Artele does not atchonss an, indemet, which waouled be prohibterd or rendered void by

any provisien ar the Campan eg Acts o by vy Ciher provisios of law

In this Aricle a elevant officer imeans any director or other officer or former director o1 other
officer of the Cantany or ar asseuated Company uncluding any Company which is a trustee
of an accupatonal penson acheme ‘as defrad by section 22060 of tne Act) but excluding in
each case any person engaged by the Covpany as auditor (whather or not he 1s alsc a

drrecton o wthes officer o the extent be &~ 1 us capacity A5 auditan
20 Insurance

201 The drectors may decds 'o purcnase ana mantan nzarance, at the expense of the

Company {nrthe boreht of any relevart oty o ie respect of any relevant loss
202 inthis Arcle

202 7 3 rwelevant officer rreans ary dusctor or other officar or former director or other
officar o7 the: Company o1 an assorated Company picluding any Company which s a
tustae of an gooiwatioral pensior scheme {as defined by section 235%(8) of the Act)
but excluding 1 each case any perenn gngaged by tha Company as audilor (whether
or not e ic atso a directar o otbvae affe srp g e oadert he acts i s capacity as

Audier:



J07 7 a ralevant los L medns day loss o habildy which haz peen o may te meourred by a
relevant oificer 1 corne clnn with mat ielevant officer s duties or powers in relation {o
the Company any assocated Uomrpany of any persion fund or employees’ share

seheme of the Company o associied company ana

2023 companes are assocated If one '« a subsidiary of the other or both are subsidianes

of the same body corcorate



