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(Ad_optéd by épecial fesolution of the shareholders of the company
dated 12 January 2024)

A Preli.minary"

"Exéept as otherwise provided in these. articles the Model Articles shall apply to the

company. In the case of any inconsistency between these articles and the Model
Articles, the provisions of these articles shall prevail. A copy of the Model Articles is set
out in part 2 of the schedule to these articles.

4Artic|es 7(2), 8, 9(3), 9(4), 11(2), 14, 15,.17(2) and (3), 18, 19(2), 19(4), 20, 21, 24(1)

and (2), 26(1), 31(1), 36(4), 41(1), 44(4), 45(1), 46(4), 52 and 53 of the Model Articles
shall not apply.

Table A in the Schedule to the Companies (Tables A to F) Regulations 1985 (as
amended) shall not apply to the Company. :
Definitions and interpretation

In these articles the following words and expressions shall (except where the context
otherwise requires) have the following meanings:

"Act" means the Companies Act 2006;
"alternate" and "alternate director’ have the meaning given in article 7;
"Appointor’ has the meaning given in article 7.1,

"Business Day" means any day other than a Saturday, Sunday or a public holiday in
England;

"call' has the meaning given in article 13.1;
"Call Notice" has the meaning given in article 13.1;

"Company's Lien" has the meaning given in article 12.1;
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"EEA State" has the meaning given in schedule 1 of the Interpretation Act 1978 (a copy
of which provision as at the date of adoption of these articles is set out in part 1 of the
schedule to these articles);

"Electronic Address" has the meaning given in section 333(4) of the Act (a copy of
which provision as at the date of adoption of these articles is set out in part 1 of the
schedule to these articles),

"Electronic Means" has the meaning given in section 1168(4) of the Act (a copy of which
provision as at the date of adoption of these articles is set out in part 1 of the schedule
to these articles);

"Eligible Director' means a director who would be entitled to vote on the matter at a
meeting of directors (but excluding any director whose vote is not to be counted in
respect of a particular matter);

"Equity Securities" has the meaning given in sections 560(1) to (3) inclusive of the Act

(a copy of which provisions as at the date of adoption of these articles is set out in part

1 of the schedule to these articles) and for the avoidance of doubt an-allotment of Equity

Securities includes a transfer of shares which immediately before such transfer were
_held by the company as Treasury Shares;

: "Group Undertaking” has the meaning given in section 1161(5) of the Act (a copy of
_which provision as at the date of adoption of these articles is set out in part 1 of the
schedule to these articles);

"Lien Enforcement Notice" has the meaning given in articles 12.3 and 12.4;

"”Model Articles” means the model. articles for prlvate companies limited by shares
contained in Schedule 1 to the Companies (Model Articles) Regulations 2008
(S12008/32289) as amended prior to the date of adoption of these articles;

"nil paid” in relation to a share means that none of that share's nominal value or any
premium at which it was issued has been paid to the company;,

"Occupational Pension Scheme" has the meaning given in section 235(6) of the Act
(a copy of which provision as at the date of adoption of these articles is set out in part 1
of the schedule to these articles);

"Officer" in relation to a body corporate includes a director, manager or secretary;

"partly paid" in relation to a share means that part of that share's nominal value or any
premium at which it was issued which has not been paid to the company;

"Proxy Notice" has the meaning given in article 8.9;
"Qualifying Person' has the meaning given in section 318(3) of the Act (a copy of which
provision as at the date of adoption of these articles is set out in part 1 of the schedule

to these articles);

"Relevant Officer' means any director or other Officer or former director or Officer of
the company or an associated company (within the meaning given in article 18.4);

"Shareholder" means a person who is the holder of a share in the capital of the company

from time to time (but excludes the company holding Treasury Shares from time to time)
(and the definition of "shareholder” in the Model Articles shall not apply); and
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2.2

4.1

4.2

4.3

"Treasury Shares" means shares in the capital of the company held by the company as
treasury shares within the meaning set out in section 724(5) of the Act (a copy of which
provision as at the date of adoption of these articles is set out in part 1 of the schedule
to these articles).

In these articles:
(a) words and expressions defined in the Modél Articles (or, in the absence of such
definition in the Model Articles, in the Act) shall have the same meanings in these

articles unless stated otherwise or the context otherwise requires;

(b) headings are used for convenience only and shall not affect the construction or
interpretation of these articles;

“(c) reference in these articles to an "article" is a reference to the relevant article of

these articles unless expressly provided otherwise;

(d) reference to any statute or statutory - provision includes, unless expressly
provided otherwise, a reference: :

() to that statute or statUtory'provision as from time to time consolidated,
. modified, re-enacted (with or without modification) or replaced by any
~ statute or;statutory provision; and

R ([} E any subordinate legislation made under the relevant statutory provision;

(e_j " reference in these articles to "writing" or "written" includes typing, printing,
~ . lithography, photography and other modes of representing words in a legible and
. non transitory form, including electronic form.

Objects

The objects of the company are unlimited.

Directors

Unless otherwise determined by ordinary resolution, the number of directors shall not be
subject to any maximum but shall be no fewer than one.

In addition to the rights under article 17(1) of the Model Articles, a Shareholder or
Shareholders having the right to attend and vote at any general meeting of the company
and holding 75 per cent. or more in nominal value of the shares giving that right may
from time to time by notice in writing or.(subject to the Act) in electronic form to the
company remove any director from office or appoint any person to be a director, and any
such removal or appointment shall be deemed to be an act of the company and not only
of such Shareholder or Shareholders. Any such notice may consist of one or more
documents each executed by or on behalf of such Shareholder or Shareholders and
shall take effect at and from the time when such notice is received at the registered office
of the company or produced to a meeting of the directors of the company.

In any case where, as a result of death or bankruptcy, the company has no Shareholders
and no directors, the transmittee(s) of the last Shareholder to have died or to have had
a bankruptcy order made against him (as the case may be) shall have the right, by notice
in writing, to appoint a natural person (including a transmittee who is a natural person)
to be a director.
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4.4

4.5

4.6

4.7

4.8

5.1

For the purposes of article 4.3, where two or more Shareholders die in circumstances
rendering it uncertain who was the last to die, a younger Shareholder is deemed to have
survived an older Shareholder. Article 17(2) and (3) of the Model Articles shall not apply.
A person shall cease to be a director as soon as that person:

(a) has a bankruptcy order made against him;

(b) ceases to be a director by virtue of any provision of the Act or becomes prohibited
by law from being a director,

(c) becomes, in the reasonable opinion of all his co-directors, incapable by reason
of mental disorder of discharging his duties as a director,

(d) resigns his office by written notice to the company and such resignation takes
effect in accordance with its terms; or

(e) is removed from ofﬁce'pursuant to article 4.2.
Article 18 of the Model Articles shall not apply.
Directors are entitled to such remuneration:

'(‘ai as the company.may by ordinary resolution determine for their services to the
company as directors; and

(b) as the directors may determine for any other service which they undertake for
the company.

Article 19(2) of the. Model Articles shall not apply.

Unless the company by ordinary resolution resolves otherwise or, in the case of
remuneration under article 4.6(b), the directors decide otherwise, directors' remuneration
accrues from day to day. Article 19(4) of the Model Articles shall not apply.

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

(a) meetings of directors or committees of directors;

(b) general meetings; or

(c) separate meetings of the holders of any class of shares or of debentures of the
company,

or otherwise in connection with the exercise of their powers and the discharge of their
responsibilities in relation to the company. Article 20 of the Model Articles shall not apply.

Directors' decision-making

Notice of a directors' meeting must in so far as is reasonably practicable be given to
each director and alternate director (whether or not in the United Kingdom), but need not
be in writing and the accidental omission to give notice of a meeting to, or the non-receipt
of notice of a meeting by, any director or alternate director shall not invalidate the
proceedings at that meeting. Article 9(3) of the Model Articles shall not apply.
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5.2

53

54

55

5.6

6.1

Notice of a directors' meeting need not be given to directors who waive their entitlement
to notice of that meeting, by giving notice to that effect to the company at any time before
or after the date on which the meeting is held. Where such notice is given after the
meeting has been held, that does not affect the validity of the meeting, or of any business
conducted at it. Article 9(4) of the Model Articles shall not apply.

If:
(a) the company only has one director; and
(b) no provision of the articles requires it to have more than one director,

the general rule in article 7(1) of the Model Articles shall not apply and the director, or
his alternate, may (so long as he remains the sole director) take decisions without regard
to any of the provisions of the articles relating to directors' decision-making, except that
he must comply with the provisions of article 5.5. Article 7(2) of the Model Articles shall
not apply.

A decision of the directors is taken in accordance with this article when all Eligible
Directors indicate to each other by any means that they share a common view on a
matter, provided that the Eligible Directors would have formed a quorum if the matter
had been proposed at a meeting. Such a decision may take the form of a resolution in
writing, where each Eligible Director has signed one or more copies of it, or to which
each’ Eligible Director has otherwise indicated agreement in writing (including
confirmation given by Electronic Means). Article 8 of the Model Articles shall not apply.

The directors must ensure that the company keeps a record, in writing, of all directors'
decisions for at least ten years from the date of their adoption, including those taken by
a sole director or a committee of directors, and where decisions of the directors are taken .
by Electronic Means, such decisions shall be recorded in permanent form so that they
can be read with the naked eye. Article 15 of the Model Articles shall not apply.

Subject to any contrary provision of these articles, the quorum for directors' meetings
may be fixed from time to time by a decision of the Shareholders and unless otherwise
fixed it is two, save that in'the event that there is only one director in office or only one
Eligible Director who would be entitled to vote on a matter if proposed as a resolution at
a directors' meeting, the quorum for such meeting (or other decision making process)

- shall be one. Article 11(2) of the Model Articles shall not apply.

Directors' conflicts of interests

Provided (if these articles so require) that he has declared to the directors, in accordance
with the provisions of these articles, the nature and extent of his interest, a director may
(save as to the extent not permitted by law from time to time), notwithstanding his office,
have an interest of the following kind, namely:

(a) where a director (or a person connected with him) is party to or in any way
directly or indirectly interested in, or has any duty in respect of, any existing or
proposed contract, arrangement or transaction with the company or any other
undertaking in which the company is in any way interested,

(b) where a director (or a person connected with him) is a director, employee or
other Officer of, or a party to any contract, arrangement or transaction with, orin
any way interested in, any body corporate promoted by the company or in which
the company is in any way interested;
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6.2

6.3

6.4

6.5

(). where a director (or a person connected with him) is a Shareholder or a
shareholder in, employee, director, member or other Officer of, or consultant to,
a Group Undertaking of the company;

(d) where a director (or a person connected with him) holds and is remunerated in
respect of any office or place of profit (other than the office of auditor) under the
company or body corporate in which the company is in any way interested;

(e) where a director is given a guarantee, or is to be given a guarantee, in respect
of an obligation incurred by or on behalf of the company or any body corporate
in which the company is in any way interested,;

) where a director (or a person connected with him or of which he is a shareholder
or employee) acts (or any body corporate promoted by the company or in which
the company is in any way interested of which he is a director, employee or other
Officer acts) in a professional capacity for the company or any body corporate
promoted by the company or in which the company is in any way interested
(other than as auditor) whether or not he or it is remunerated for this;

(9) an interest which cannot reasonably be regarded as likely to give rise to a conflict
of interest; or ‘

(hy ahy other interest authorised by ordinary resolution.
Article 14 of the Model Articles shall not apply. -

For the purposes of this article 6, akn interest of which a director is not aware and of which
it is unreasonable to expect him to be aware shall not be treated as an interest of his.

In any situation permitted 'by this article 6 (éave as otherwise agreed by him) a director

shall not by reason of his office be accountable to the company for any benefit which he
derives from that situation and no such contract, arrangement or transaction shall be
avoided on the grounds of any such interest or benefit.

The company has, by ordinary resolution, resolved for the purposes of
paragraph 47(3)(b) of schedule 4 to the Companies Act 2006 (Commencement No.5,
(Transitional Provisions and Savings) Order 2007) that authorisation of conflicts of
interest may be given by the directors within section 175(5)(a) of the Act.

Any authority given in accordance with section 175(5)(a) of the Act in respect of a director
("Interested Director') who has proposed that the directors authorise his interest
("Relevant Interest") pursuant to that section may, for the avoidance of doubt:

(a) be given on such terms and subject to such conditions or limitations as may be
imposed by the authorising directors as they see fit from time to time, including,
without limitation:

(i) restricting the Interested Director from voting on any resolution put to a
meeting of the directors or of a committee of the directors in relation to
the Relevant Interest;

(i) restricting the Interested Director from being counted in the quorum at a
meeting of the directors or of a committee of the directors where such
Relevant Interest is to be discussed; or

(i) restricting the application of the provisions in articles 6.6 and 6.7, so far
as is permitted by law, in respect of such Interested Director;
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6.6

6.7

6.8 ..

6.9

(b) be withdrawn, or varied at any time by -the directors entitled to authorise the
Relevant Interest as they see fit from time to time; and

(c) an Interested Director must act in accordance with any such terms, conditions or
limitations imposed by the authorising directors pursuant to section 175(5)(a) of
the Act and this article 6.

Subject to article 6.7 (and without prejudice to any equitable principle or rule of law which
may excuse or release the director from disclosing information in circumstances where
disclosure may otherwise be required under this article), if a director, otherwise than by
virtue of his position as director, receives information in respect of which he owes a duty
of confidentiality to a person other than the company, he shall not be required:

(a) to disclose such information to the company or to the directors, or to any director,
‘officer or employee of the company; or

(b) otherwise to use or apply such confidential information for the purpose of or in
connection with the performance of his duties as a director.

Where such duty of confidentiality arises out of a situation in which he has, or can have,
a direct or indirect interest that conflicts, or possibly may conflict, with the interests of the
company, article 6.6 shall apply only if the conflict arises out of a matter which falls within
article 6.1 or has been authorised under section 175(5)(a) of the Act (subject to any
restrictions imposed by the authorising directors).

Where a director has an interest which can reasonably be regarded as likely to give rise
to a conflict of interest, the director may take such additional steps as may be necessary
or desirable for the purpose of managing such conflict of interest, including compliance
with any procedures laid down from time to time by the directors for the purpose of
managing conflicts of interest generally and/or any specific procedures approved by the
directors for the purpose of or in connection with the situation or matter in question,
including without limitation:

(a) absenting himself from any discussions, whether in meetings of the directors or
otherwise, at which the relevant situation or matter falls to be considered; and

(b) excluding himself from documents or information made available to the directors
generally in relation to such situation or matter and/or arranging for such
documents or information to be reviewed by a professional adviser to ascertain
the extent to which it might be appropriate for him to. have access to such
documents or information.

~ Subject to section 182 of the Act, a director shall declare the nature and extent of any

interest permitted by article 6.1 at a meeting of the directors, or by general notice in
accordance with section 184 (notice in writing) or section 185 (general notice) of the Act
or in such other manner as the directors may determine, except that no declaration of
interest shall be required by a director in relation to an interest:

(a) . félling under article 6.1(g);

(b) if, or to the extent that, the other directors are already aware of such interest (and
for this purpose the other directors are treated as aware of anything of which
they ought reasonably to be aware); or

(c) if, or to the extent that, it.concerns the terms of his service contract (as defined
by section 227 of the Act) that have been or are to be considered by a meeting
of the directors, or by a committee of directors appointed for the purpose under
these articles.
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6.10

6.11

6.12

7.1

7.2

7.3

7.4

Provided (if these articles so require) that he has declared to the directors, in accordance
with the provisions of these articles, the nature and extent of his interest (and subject to
any restrictions on voting or counting in a quorum imposed by the directors in authorising
a Relevant Interest), a director, in relation to any resolution concerning a matter in which
he has an interest, whether a direct or indirect interest, or in relation to which he has a

duty:

(a) can vote, and be counted in reckoning as to whether a quorum is present, at a
meeting of the directors or of a committee of the directors; and

(b) shall be an Eligible Director, and be counted as participating, for the purposes of
determining whether a quorum is participating.

Subject to section 239 of the Act, the company may by ordinary resolution ratify any
contract, transaction or arrangement, or other proposal, not properly authorised by
reason of a contravention of any provisions of this article.

For the purposes of this article 6:

(@)  aconflictofinterest includes a conflict of interest and duty and a conflict of duties;

(b) the provisibns of section 252 of the Act shall determine whether a person is
connected with a director; and

(c) a general notice to the directors“that a director is to be regarded as having an
’ interest of the nature and extent specified in the notice in any transaction or
-arrangement in which a specified person or class of persons is interested shall

be deemed to be a disclosure that the director has an interest in any such
__ transaction of the nature and extent so specified.

Alternate directors

Any director (the "Appointor”) (other than an alternate director) may appoint as an
alternate any other director or any other person to:

(a) exercise that directoffs powers; and
(b) carry out that director's responsibilities,

in relation to the taking of decisions by the directors in the absence of the alternate's
Appointor.

Any appointment or removal of an alternate must be effected by notice in writing to the
company signed by the Appointor, or in any other manner approved by the directors.

The notice must:

(a) identify the proposed alternate; and

(b) in the case of a notice of appointment, contain a statement signed by the
proposed alternate that the proposed alternate is willing to act as the alternate
of the director giving the notice.

An alternate director may act as an alternate to more than one director and has the same

rights, in relation to any directors' meeting (including as to notice) or directors' written
resolution, as the alternate's Appointor.
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7.5

7.6

7.7

7.8

7.9

8.1

Except as these articles specify otherwise, an alternate director:

(a) is deemed for all purposes to be a director,;

(b) is liable for his own acts and omissions;

(c) is subject to the same restrictions as his Appointor; and
(d) is not deemed to be an agent of or for his Appointor,

and, in particular (without limitation), each alternate director shall be entitled to receive
notice of all meetings of directors and of all meetings of committees of directors of which
his Appointor is a member.

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

(a) may be counted as participating for the purposes of determining whether a

quorum is participating (but only if that person's Appointor is not participating);
and '
(b) may sign a directors' written resolution (but only if his Appointor is an Eligible

Director in relation to that decision, but does not participate).
No alternate may be counted as more than one director for such purposes.

A director who'is also an alternate director is entitled, in the absence of his Appointor, to

"a separate vote on behalf of each Appointor, in addition to his own vote on any decision

of the directors (provided that his Appointor is an Eligible Director in relation to that
decision).

An alternate director is not entitled to receive any remuneration from the company for
serving as an alternate director, except such part of the alternate's Appointor's
remuneration as the Appointor may direct by notice in writing made to the company.

An alternate director's appointment as an alternate director shall terminate:

(a) when the alternate director's Appointor revokes the appointment by notice to the
company in writing specifying when it is to terminate;

(b) on the occurrence in relation to the alternate director of any event which, if it
occurred in relation to the alternate's Appaointor, would result in the termination
of the Appointor's appointment as a director,

(d) on the death of the alternate director's Appointor; or

(d) when the alternate director's Appointor's appointment as a director terminates
for any other reason.

Decision-making by Shareholders

If the persons attending a general meeting within half an hour of the time at which the
meeting was due to start do not constitute a quorum, the meeting shall stand adjourned
to the same day in the next week at the same time and place or such date and time as
the directors may determine. Article 41(1) of the Model Articles shall not apply. Article
41(4) of the Model Articles shall only apply to meetings adjourned under article 41(2) of
the Model Articles. :

10
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8.2

8.3

8.4

8.5

8.6

8.7

8.8

8.9

The provisions of section 318 of the Act shall apply to the company, save that:

(a) if there is only one Shareholder who is permitted to vote upon the business at
the meeting, the quorum for that part of meeting considering the business for
which only one Shareholder is permitted to vote shall be one Qualifying Person
present at the meeting; and

(b) if a quorum is not present at any meeting adjourned for the reason referred to in
the first sentence of article 8.1, then, provided that the Qualifying Person present
holds or represents the holder of at least 75 per cent in nominal value of the
ordinary shares of the company in issue, any resolution agreed to by such
Qualifying Person shall be as valid and effectual as if it had been passed
unanimously at a general meeting of the company duly convened and held.

If any two or more Shareholders (or Qualifying Persons representing two or more
Shareholders) attend the meeting in different locations, the meeting shall be treated as
being held at the location specified in the notice of the meeting, save that if no one is
present at that location so specified, the meeting shall be deemed to take place where-
the largest number of Qualifying Persons is assembled or, if no such group can be
identified, at the location of the chairman.

If at any general meeting any votes are counted which ought not to have been counted,
or are not counted which ought to have been counted, the error shall not vitiate the resuit

_of the voting unless:

(a) it is pointed dut at the same meeting; and

(b) it is, in the {innion of the chairman of fhe meeting, of sufficient magnitude to
affect the result of the voting.

If a demand for a poll is withdrawn under article 44(3) of the Model Articles, the demand

shall not be taken to have invalidated the result of a show of hands declared before the
demand was made and the meeting shall continue as if the demand had not been made.

Polls must be taken in such manner as the chairman directs. A poll demanded on the
election of a chairman or on a question of adjournment must be held immediately. A poll
demanded on any other question must be held either immediately or at such time and
place as the chairman directs not being more than 14 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 question on which the poll was demanded. Article 44(4)
of the Model Articles shall not apply.

No notice need be given of a poll not held immediately if the time and place at which it
is to be taken are announced 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. '

If the poll is to be held more than 48 hours after it was demanded the Shareholders shall
be entitled to deliver Proxy Notices in respect of the poll at any time up to 24 hours before
the time appointed for taking that poll. In calculating that period, no account shall be
taken of any part of a day that is not a working day.

Proxies may only validly be appointed by a notice in writing (a "Proxy Notice") which:
(a)A states the name and address of the Shareholder appointing the proxy;

(b) identifies the person appointed to be that Shareholder's proxy and the general
meeting in relation to which that person is appomted

11
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8.10

9.1

9.2

9.3

9.4

9.5

96

9.7

(c) is signed by or on behalf of the Shareholder appointing the proxy, or is
authenticated in such manner as the directors may determine; and

(d) (subject to article 8.7) is either handed to the chairman any time before the start
of the relevant meeting or delivered to the company in accordance with the
articles and any instructions contained in the notice of the general meeting to
which they relate.

Article 45(1) of the Model Articles shall not apply.

If a Proxy Notice is executed on behalf of the Shareholder appointing the proxy, it must
be accompanied by written evidence of the authority (being the original, a duly certified
copy of the grant of authority or such other evidence as the directors deem appropriate)

of the person who executed it to execute it on the appointor's behalf. Article 46(4) of the
Model Articles shall not apply.

Shares

The issued share capital of the company at the date of adoption of these articles is
divided into ordinary shares of £1 each.

Article 21 of the Model Articles shall not apply.

" No voting rights attached to a share which is nil paid may be exercised:

(a) at ény general meeting, at any adjournment of it or at any poll called at or in
relation to it; or

(b) on any proposed written resolution, unless all or some of the amounts payable
to the company in respect of that share have been paid.

Sections 561 and 562(1) to (5) (inclusive) of the Act shall not apply to an allotment of
Equity Securities made by the company.

Subject to articles 9.6 and 9.7 and unless otherwise determined by special resolution,
any Equity Securities shall, before they are allotted (or, in the case of Treasury Shares,
transferred) on any terms, be first offered by the company on the same or more
favourable terms to the Shareholders in proportion as nearly as is practicable (without
involving fractions) to the nominal value of the shares in the company held by them.

Any offer required to be made under article 9.5 shall be made by written notice to each
Shareholder at his registered address or the email address provided for this purpose. If
he has no registered address in an EEA State and has provided no email address for
this purpose the offer shall be made by written notice to the address in an EEA State
notified by him for the purpose of receiving notices. If a Shareholder's registered address
is not in an EEA State and he has not notified an address in an EEA State or provided
an email address for this purpose, then the offer shall be deemed to have been made to
him even though no notice is sent to him. The notice shall specify the number of Equity
Securities offered and the period, being at least 14 days, within which the offer, if not
accepted, will be deemed to have been declined. After the expiration of such period, or
if earlier on receipt of notice of acceptance or refusal of each offer so made, the directors
may, subject to these articles, allot (or, in the case of Treasury Shares, transfer) such
Equity Securities as have not been taken up in such manner as they think fit.

Article 9.5 shall not apply to the allotment of Equity Securities (or transfer of shares which
immediately before such transfer were held by the company as Treasury Shares):

12
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9.8

9.9

9.10

9.11

9.12

(a) which would, apart from a renunciation or assignment of their right to the
allotment, be held under or allotted or transferred pursuant to an employees'
share scheme; or

(b) if the company has only one member, to that sole member.

Subiject to articles 9.5 and 9.6 and the Act, any Equity Securities shall be at the disposal
of the directors who may allot, grant options over, sell or otherwise dispose of them to
any persons at those times and generally on the terms and conditions they think proper.

No shares shall (unless the board resolves otherwise) be allotted (nor any Treasury
Share be transferred) to any employee, director, prospective employee or director who
is resident in the United Kingdom unless such person has entered into a joint election
with the company under section 431 of the Income Tax (Earnings and Pensions) Act
2003.

The company may issue shares which are to be redeemed, or are liable to be redeemed
at the option of the company or the holder. Those redeemable shares shall be redeemed
on the following terms and in the following manner:

(a) a holder of a redeemable share may by at least 30 days' notice to the company
at its registered office require the company to redeem it and on service of such
notice the company shall redeem the shares to which such notice relates on the
expiry of that 30 day period (or, if that day is not a working day, the next working
day);

(b) the company may redeem a redeemable share by giving to its holder at least 30
days' notice in writing stating its wish to redeem it and such redemption shall
take place on the expiry of that 30 day period (or, if that day is not a working day,
the next working day;

(c) the sum payable to the holder on redemption of a redeemable share shall be its
par value plus any declared but unpaid dividend in respect of that share (less
any tax required to be withheld by law);

(d) the sum payable to the holder on redemption of a redeemable share shall be
paid on redemption, or on such later date as the company and the holder may
agree;

(e) on redemption of a redeemable share the holder shall deliver the certificate for
it to the company at its registered office (or such other place as the company
may notify the holders of redeemable shares) for cancellation. If the certificate
includes shares not being redeemed then a new share certificate for the balance
of the redeemable shares shall be issued to the holder. If a Shareholder, whose
redeemable shares are to be redeemed, does not deliver the certificate for them
at the time and place fixed for redemption or does not accept payment of the
amount due to him on redemption, then the company shall hold the amount
payable on redemption on trust for him.

Subject to the Act, the company may purchase its own shares out of capital otherwise
than in accordance with Chapter 5 of Part 18 of the Act, to the extent permitted by section
692(1ZA) of the Act.

For the avoidance of doubt, the company shall not exercise any right in respect of any
Treasury Shares, including without limitation any right to:

(a) receive notice of or to attend or vote at any general meeting of the company;
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9.13

9.14

9.15

9.16

9.17

10.

10.1

(b) receive or vote on any proposed written resolution; or
(c) receive a dividend or other distribution,
save as permitted by section 726 of the Act.

Whenever as a result of a consolidation of shares any Shareholders would become
entitled to fractions of a share, the directors may, on behalf of those Shareholders, sell
the shares representing the fractions for the best price reasonably obtainable to any
person (including, subject to the provisions of the Act, the company) and distribute the
net proceeds of sale in due proportion among those Shareholders. The directors may
authorise some person to execute an instrument of transfer of the shares to, or in
accordance with the directions of, the purchaser. The transferee shall not be bound to
see to the application of the purchase money nor shall his title to the shares be affected
by any irregularity in or invalidity of the proceedings in reference to the sale.

The company shall issue each Shareholder, free of charge, with one or more certificates
in respect of the shares which that Shareholder holds. Every certificate shall specify:

(@) in:respec‘t of how many shares, of what class, it is issued;
(b)' the nominal value of those shares;
() the amount péid up on them; and

(d) . any distinguishing numbers assigned to them.

.Articles 24(1)'and (2) of the Model Articles shall not apply.

A Shareholder exercising the right to be issued with a replacement certificate under
article 25 of the Model Articles shall comply with such conditions as to evidence,
indemnity and payment of a reasonable fee as the directors decide, including but not
limited to the payment of the expenses reasonably incurred (if any) by the company in
investigating evidence as the directors may determine. Article 25(2)(c) of the Model
Articles shall be modified accordingly.

The company may pay any person a commission in consideration for that person:

(@) subscribing, or agreeing to subscribe, for shares; or

(b) procuring, or agreeing to procure, subscriptions for shares.

Any commission payable by the company may be paid:

(a) in cash, or in fully paid or partly paid shares or other securities, or partly in one
way and partly in the other; and

(b) in respect of a conditional or an absolute subscription.

Transfer of shares

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 on behalf of:

(a) the transferor; and

(b) (if any of the shares is partly paid) the transferee.
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10.2  Article 26(1) of the Model Articles shall not apply.

10.3  Notwithstanding any provision contained in these articles (whether by way of or in

relation

to pre-emption rights, restrictions on, or conditions applicable to, share transfers,

or otherwise):

(@)

(b)

(©)

(d)

For the

the directors of the Company shall not decline to register any transfer of shares
in the Company which are the subject of a security interest (a "Share Charge"),
nor suspend registration thereof where such transfer is in favour of:

(i a Secured Party;
(ii) a chargee or mortgagee of such shares or any receiver or delegate;
(i) any nominee of a chargee or mortgagee of such shares;

(iv) a purchaser of such shares from a chargee or mortgagee (or its nominee
or any other entity acting on its behalf) of such shares; or

(v) a purchaser of such shares from any receiver, administrative receiver or
administrator appointed by a chargee or mortgagee of such shares or
from any other insolvency practitioner in the course of selling those
shares,

and a certificate by the relevant chargee or mortgagee (or an officer thereof) that
the relevant transfer is within paragraph (i), (ii), (iii), or (iv) above shall be
conclusive evidence of that fact;

the Company's lien shall not attach to the shares of the Company subject to a
Share Charge, whether any moneys are presently payable or not, and the
Company shall not exercise any rights to sell those shares;

the directors shall not have any right of forfeiture over the shares of the Company
subject to a Share Charge; and

no Secured Party (or any other party referred to in article 10.3(a) to whom a
transfer is in favour of) shall be required to offer the shares which are or are to
be the subject of any such transfer to the members for the time being of the
Company or any of them, and no such member shall have any right under these
articles or otherwise to require such shares to be transferred to them whether for
consideration or not.

purposes of this article, "Secured Party” means a bank, financial institution,

trust, fund or other entity which is regularly engaged in or established for the purpose of

making

, purchasing or investing in loans, securities or other financial assets to which a

security interest (including by way of mortgage or charge) has been granted over shares
in the Company and any affiliate of any such person, an agent or trustee acting for any
such person or such affiliate or a nominee or other entity acting on behalf of any of the
foregoing.

10.4  Article 26(5) of the Model Articles shall not apply.
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1.

12.

121

Distributions

Where a dividend or other cash sum which is a distribution is payable in respect of a
share, it shall be paid by one or more of the following means:

(a) transfer t