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1L MODEL ARTICLES
11 Except as provided in these Articles and so far as they are not inconsistent with the

provisions of these Articles, the Model Articles (as defined below) will appiy to the Company

12  These Articles and the articles in the Model Articles incorporated mnto these Articles
wil] take effect subject to the provisions of the Statutes and will be adopted as the Company’s

Articles of Association 1o the exclusion of any other articles of assocration
Articles 9(3), 11(2), 13, 14(1)-(4) (inclusive), 17(2), 24(2)c), 49, 52 and 53 of the
Meodel Articles wall not apply to the Company
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2. INTERPRETATION

21 In these Articles unless the context otherwise requires

"Adoption Date" means the date of adoption of these Articles,
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"Board" means the Board of Directors for the time being of the Company
or a quorum of the Directors present at a Board Meeting,

means any day of the week (other than a Saturday or Sunday and a
public or bank holiday 1n England),

"Director” means any Director of the Company for the time being,

“business day"

"electronic address " includes a facsimile number,
"eligible Director” means a Director who would be entitled to vote on the relevant

matter at a meeting of the Directors but excluding any Director
whose vote 1s not to be counted 1n respect of that matter,

"Model Arucles”  means the model articles for companies hmited by shares
contamed i Schedule 1 of the Compames (Model Articles)

Regulations 2008 as amended on or before the Adoption Date,

"person” includes any firm or body corporate or umincorporate or any
orgamsation or other legal entity,

" will have the meaning given in section 318(3) of the Act, and the
exception apphcable to certain quahifying persons, being or
forming part of a quorum contamned n paragraphs (a) and (b) of
section 318(2) of the Act will apply to Article 15,

means a share 1n the caprtal of the Company of whatever class,

"qualifying person

"Shal’e"
“ordinary share" means an ordinary share in the capntal of the
Company and "paid up" includes credited as pard up,

"shareholder” means any person who 1s registered in the Company’s register of
members as the holder of any share, and

"Statutes” means every Act or statutory provision from time to time 1n force

concerning companies in so far as they apply to the Company

In these Articles
221 subject to Article 211, words and expressions defined 1n the Statutes (but

excluding any statutory modification of them not in force on the Adoption Date) or 1n

the Model Articles will have the same meaning in these Articles,
222 words importing the singular only will include the plural number and vice versa

and words importing one gender will include the other genders,
223 any reference to an Article 1s a reference to the relevant Article of these Articles,

and
224 any reference to a statute, a statutory provision or subordinate legislation is a

reference to 1t as 1s in force from time to time and includes any statutory amendment or
re-enactment of it any statute, statutory provision or subordinate legislation which it

amends or re-enacts

PRIVATE COMPANY AND REGISTRATION

The Company 15 a private lrmited company for the purposes of sections 3(2) & 7(1) of the Act

SHARE CAPITAL AND THE ISSUE OF NEW SHARES
The share capital of the Company 15 £100 divided into 75 A ordinary shares of £1 00

each ("A Shares") and 25 B ordinary shares of £1 00 each ("B Shares")

The rights attached to each class of share are as set out below




421 Income . '
In the event that the Company pays a dividend 1n respect of any financial year that

dividend will be divided as follows
(1) 51% of the dividend shall be divided between the holders of the A Shares pro-

rata their respective holdings of A Shares, and
(1)  49% of the dividend shall be divided between the holders of the B Shares pro-

rata their respective holdings of B Shares

422 Capital
In the event of a winding-up of the Company or other return of capital the assets of the

Company remaining after payment of its debts and habihuies and of the costs, charges
and expenses of such winding-up ("the net proceeds”) shall be applied as follows
()] 51% of the net proceeds shall be divided between the holders of the A Shares

pro-rata their respective holdings of A Shares, and
(1)  49% of the net proceeds shall be divided between the holders of the B Shares

pro-rata their respective holdings of B Shares

423 Sale of the Shares
In the event of a sale of shares 1n the Company the proceeds of sale shall be divided

between the A Shares and B Shares sold in a ratio of 0 68 to 1 96 so that, for example, 1f
the entire share capital 1s sold the holders of the A Shares shall receive 51% of the
proceeds of sale and the holders of the B Shares shall be receive 49% of the proceeds

424 Voung
All shareholders shall be entitled to recerve notice of any general meeting of the

shareholders Each A Share shall entitle the holder to 0 68 votes on a poll taken at a
meeting of the shareholders and each B Share shall entitle the holder to 1 96 votes on a
poli taken at a meeting of the shareholders Regulation 54 shall be amended

accordingly
43 In accordance with section 567(1) of the Act, sections 561 and 562 of the Act are

excluded from applying to the Company

44 The Directors of the Company are hereby authorised for the purposes of section 551 of
the Act to exercise all the powers of the Company to allot shares up to an aggregate norminal
amount of £1,000 on such terms, 1n such manner and to such persons as the Directors shall see
fit provided that such authonty shall automatically expire on the fifth anmversary of the

Adoption Date
45 The authority contained m article 4 4 shall enable the Directors to allot shares after the
expiry of the five year period referred to mn article 4 4 pursuant to an offer or agreement made

by the Company prior to the expiry of the said five year period

5. PURCHASE OF OWN SHARES
Subject to the provisions of the Statutes, the Company may purchase 1ts own shares (including

any redeemable shares) and may make payment in respect of any such purchase or redemption
out of distributable profits or the proceeds of a fresh 1ssue of shares or otherwise

6. REDEEMABLE SHARES
Subject to the provisions of the Statutes, any shares may be 1ssued on terms that they are or at

the option of the Company or the holder are hable to be redeemed on such terms and in such
manner as the Company before the 1ssue of the shares may by ordinary resolution determine,
whether out of distributable profits, the proceeds of a fresh 1ssue of shares or otherwise




7. FINANCIAL ASSISTANCE.
Subject to the provisions of the Statutes, the Company may give financial assistance for the
purpose of or 1n connection with any acquisition of shares 1ssued or to be issued by the

Company or its holding company

8. LIJEN AND CALLS ON SHARES
81 The Company will have a first and paramount hen on every share for all momes

(whether presently payable or not) payable at a fixed time or called n respect of that share and
a first and paramount hien on all shares standing registered m the name of any person for all
momes payable by hum or his estate to the Company whether that person 1s the sole registered
holder of them or 1s one of several joint holders provided that the Directors may at any time
declare any share to be exempt from this Article The Company's lien on a share extends to any
dividend or other sum payable 1n respect of 1t and takes priority over any third party’s interest

1n that share

82 Subject to the provisions of Articles 8 3-8 6 (inclusive) if a hen enforcement notice has
been given in respect of a share, and the person to whom 1t was given has failed to comply with
1t, the Company may sell that share 1n such manner as the Directors decide

83 A lien enforcement notice
8 3 1 may only be given 1n respect of a share which 1s subject to the Company’s lien,
in respect of which a sum 1s payable and the due date for payment of that sum has
passed,

8 3 2 must specify the share concerned,
8 3 3 must be addressed erther to the holder of the share or to a transmittee of that

holder, and
8 3 4 must require payment of the sum within 14 days of the notice and state the

Company’s intention to sell the share 1f the notice 15 not comphed wath

84 Where shares are sold under this Article
841 the Directors may authorise any person to execute an instrument of transfer of

the shares to the purchaser or to a person nominated by the purchaser, and
8 4 2 the transferee 1s not bound to see to the application of the consideration, and the

transferee’s title 1s not affected by any mregulanty in or invabdity of the process
leading to the sale
85 The net proceeds of any such sale (after payment of the costs of sale and any other

costs of enforcing the hien) must be applied
8 51 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, and
8 52 second, to the person entitled 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 indemmty i a form reasonably satisfactory to the Directors has
been given for any lost certificates, and subject to a hen equivalent to the Company's
hen for any money payable (whether payable immediately or at some time in the
future) as existed upon the shares before the sale 1n respect of all shares registered 1n
the name of such person (whether as the sole registered holder or as one of several
Joint holders) after the date of the lien enforcement notice

86 A statutory declaration by a Director that the declarant 1s a Director and that a share
has been sold to satisfy the Company’s lien on a specified date 1s conclusive evidence of the
facts stated m 1t as against all persons claiming to be entitled to the share and subject to
compliance with any other formalities of transfer required by the Articles or by law, constitutes

a pood title to the share
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9. CHARGING OF SHARES
Except with the prjor wrnitten consent of the Dairectors, no shareholder may create any legal or

equitable charge offmortgage on or over any of the shares registered 1n hts name

10. APPROVAL OF SHARE TRANSFERS
101  No shareholder may dispose of any share or shares (or any nght or interest therein)
except by means of a transfer, and each such transfer of a share which 15 not fully paid up must

be signed by or on behalf of the transferce as well as the transferor

102 Each transfer of a share or shares must be approved by the Board who may, in its
absolute discretion, refuse to register the transfer of any share or shares and trhe Board shall not
be obliged to give any reason for refusing to register a transfer if the transferee 1s an infant or

bankrupt

103 The Board shall refuse to register any transfer -
103 1 1nrespect of any share over which the Company has a lien
1032 if 1t has not been duly stamped or (or denoted or certified as not being subject
to stamp duty) or 1s not accompanied by the share certificate(s) representing the shares
the subject of the transfer or such other evidence as the Directors may reasonably
require to show the transferor’s right to make the transfer or evidence of the nght of
some one other than the transferor to make the transfer on the transferor’s behaif, or
103 3 1f it 15 1n respect of more than one class of share or 1n favour of more than

four transferees To) q ‘. ,
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1. QUORUM FOR GENERAL MEETINGS 4 thed Avric
111 No business, other than the appointment of a chairman, shall be transacted at any

general meeting unless the persons attending it constitute a quorum  Except as otherwise
provided in these Articles, two qualifying persons present throughout the meeting and entitled
to vote upon the business to be transacted will be a quorum provided that, 1f and for so long as
the Company has only one person as a shareholder, one quahfying person wall be a quorum

112  If a general meeting 1s adjourned pursuant article 41 of the Model Articles and at the
adjourned meeting a quorum 1s not present within half an hour from the time appointed for the
meeting, any qualifying person or persons present throughout the meeting and entitled to vote

upon the business to be transacted shall be a quorum

I2. SOLE SHAREHOLDER
If and for so long as there 1s only one shareholder and he makes any decision which is required

to be made 1n general meeting and that decision 1s recorded in wnting signed by the
shareholder or his duly authorised representative and delivered to the Company or that decision
1s made by written resolution, that decision will be as valid and binding as if passed by
resolution at a general meeting of the Company, except that any resolution to be passed
pursuant to secttons 168 or 510 of the Act wili only be considered and passed at a general

meeting

13.  VOTES
131  Subject to any nghts or restrictions attached to any shares, on a show of hands or on a

poll each shareholder who 1s present 1n person, or a qualifying person in relation to him who 1s
present, at a general meeting will have one vote for every share of which he is the holder

132 Inthe case of jomnt holders the vote of the senior who tenders a vote, whether 1n person
or by a qualifying person 1n relation to hun, will be accepted to the exclusion of the votes of the
other joint holders Semiority will be determined for the purposes of this Article by the order in

which the names of the holders stand 1n the register of members

5



14. POLL VOTES AND PROXIES
141 A poll may be demanded at any general meeting by the chairman of the meeting or by

any quahfying person present and entitled to vote upon the relevant resolution Article 44(2) of
the Model Articles will be modified accordingly

142  The words "A demand so withdrawn will not invahdate the result of a show of hands
declared before the demand was made” will be added as a new paragraph at the end of article

44(3) of the Model Armicles

143 Article 45(1)Xd) of the Model Articles will be deleted and replaced with the following
“1s delivered to the Company 1n accordance with the Articles not less than 48 hours
before the ume appointed for holding the meeting or adjourned meeting at which the
nght to vote 1s to be exercised and 1n accordance wrth any mnstructions contained 1n the
notice of the general meeting or adjourned general meeting to which they relate”

144  Article 45(1) of the Model Articles wiil be amended by mserting the following as a
new paragraph at the end of that article
“And a proxy notice which 1s not delivered in accordance with this article 45(1) wilt be
invalid, unless the Board, in 1ts discretion, accepts the notice at any time before the

meeting™

15. CHAIRMAN’S CASTING VOTE AT GENERAL MEETINGS
If there 1s an equality of votes cast on any resolution at a general meeting on a show of hands or
on a poll, the chairman of the meeting will be entitled to a casting vote, i addition to any other

votes he may have

16 NUMBER AND APPOINTMENT OF DIRECTORS
16 1  Unless and unti] otherwise determined by the Company in general meeting by means of

an ordinary resolution, the number will not be subject to any maximum If at any time there
shall be only one Drrector, subject to section 155 of the Act that Director may act alone 1n
exercising all the powers and authonties vested 1n the Directors

162 The Directors shall be appointed n accordance with Article [7(1) of the Model Articles

17 APPOINTMENT OF DIRECTOR WHERE NO LIVING DIRECTOR AND
REMOVAL OF DIRECTORS

171 Notwithstanding article 27(3) of the Model Articles in any case where as the result of
death or deaths the Company has no hiving shareholders and no Directors the transmitee of the
last shareholder to have died will have the nght by notice in wnting to the Company at 1t
registered office to appont 2 natural person (including a transmitee who 1s a natural person),
who 1s willing to act and permitted to do so to be as Director of the Company and such
appointment will be as effective as 1f made by the Company by ordinary resolution

172 The Company may be ordinary resclution remove any Director before the expiration of
his period of office notwithstanding anything 1n these Articles of Association or any agreement
between the Company and such Director Such removal will be without prejudice to any claim
such Director may have for damages for breach of any agreement between him and the

Company

18 ALTERNATE DIRECTORS
181 Each Director (other than an alternate Director) (an "appointor") will have power to

appomnt any person (who must be an existing Director or some other person approved by the
Board (which approval must not be unreasonably withheld or delayed)) to act as an alternate
Director 1n his place 1if he 15 unable to attend any meeting of the Board or any commuttee of the
Board and may at lus discretion revoke any such appomtment Any such appointment and 1ts

6




revocation may be made by a Director by notice to the Company given 1n wnting A person so
appownted will (except as regards power to appoint an altemnate and as regards remuneration) be
subject 1n all respects to the terms and conditions and be entitled to the same nghts existing
with reference to the other Directors, and each alternate Director, while 50 acting, shall exercise
and discharge all the functions powers and duties as a Director of tus appointor in his
appointor's absence An alternate Director will cease to be an altemate Drrector if his
appomtor ceases for any reason to be a Director and the powers of the alternate will
automatically be suspended dunng such time as his appointor 1s present in person at a ineeting
of the Directors Notice of all Board meetings must be given to alternate Directors absent

from the United Kingdom 1n accordance with Article 34

182 Any Director appointed as an alternate Director will, while he holds office as an
alternate Director and his appointor 1s absent, be entitled on any decision to one vote in his own
capacity as a Director and one further vote as such altemate Director, if lus appontor s an
eligible Director 1n relation to that decision A Director or his alternate will count towards a
quorum according to the number of votes he 1s entitled to cast at the meeting of the Board

183 The provisions of this Article 18 will apply to all meetings of any commattee of the
Board or any committee appointed under article 5 of the Model Articles of which the Director
appointing an alternate Director 1s a member 1n the same way as it applies to Board meetings

19 BORROWING POWERS
The Directors may exercise all the powers of the Company to borrow money and to mortgage

or charge 1ts undertaking, assets, property and uncalled capital, or any part of them, and
(subject to the provisions of the Act and these Articles of Association for the time being in
force) to 1ssue debentures, debenture stock and other secunties, whether outright or as secunty
for any debt, hability or obligation of the Company or of any other third party

20 CASTING VOTE AT BOARD MEETINGS
201 In the case of an equality of votes, the charrman of any meeting of the Board or of any

commuttee of the Board will have a second or casting vote

202 Article 20 1 will not apply if in respect of a particular meeting of the Board (or any part
of a meeting) 1if, in accordance with these Articles, the chairman of the meeting 1s not an
elhigible Director for the purposes of that meeting (or part of the meeting)

21 NOTICE OF BOARD MEETINGS
Notice of a Directors’ meeting must be given 1n accordance with Article 34 not less than 2

busmess days before the meeting

22 QUORUM AT BOARD MEETINGS

221 The quorum necessary for the transaction of the business of the Directors will be not
less than one eligible Directors

222 Artcle 7 of the Model Articles will be amended by -
(a) 1nserting the words "for the time being" at the end of article 7(2)(a), and
(b) nserting in article 7(2) the words "for so long as he remains the sole director"

after the words "and the director may"

23 UNANIMOUS DECISIONS OF THE DIRECTORS
References to “eligible directors” in article 8 of the Model Articles will include alternate

Drrectors of such ehigible directors and the words *, copies of which have been signed by each
eligible director” 1n article 8(2) of the Model Articles will be replaced with the words “, where

each eligible director has signed one or more copies of it,”




24 TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY
241 Subject to sections 177(5) and 177(6) and sections 182(5) of the Act and provided he
has declared the nature and extent of his interest in accordance with the requirements of the
Companies Acts, a Director who 1s 1n any way, whether directly or indirectly, interested in an
existing or proposed transaction or arrangement with the Company
24 1 1 may be a party to, or otherwise interested 1n, any transaction or arrangement with
the Company or in which the Company 1s otherwise (directly or indirectly) interested,
24 1 2 will be an eligible Director for the purposes of any proposed decision of the
Directors (or commitiee of Directors) in respect of such contract or proposed contract

in which he 1s interested,
24 1 3 will be entitled to vote at a meeting of Directors (or of a committee of the

Directors) or participate 1n any unanmimous decision, 1n respect of such contract or
proposed contract in which he 1s interested,

24 1 4 may act by himself or his firm n a professional capacity for the Company
(otherwise than as auditor) and he or his firm will be entitled to remuneration for
professional services as 1f he were not a Director,

24 1 5 May be a director or other officer of, or employed by, or a party to a transaction
or arrangement with, or otherwise interested 1n, any body corporate in which the
Company 1s otherwise directly or indirectly) interested, and

24 1 6 will not, except as he may otherwise agree, be accountable to the Company for
any benefit which he (or a person connected with him (as defined 1n section 252 of the
Act)) denves from any such contract, transaction or arrangement or from any such
office or employment or from any interest 1n any such body corporate and no such
contract, transaction or arrangement will be liable to be avoided on the grounds of any
such interest or benefit nor will the receipt of any such remuneration or other benefit

constitute a breach of is duty under section 176 of the Act

25 DIRECTORS’' CONFLICTS OF INTEREST
251 The Directors may, in accordance with the requirements set out in these Articles,

authorise any matter proposed to them by any Director which would, 1f not authonised, nvolve
a Director breaching his duty under section 175 of the 2006 Act to avoid a situation 1n which he
has, or can have a direct or indirect nterest that conflicts or posstbly may conflict with the
interests of the Company (a “"Conflict") or involve a Director breaching s duty under section

176 of the 2006 Act not to accept benefits from third parties (a "Benefit")

252  Auny authonisation of a Conflict or a Benefit under this Article will be effective only 1f:
25 2 1 the matter 1n question has been proposed by any Director for consideration at a
meeting of Directors 1n the same way that any other matter may be proposed to the
Directors under these Articles or in such other manner as the Directors may determine,
25 2 2 any requirement as to the quorum at the meeting of the Directors at which the

matter 1s considered 1s met, and
25 2 3 aresolution 1n respect of the matter is passed

253  Any authonsation of a Conflict or a Benefit under this Article may (whether at the time

of giving the authonsation or subsequently)
25 3 1 extend to any actual or potential conflict of interest which may reasonably be

expected to arise out of the Conflict or Benefit so authorised,
253 2be subject to such terms and for such duration, or impose such limus or

conditions as the Directors may determmne, and
25 3 3be terminated or varied by the Directors at any time by giving the Director

concerned at least 7 days written notice of the terrmination, or, as the case may be, of
the proposed vanation This will not affect anything done by the Director prior to such

8




termipation or vanation in accordance with the terms, limits, or conditions of the

authorisation
254 In authornising a Conflict the Directors may decide (whether at the time of giving the
authonsation or subsequently) that if the Director concerned has obtained any information
through s 1nvelvement in the Conflict otherwise than as a Director of the Company and n
respect of which he owes a duty of confidentiality to another person the Director 1s under no

obligation to
25 4 1 disclose such information to the Directors or to any Director or other officer or

employee of the company, or
25 4 2use or apply any such information 1n performing his duties as a Director or
employee of the Company,

where to do so would amount to a breach of that confidence

255 Where the Directors authonise a Conflict or a Benefit they may provide, without
Iimitation (whether at the time of giving the authonsation or subsequently) that the Director

255 11s excluded from discussions (whether at meetings of Directors or otherwise)

related 1o the Conflict or Benefit,
25 5 215 not given any documents or other information relating to the Conflict or

Benefit, and/or
25 5 3 may or may not vote (or may or may not be counted 1n the quorum} at any future

meeting of Directors n relation to any resolution relating to the Conflict or Benefit

256 Where the Directors authonse a Conflict or a Benefit
25 6 1the Director concerned will be obiiged to comply with any terms, himits or
cond1tions imposed by the directors 1n relation to the Conflict or Benefit,
25 6 2the Director concerned will not infringe any duty he owes to the Company by
virtue of sections 171 to 177 of the 2006 Act provided he complies with such terms,
hmits and conditions (1f any) as the Directors impose 1n respect of its authonisation

257 A Director 1s not required, by recason of being a Director (or because of his fiduciary
duties as a Director), 10 account to the Company for any remuneration, profit or other benefit
which he denives from or in connection with a relationship involving a Conflict or a Benefit
which has been authorised by the Directors or by the members of the Company (subject in each
case to any terms, himits or conditions attaching to that authorisation) and no contract or
arrangement shall be hable to be avoided on such grounds

258 A Director who 15 1n any way, whether directly or indirectly interested in a proposed
transaction or arrangement with the Company shall declare the nature and extent of his interest
to the other Directors before the Company enters into the transaction or arrangement in

accordance with the Act

259 A Drrector who 1s 1n any way whether directly or indirectly, interested 1n a transaction
or arrangement that has been entered into by the Company shall declare the nature and extent of
his interest to the other directors as soon as Is reasonably practicable 1n accordance with the

Act, unless the interest has already been declared under Article 25.9

25 10 Subject, where applicable, to the disclosures required under Articles 25 8 and 25 9, and
to any terms and conditions imposed by the Directors in accordance with Articles 25 1-25 7
(inclusive), a Director shall be entitled to vote in respect of any proposed or existing transaction
or arrangement with the Company 1n which he is interested and 1f he shall do so his vote shall
be counted and he shall be taken into account n ascertarning whether a quorum is present

2511 A Director need not declare an interest under Articles 25 8 & 25 9 as the case may be

25111 1f it cannot reasonably be regarded as likely to give nise to a conflict of

interest,
9



25112 of which the Direotor concerned 1s not aware, or where the Director
concerned 15 not aware of the transaction or arrangement 1n question, although for this
purpose a Director 1s treated as being aware of matters of which he ought reasonably to
be aware,

25113 1if, or to the extent that, the other Directors are already aware of 1t, and for this
purpose the other Directors are treated as aware of anything which they ought

reasonably to be aware, or
25114 o, or to the extent that, 1t concerns the terms of his service contract that have

been, or are to be, considered at a Board Meeting

26 PENSIONS AND OTHER SCHEMES
261 The Directors may procure the establishment and maintenance of or participate 1n or

contribute to any non-contnbutory or contributory pensions or superannuation fund or life
assurance scheme for the benefit of, and pay, provide for or procure the grant of donations,
gratwties, peastons, allowances, benefits, or emoluments to any person (including Directors of
the Company) who are or shall have been at any time an officer of or in the employment or
service of the Company or its holding company, or of any company which 1s a subsidiary of or
associated with the Company or any predecessors in business of the Company or associated
company or subsidiary of such company or the wife, widow, familtes or dependants (including
such persons as the Directors shall deem to be dependants) of such persons

262  The Directors may also procure the establishment and subs:dy of or subscription and
support to any Institutions, associations, clubs, funds or trust for the benefit of any persons
referred to in Article 26 1 or otherwise to advance the mnterest and well being of the Company
or any other company referred to in Article 26 1, or its members, and payment for or towards
the msurance of any such person and subscriptions or guarantees of montes for chantable or
benevolent objects or for any exhibition or for any public, general or useful object

263 The Directors may procure any of the matters referred to in Articles 26 1 or 26 2 to be
done by the Company either alone or 1n conjunction with any such other company as 15 referred

to 1n those Articles

27 DELEGATION OF DIRECTORS’ POWERS
If any power has been delegated by the Directors to any person or committee pursuant to article

5 of the Model Articles, any reference in these Articles to the exercise by the Directors of that
power will be mterpreted accordingly, as 1f 1t were a reference to the exeicise of that power by

that person or committee

28 EXECUTIVE DIRECTORS
Subject 10 the Statutes, the Directors may from time to time appoint one or more of therr body

to hold any executive office in the Company, for such period and on such terms as they think
fit, and, subject to the terms of any agreement entered into 1n any particular case, may revoke
such appomntment Any appomntment of a Director to an executive office wall not termunate 1f
he ceases to be a Director unless the terms of his appointment so provide

29 INDEMNITY
291 Subject to the provisions of the Statutes but without prejudice to any mndemmity to

which any relevant officer may otherwise be entitled -
29 1 1 each relevant officer will be entitled to be indemnified by the Company against
all costs, charges, losses, expenses and habihies incurred by him m the proper
execution and discharge of his duties or 1n relation to them or as a relevant officer in
relation to the Company’s or any other Associated Company’s activities as trustee of
any occupationa) pension scheme (as defined in section 235(6) of the Act), including
any hability incurred by him n defending any civil or cnminal proceedings in which
10




Judgment 1s given 1n lis favour or m which he 1s acquitted or the proceedings are
otherwise disposed of without any finding or admission of any material breach of duty
on his part or 1n connection with any application in respect of which the court grants
him, 1n his capacity as a relevant officer, rehief from habihity for negligence, default,
breach of duty or breach of trust in relation to the Company’s or any Associated
Company’s affairs, and

29 1 2the Company may provide any relevant officer with funds to meet expenditure
incurred or to be incurred by him n connection with any proceedings or application
referred to 1in Article 29 1 1 and otherwise may take any action to enable any such

relevant officer to avoid incurring any such expenditure

292 The Company may purchase and maintain for or for the benefit of any person who 1s or
was at any tume a relevant officer, msurance 1n respect of any relevant loss

293 Inthis Article 29

29 3 1 "Associated Company” means the Company or any current or past holding
company of the Company or any other body, whether or not incorporated, in which the
Company or any such holding company or any of the predecessors of the Company or
of any such holding company has or had any interest (whether direct or indirect) or
which is 1 any way allied to or associated with the Company, or any subsidiary
undertaking of the Company or of any such holding company or other body

29 3 2"relevant loss" means any loss, costs, expenses or habtlity which has been or
may be incurred by any relevant officer in connection with his duties or powers 1n
relation to any Assocsated Company or any pension fund or employees’ share scheme

of any Association Company,
29 3 3 "relevant officer" means any dtrector or officer or former director or other officer

of any Associated Company (including any Associated Company which is a trustee of
any occupational pension scheme (as defined by section 235(6) of the Act) but
excluding any person engaged by any Associated Company as an auditor {whether or
not he 15 also a director or other officer of any Associated Company) to the extent that

he acts 1n his capacity as auditor

30 DIVIDENDS
301 Except as otherwise provided by these Articles or the rnights attached to shares, all

dividends must be
30 1 1declared and pard according to the amounts paid up on the shares on which the

dividend 1s paid, and
30 I 2apportioned and paid proportionately to the amounts paid up on the shares

duning any portion or portions of the peniod in respect of which the dividend 1s patd.
302 If any share 1s 1ssued on terms providing that 1t ranks for dividend as from a particular

date, that share ranks for dividend accordingly

303 If a share 1s subject 10 the Company’s lien, and the Directors are entitled to issue a lien
enforcement notice 1 respect of 1t, they may, instead of 1ssuing a lien enforcement notice,
deduct from any dividend or other sum payable 1n respect of the share any sum of money which
1s payable to the Company 1n respect of that share to the extent that they are entitled to require
payment under a lien enforcement notice Money so deducted must be used to pay any of the

sums payable 1n respect of that share
304 The Company must notify the distribution recipient in writing of

30 4 1 the fact and amount of any such deduction,
30 4 2any non-payment of a dividend or other sum payable m respect of a share

resulting from any such deduction, and

30 4 3 how the money deducted has been applied
1




31 SEAL . '
The Company will not be required to have a seal or any official seal for use

32 DISCLOSURE OF INTERESTS

321 The Directors may require any shareholder
3211 to indicate the capacity in which he holds shares and 1f he holds, or may be
purported to hold them otherwise than as beneficial owner, to indicate the persons who
have or purport to have an interest 1n them, and may serve a like notice on any person
indicated as having an interest in such shares, and/or
3212 to indicate whether any voting rights carned by any shares are the subject of an
agreement or arrangement under which another person 1s entitled to control the exercise
of those nghts, and may serve a like notice on any such other person requesting details

of any such agreement or arrangement

322 Arucle 23 of the Model Articles will apply notwithstanding any information received by
the Company pursuant to Article 32 1

33 SECRETARY
The Directors may appoint any person who is willing 1o act as the secretary of the Company for

such term, at such remuneration and other terms and conditions as they think fit and from time
to time remove any such person and, if the Directors so decide, appoint a replacement

34 COMMUNICATIONS
341 Any notice, document or other information will be deemed served on or delrvered to the

intended recipient
34 1 11f properly addressed and sent by prepaid first class post to an address in the UK,
48 hours after 1t was posted or five business days after posting either to an address
outside the UK or from outside the UK to an address within the UK, 1f (1n each case)
sent by reputable international overnight courier addressed to the intended recipient,
provided that delivery 1n at least five busmess days was guaranteed at the time of
sending and the sending party receives a confirmation of delivery from the couner

service provider,
34 1 2 if properly addressed and delivered by hand, when 1t was given or left at the

appropnate address,
34 1 3:1f properly addressed and sent or supplied by electronic means, one hour after

the document or information was sent or supplied, and
34 1 41f sent or supphed by means of a website, when the matenal 1s first made

available on the website or (if later) when the recipient recesves (or 1s deemed to have
recerved) notice of the fact that the material 1s available on the website

342  For the purposes of this Article 34 no account shall be taken of any part of a day that1s

not a business day

343 In proving that any notuce, document or other information was properly addressed, it
will be sufficient to show that the notice, document or other document or other information was
delivered to an address permutted for the purpose of the Act
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