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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

DOOR SUPPORT (NORTH EAST) LTD

CPMPANY NUMBER: 06593767

1.1

(Adopted by special resolution passed on 23"” F 2021)

PART 1 — INTERPRETATION AND LIMIT ON LIABILITY

Interpretation

Unless the context 6therwise requires, the definitions and rules of interpretation in this article

1 apply in these Articles.

Definitions:
Act
appointor
Articles

Business Day

Call

Call Notice

capitalised sum
chairman

chairman of the meeting
Companies Acts

Company

Company'’s Lien
Conflict
Controlling Shareholder

director

distribution recipient

the Companies Act 2006.
has the meaning given in article 20.1.

the Company’s articles of assodation for the time
being in force.

any day (other than a Saturday, Sunday or public
holiday In England) when banks in the City of London
are open for non-automated transactional business.

has the meaning given In article 27.1.
has the meaning given in article 27.1.
has the meaning given in article 51.1(b).
has the meaning given in article 12.2.
has the meaning given in article 54.3.

the Companies Acts (as defined in section 2 of the
Act), in so far as they apply to the Company.

Door Support (North East) Ltd, a private company
limited by shares which is incorporated and
registered in England and Wales with company
number 06593767.

has the meaning given in article 25.1.
has the meaning given in article 14.2.

a holder, for the time being, of not less than 75% by
nominal value of the equity share capital of the
Company.

a director of the Company (and includes any person
occupying the position of director by whatever name
called).

has the meaning given in article 46.2.
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-eligible director

fully paid

Qenetat rute
SRA

“Group®

holder

" instrument
. Interested Director
Issue Price

Lien Enfomement &aﬁm
Ordinary Share

"paid a -

pa;ﬂcipate

persons entitéd

proxy notice
Relevint Transfer

L8

.- a director who would be entitied-to vote :on the
“-'matter at a meeting of directors (but excluding any
 director whose vote is not, in accordance with the Act
.and these Artides, to be counted in respect of the

partlcular matter).
in relat!on to a share, means that its Issue Price has

. ’._been paid to the Company.

- .hasp:In relation to directors’ dedision making, the
’ _meanlng given in artide 7 1 Cs e

P
-the.Company, any subsidlary or any holding company
‘of ithe Company from time to time, and any
subsldlary from time to ume Of a holding, company
‘(and a reference to a membar of ‘the Group or

) slmilar expression shall mean any of them).

in relation to a share, means the person for the time
being whose name is entered in .the Company’s
register of members as the holder of that share

. ,p;:ha,s: t_he meaning given in artide 142 s
»in relation to a share, together:

JENE Lo

-(a) its nominal value; _and

. f:(b)‘f..»f any premium agreed 'to be pald to the

Company by the first holder of that share in
consideration of the allotment and issue of it.

has the meaning given in artlcle 26. 2

an ordinary share of £1 00 in t‘he capltal of the
Company.

pald or oredlted ‘as paid (and unpaid shall- be
oonstrued aooordlngly) A

In relation to,a dlrectors meetlng, has the meaning
< glven In arﬁc[e 10.1:

has the meaning given in article 51.1(b).
has the meaning given in article 60.1.
any transfer of shares subject to a Security Interest:

(a) from or: to any Secured Party or any receiver
(or similar officer); or

(b) executed ‘by any such person aforesaid, in
" the  iame of, or on behalf of, any other
person, -
which, in each case, is made pursuant to or in
-accordance with the terms of that Secured .Party’s
relevant Security Document(s) (Includlng any such
transfer made in order to perfect any Security
Interest in or over such shares or in exercise of any
power of sale or other enforcement power. under or
in connection with the relevant Security
Document(s)).

2 of 25



1.2

Secured Party in respect of any shares, any bank, building society,

financial . Institution or other person generally who
has or is providing or otherwise has made or is
making available to the Company (or a member of its

" Group) financial faciliies and to whom a Security
Interest has been granted in or over such shares as
security or other surety for those fadlities (and
includes any nominee, agent or trustee of or for any
such person). :

Security Document in relation to any shares, any deed, instrument or

other document in favour of a Secured Party granting
that person a Security Interest over those shares.

Security Interest any mortgage, charge (whether fixed or floating,

legal or equitable), pledge, lien, assignment by way
of security or other similar security interest (of any

nature).

shareholder a person who is the holder of a share.

shares shares (of any class or denomination) in the capital
of the Company.

transmittee a person entitled to a share by reason of the death
or bankruptcy of a shareholder or otherwise by
operation of law,

writing or written ' the representation or reproduction of words, symbols

or other information in a visible form by any method
or combination of methods, whether sent or supplied
in electronic form or otherwise.

Rules of interpretation:

(2)

(b)

(c)

@

(e

A reference to:

0] a holding company or subsidiary means a holding company or a subsidiary
(as the case may be) within the meaning of section 1159 of the Act;

(i) a person includes a natural person, corporate or unincomporated body
(whether or not having separate legal personality);

(iii) an article is a reference to the relevant article of these Articles;

(iv) one gender shall include a reference to the other genders; and

v) statutes or statutory provisions is a reference to them as amended, extended
or re-enacted from time to time; and shall incude all subordinate legislation
made from time to time under that statute or statutory provision.

Any words following the terms including, include, in particular, for example (or
any similar expression) shall be construed as illustrative and shall not limit the sense
of the words, description, definition, phrase or term preceding those terms. Similarly,
where the context permits, the words other and otherwise are illustrative and shall
not limit the sense of the words preceding them.

Headings in these Anticles are used for convenience only and shall not affect the
construction or interpretation of these Articles.

Save as otherwise specifically provided in these Articles, words and expressions which
have a particular meaning in the Companies Acts shall have the same meaning in these
Artides.

Words in the singular shall include the plural and in the plural shall include the singular.
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2.

- Liability of the members

The liabllity of the members is Ilmrted to the amount if any, unpald on the shares held by
them.

PART 2 DIRECT ORS

DIRECTORS’ POWERS AND RESPONSIBILITIES s

3.2

4.2

5.2

. wrltlng, dlrect the dlrectors to tzke, or refraln from taklng, speclﬁed action
4.3

Dlrectors ‘general authority .

Subject to the' other provlslons of these Arddes the dlrectors are responslble for the
management of the Company’s business, for which purpose they may exerclse all the powers
of the Company. L. .

i .,_.' Teoaeeavs

For- s0'long:as:there:is- a:Controlling Shareholder, any or all powers of the directors (or any of
them) shall"be restricted or otherwise-exerciséd .in such respects, to'such extent-and for such
duration as a Controlllng Shareholder may, from tlme to tlme, by notroe In writing to the
Oompany, prescrlbe ¥

Shareholders reserve power

The shareholders may,-by spedal resolution, dlrect the directors to take, or, refraln from taking,
spedﬂed action. : B T I S

-

For so long as there is a Controlllng Shareholder, that shareholder may, from. time.to time, in

B PTRARN. 1 o

No such spedal resolutlon or Controlllng Shareholder dlrectlon (as the case. may be). lnvalldates
anything which the directors have done before the passlng of the mwluﬁon )

REERIEE I S S MLy
R ST T

Delegation ;

Subject to the other provisions of these Artides, t.he dlrectors may delegate any of the powers
whld'r are conferred on them under these Artjcles e

l(a) to such person or oommlttee, - ﬁ,',; I

(b) by such means (including by power of attorney),
(c).. . .tosuch anextent; - .
(d) ln relatjon to such matters or territories; and
(e) on sudr terms and condldons

as mey thlnk fit. '

If the directors so specify, any such delegatlon may authorlse further delegadon of the
directors’ powers by any person to whom they are de[egated_ o

Committees

Cormmittees to which thé directors delegate any of their powers must follow proceduires which
are-based as far as they are-applicable on those provrslons of these- Arﬁdes which govem the
taking of dedisions by directors. : o

DECISION-MAKING BY DIRECTORS

7.
7.1

Directors to take dedslons oollectively

Subject to article 7. 2 the general rule about dedision-making by directors is that any decision
of the directors must be either:
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7.2

8.2

8.3

9.2

9.3
9.4

10.
10.1

10.2

10.3

(a) a majority decision at a meeting of the directors (held in accordance with these
Artides); or

(b) a decision taken in accordance with article 8.

If:
(a) the Company only has one director for the time being; and
(b) no provision of these Articles requires it to have more than one director,

the general rule does not apply, and the director may (for so long as he remains the sole
director) take decisions without regard to any of the provisions of these Articles relating to
directors’ decision-making.

Unanimous decisions

A decision of the directors is taken in accordance with this article 8, when all eligible directors
indicate to each other by any means that they share a common view on a matter.

Such a decision may take the form of a resoitition in writing, copies of which have been signed
by each eligible director or to which each eligible director has otherwise indicated agreement
In writing. ’

A decision may not be taken in accordance with this article 8, if the eligible directors would not
have formed a quorum at such a meeting.

Calling a directors’ meeting

Any director may call a directors’ meeting by giving notice of the meeting to the directors or by
authorising the Company secretary (if any) to give such notice.

Notice of any directors’ meeting must indicate:
(a) its proposed date and time;
(b) where it s to take place; and

() if it is anticipated that directors participating in the meeting will not be in the same
place, how it is proposed that they should communicate with each other during the
meeting.

Notice of a directors’ meeting must be given to each director, but need not be in writing.

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 not more than seven
days 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
atit.

Participation in directors’ meetings

Subject to the other provisions of these Artides, directors participate in a directors’ meeting,
or part of a directors’ meeting, when:

(a) the meeting has been called and takes place in accordance with these Articles; and

(b) they can each communicate to the others any information or opinions they have on
any particular item of the business of the meeting.

In determining whether directors are participating in a directors’ meeting, it Is irrelevant where
any director is or how they communicate with each other.

If all the directors participating in a meeting are not in the same place, they may decide that
the meeting is to be treated as taking place wherever any of them is.
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11.
111

11.2

113

11.4

115

12.
12.1

12.2°

12.3
12.4

13.¢
13.1

13.2

14.
14.1

Quorum for. dlrrect:ors meetlngs

Subject to articlé 11 S ata directors meeting, unless a quorum is particrpatjng, no proposal is
to be voted on, except a proposal to cail another meeting

Subject to artide 11 3 the quorum for dlrectors meetrngs may be fixed from time to time by

-an ortiinary resolution, but it must never be Iess than two eirglble directors, and unless

otherwise fixed it is' two eiigibie directors

,,For the purposes ; Nany meeting (or part of a meeting) heid pursuant to articie 14.2 to authorise

a Conﬂict if there is only one eiigibie dIrector in ofﬂce other than the Interested Director(s),
the quorum for such meeting (or part of a meeting) shall be one eiigible director.

Ifa quorum is not present wimin thrrty mrnutes of the time specified for a diredors meeting
'in the notioe of the’ meeting the the meeting shall be adjoumed for ﬁve Business Days at the
same time and piaoe (unless a the drrectors for the time being agree otherwise) No more
than one such adjournment may ‘bé made in respect ofa meeting.’

If, on resumption of any such méeung" foIiov’ting an adjourmiment in accordance witti article
11.4,:a ‘quorun’is still not present, the meeting:shall proceed with, and proposals validly be
voted on and’decislons made by, ‘those directors present: (notwlthstandlng that those directors

‘may not otherwise be eliglble directors or: form a quorum) :

Chalring ofdirecbors meetlngs .
The directors may appoint a director to.chalr their meetings

The person () appointed for the time being is known as the “chaimran” s
The directors may terminate the ohairman S appointment at any time :

If, the chairman is:not participating in.a directors’ meeting-within ten minutes of the.time at

which it was to start the participating directors must appoint one of themseives to drair it.

.Casting.vote - : . . S _ P

Subject to artide 13.2, If the humbers of votes for and against a proposal are equai the

o chalrman or other director chalring the meeting has a seoond and casting vote

If, in acoordance with these Artides, the chairman or other dlrector chairing the meeting is not
to be counted as parﬂdpating in the decision-making prooess for quomm or voting purposes,
artide 13 1 shaii not apply

Directors’ interests and oonﬂicts

" Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and provided

he has dedared the nature and extent of his interest in accordance with the requirements of
the Companies Acis a director who Is in any way, whether directly or indirectiy, interested in

an existing or proposed transaction or arrangement wlth the Company

(a) may be a party to, or otherwlse interested in, any transaction or arrangement with the
Company or in which the Company is otherwise (directly or indlrectiy) interested;

(b) shall be an elrgrbie drrector for the purposes of ; any proposed decision of the directors

(or committee of directors) in respect of such existing or - proposed transaction or
arrangement in which he is interested;

(©) shall be entitled to vote at a meeting of directors (or of a committee of the directors)
or participate in any unanimous decision, in respect of such existing or proposed
transaction or arlangement in which he Is interested;

(d) may act by himself or his firm in a professional capadty for the Company ‘(otherwise
than as auditor) and he or his firm shall be entitled to remuneration for professional
services as Iif he were not a director;
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14.2

14.3

14.4

14.5

(e) may be a director or other officer of, or employed by, or a:party to a transaction or
arrangement with, or otherwise interested in, any body- corporate in which the
Company Is otherwise (directly or indirectly) Interested and

f) shall not, save as he may otherwise agree, be accountable to the Company for any

‘ * benefit which he (or a person connected with him (as defined In section 252 of the
Act)) derives from any such transaction or ammangement or from any such office or
employment or from any interest in any such body corporate and no such trarisaction
or arrangement shall be liable to be avoided on the grounds of any such interest or
benefit nor shall the receipt of any such remuneration or other beneﬂt constitute a
breach of his duty under sectlon 176 of the Act

. The directors may, in accordance with the requirements set out in artides 14.3 to 14.7

(Inclusive), authorise any matter or situation proposed to them by any director which would, if
not authorised, involve a director (an Interested Director) breaching his duty under section
175 of the Act to avoid conflicts of interest (a Conﬂuct) N

Any authorisation under article 14.2 will be effective only if:

(a) to the extent permitted by the Act, the matter in question shall have been proposed

: by any director.for consideration in the same way that any other matter may be
proposed to the directors under the provisions of these Artides (or in such other
manner as the directors may determine);

(b) any requirement as to the quorum for consideration of the relevant matter is met
without counting the Interested Director or any other interested director; and

(© the matter was agreed to without the Interested Director voting or would have been
agreed to if the Interested Director's and any other interested directors vote had not
been counted.

Any authorisation of a Conflict under article 14.2 may (whether at the time of giving the
authorisation or subsequently):

(a) extend to any actual or potential conflict of interest which may reasonably be expected
to arise out of the matter or situation so authorised;

(b) provide that the Interested Director be excluded from the receipt of documents and
information and the participation in discussions (whether at meetings of the directors
or otherwise) related to the Conflict;

(©) provide that the Interested Director shall or shall not be an eligible director in respect
of any future decision of the directors in relation to any resolution related to the
Conflict;

(d) impose upon the Interested Director such other terms for the purposes of dealing with
the Conflict as the directors think fit;

(e) provide that, where the Interested Director obtains, or has obtained (through his
involvement in the Confiict and otherwise than through his position as a director of the
ocompany) information that is confidential to a third party, he will not be obliged to
disclose that information to the Company, or to use it in relation to the Company’s
affairs where to do so would amount to a breach of that confidence; and

() permit the Interested Director to absent himself from the discussion of matters relating
to the Conflict at any meeting of the directors and be excused from reviewing papers
prepared by, or for, the directors to the extent they relate to such matters.

Where the directors authorise a Conflict, the Interested Director will be obliged to conduct
himself in accordance with any terms and conditions imposed by the directors in relation to the
Conflict.
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14.6 - The directors may revoke or vary such authorisation at any time, but this will not affect-anything
-done by;the Interested.Director, .prior to such -revocation or;variation, in accordance with the
-terms of such authonsation . C e

‘

14.7  Adirector is not required, by reason of béing a director (or bécduse of the fiduciary relationship
s- - established by reason of being a director), to ;account to.the Company.for any remuneration,
proﬁt or other benefit which he derives from or In oonnection with.a relahonshlp mvolvlng a
Conﬂict ‘which has been authorised by the directors or by the company in general meeting
(subject in each mse to any terms, Ilmlts or condltions attadwlng to that authorisation) and no
ontract: shall be Ilable to be ‘avoided on such grounds R

148 For the purposes of thls artlde 14 referenoes to pgoposed decusions and declslon-maklng
processes Indude any dlrectors meetlng or part of L Idi ectors' meetlng "

149 Subject ‘to* artjde 14 10, If a question anses atxa rneetlng of dlrectors or of,a committee of
directors’as to the rlght -of axdlrectonto particlpate inithe meeting(or part of the meeting) for
voting or quorum purposes, the question may, before the condusion of the meeting, be referred
to the chairman-whose ruling in,relation to any. director other;:than the chairman Is to be final
and condusive.

14.10 If any questlon as to the, dght to partldpate in_the meetlng (or part of the meetlng) should
arise in respect of the chairman, ‘the’ questlon is to' be’ ‘décided by & decision of the directors at
that meetlng, for, whlch purpose the cha},rman is, not to be oounted as parﬁopat:ng in the,
meeting (or that’ part of the T meeting) for votlng or quorum purposes

PU

15. Records of decision to be kept ’

RSy R A Gt WM 6 L S b

15.1  The directors must ensure that the Company keeps a reoord in writjng, for at |east ten years

from the date of the decision:recorded, of ‘€very-unanimous or.majority dedsion.taken by the
directors.

] oA

15.2 . Where dedisions of the directors are taken by electronicmeans, such declslons shall be reoorded
. by the dlrectors in pennanent form, ) that they.may: be read wlth the naked eye.

16. Directors’ discreﬁonbomake furtherrules . . - : - : ¢

Subject to the other, provlslons of these Artides, the dlrectors may._ make any rule which they
' think fit about how they take dedsions, and about how such rules are to be reoorded or
oommunlcated to dlrectors ' . , Cm , e

i v

APPOINTMENT OF DIRECTORS SR & S

{

17. Methods of appolnting directors ' - t ot ’ .

17.1  Any person who is willing to act as a dlrector, and is permntted by Iaw to do so may be
appointed to be a director:

(a) by a Controlling Shareholder, by notice in'writing to the’ Company, or
(b) ' otherwise, by ordinary resolution. - K

17.2  In any case where, as a result of death, the Company has no shareholders and no directors,
the.personal, representatives ¢ of the last shareholder to have died have the right, by notice in
writing, to appoint a person to be a director.

17.3  For the purposes of article 17.2, where two or more shareholders die m crrcumstanoes
rendering it uncertain who was the last to dle, a younger shareholder is deemed to have
survived an older shareholder. - .

18.  Termination of director's appolntment
A person ceases to be a director as soon as:
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19.
19.1

19.2

19.3

194

19.5

20.
20.1

20.2

20.3

(@ that person: .
(i) ceases to be a director by virtue of any provision of the Act; or
(i) is prohibited from being a director by law; or

(b) a bankruptcy order is made against that person; or

(c) a composition is made with that person’s creditors generally in satisfaction of that
person’s debts; or

(d) a registered medical practitioner who is treating that person gives a written oplinion to
the Company stating that that person has become physically.or mentally incapable of
acting as a director and may remain so for more than three months; or

(e) notification is received by the Company:

0} from the director, that the director is resigning from office

(in) from the Controlling Shareholder, that the director is removed from office,
and such resignation or removal has taken effect in accordance with the terms of the
relevant notice; or

() an ordinary resolution removing that person from office is passed.
Directors’ remuneration
Directors may undertake any services for the Company that the directors decide.

Directors are entitled to such remuneration as the directors determine:
(a) for their services to the Company as directors; and
(b) for any other service which they undertake for the Company.

Subject to the other provisions of these Articles, a director’s remuneration may:
(a) take any form; and

(b) Include any arrangements in connection with the payment of a pension, allowance or
gratuity, or any death, sickness or disability benefits, to or in respect of that director.

Unless the directors decide otherwise, directors’ remuneration accrues from day to day.

Unless the directors decide otherwise, directors are not accountable to the Company for any
remuneration which they receive as directors or other officers or employees of the Company’s
subsidiaries or of any other body corporate in which the Company is interested.

Appointment and removat of alternate directors

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

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

in relation to the taking of decisions by the directors, in the absence of the altemate’s appointor.

Any appointment or removal of an alternate must be effected by noﬁcé 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 aiternate is willing to act as the alternate of the director
giving the notice.
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21. Rights and responsibilities of alternate directors - -

- 21:1  ‘An‘altemate director may act as altemate director. to more than one director and has the same

rights in relation to any decision‘of the directors as the alternate’s ‘appointor..
21.2  Except as the Artides spedify othierwise, alternate directors:
(a) are deemed for all purposes to be directors; oo v
“«(b): - sare liable fortheir-own-acts ‘an‘d omissions; AN SN
© arésubjed {6 thé'same restrictiont as thelr appSi'ntor;s:; and
(d) are not deemed to be agents of or for their appolntors,'

S P NN L A s T S U R R L
and, in particular((withoiut limitation), each alternate director shall Bé‘ entitled to receive notice
of aII meetings of directors and of all meetings of committees of directors of which his appointor
is @ member.

. 4 FLa . LY -
M L A A S U ALY A

213 A person who is an altemate dlrector but not a director

: . A
- (a) M may be oounted as partldpatlng for the purposes of determlning whether a quorum is

.. ‘, pres’ent'(but only If that person s appolntor ls not particlpat:ng), and

! (b) L may partldpate in‘a unanimous: declslon of. the directors’ (but only If hls appolntor is an
RIS ellglble diréctor. in rélation to that dedsion but'does not partldpate) Sy ~> !
R
21.4 A director who Is also an altemate director is entltied In the absenoe of his appolntor toa
separate vote on behalf of his appointor, in addition-to his”own"vote on-any dedsioh of the:
directors (provided that, hls appgintor.is.an eliglble dlrector in relation to that dedslon)

215 | An altemate director maybe paidiexpenses andmay.be.indemnified by the Company to the
T same extent as: hls appointor but shallinot be; entitied to, reoelve any. remuneration from the
company for serving as an altemate director except “such part of; the altemates appointor's
remuneration as the appointor may direct by notice in writlng made to the Compan

FERUEETEE Y .

. -«
ol *ant,-}\ T RE] . + s AT

22: Termination of alternate direct:orship . e
An altemate director’s appointment as an altemate terminates: | B s
(a) when the alterate's appointor revokes the appointment: by notice to the Company in

writing speclfying when itis to termlnate, 1

(b) on the oocurrence, in relatJon to the altemate, of any event which, if it occurred in
relatlon to the alternate's appointor would result in the termination of the appointor's
appolntment as a director; : .

© on the death of the altemnate's appolntor, or
()] when the altemate S appolntor‘s appolntment asa director termlnates

2 A
v

COMPANY SECRETARY ' wr -

23, Secretary

The directors, may_appoint any.person who is willing to act as the secretary for such term, at
such remuneratjon and. upon . such conditions as they may thlnk fit and from time to time
remove such’ person and, if ‘the directors so dedide, appoint a replacement in each case by a
dedslon of the dlrectors

MANAGEMENT EXPENSES

[ ) N ’
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Directors’ and secretar'y’s expenses

The Company may pay any reasonable expenses which the directors (induding altemate) and
the secretary properly incur in connection with their attendance at:

(@) meetings of directors or committees of directors;
(b) general meetings; or

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
responsibllities in relation to the Company. '

PART 3 — SHARES AND DISTRIBUTIONS

SHARES

25. Company'’s lien over shares '

25.1 The Company has a lien (the Company's Lien) over every share (other than any share which
Is the subject of a Security Interest granted to a Secured Party), whether or not fully paid,
which is registered in the name of any person indebted or under any liability to the Company,
whether he is the sole registered holder of the share or one of several joint holders, for all
monies payable by him (either alone or jointly with any other person) to the Company, whether
payable immediately or at some time in the future.

25.2  The Company's Lien over a share:

(a) takes priority over any third party's interest in that share; and

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

25.3 The directors may at any time decide that a share which is or would otherwise be subject to
the Company's Lien shall not be subject to it, either wholly or in part.

26. Enforcement of the Company's Lien

26.1  Subject to the provisions of this artide 26, if:

(a) a Uen Enforcement Notice has been given in respect of a share; and

(b) the person to whom the notice was given has failed to comply with it,

the Company may sell that share in such manner as the directors decide.

26.2 A Lien Enforcement Notice:

(a) may only be given in respect of a share which is subject to the Company's Lien and in
respect of a sum payable to the Company for which the due date for payment has
passed;

(b) must specify the share concerned;

(© must require payment of the sum within fourteen dear days of the notice (that is,
exduding the date on which the notice is given and the date on which that fourteen
day period expires); .

(d) must be addressed either to the holder of the share or to a transmittee of that holder;
and

(e) must state the Company’s intention to sell the share if the notice is not complied with.

26.3  Where shares are sold under this article 26:
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26.4

(a) the directors may authorisé -any-person to-execute an .Instrumient of:transfer of the
shares to the purchaser or to a person nomlnated by the purchaser, and »

(b) the transferee ls not bound to see to the appllcation of lhe oonslderatjon, and the
transferee's title is not affected by any Irregularlty in or lnvalldlty of the process ‘leading
to the sale.

The net proceeds of any such sale (after payment of the ‘costs of sale and any other costs of
enforcing the lien) must be applied: T T R U Rt

~(a)., - first,in payment of: so,much.of the sum for. whlch the Ilen exists as was. payable at the

26.5

27.
27.1

27.2

27.3

27.4

28.
28.1

c- date of the Lien lEnforoement Nouoe, and

.» [

(b) 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 indemnity in a form reasonably satisfactory to the dlrectors has been glven for
any lost certificates), and subject to'a lien equlvalent to thé ‘Companiy’s Lien-over the
shares before the: sale for-any money payable by that _ person (or: his estate or any joint
older of the shares) after the date of the Llen Enforcement Notloe

(ALY RN PR VR

A statutory declaration by.a dlrectzor or the oompany secretary that thesdedarant is a dlrector

_.or-the.company secretary and that -a: share has been.sold to saﬂsfy,the Company's Lienon a

speclﬂed date: S

(a) Is conduslve evidence of the facts stated In It as, agalnst aII , persons dalming to be
entlded to the’ share, and

(b) subject to oompliance With's any dther formalltles of transfer requlred by the Artides or
. . by law; constitutes a.good title to the sharé.: - .. = -

3

" Call notices - * 77 Et D

Subject to the Articles and to the terms on which shares are allofted, the directors may send a
notice (a Call Notice) to a shareholder (other than in'respect of (1).any shares-which are the
subject of a Securlty Interest. granted to a Secured Party, or (2).a shareholder who obtained

. :hls shares pursuant to a Relevant Transfer) requlring theishareholder to pay _the Company a

-----

that shareholder at the date wheh'the dlrectors “decide to' send lhe Call Notloe

A Call Notloe

(a) may not requure a shareholder to pay a Call whlch exoeeds the total sum unpaid on
that shareholder‘s shares (whether in respect of: nomlnal value or premium);

(b) must state when and how,any | Call to whlch it relates Is to be pald and
© may. permit or require the Call to be made in Instalments

A shareholder must comply with the requirements of a Call Notice, but no ' shareholder Is obliged
to pay any Call before fourteen dear days (that is, excludlng the date on which the notice is
given and the date on which that fourteen days period expires) have passed since the notice
was sent.

Before the Company has received any Call due under a Call Notlce the dlrectors may:
(a) revoke it wholly or in part; or
(b) speclfy a later tlme for payment than is spedﬁed ln the notice,

by a further notice in writing to the shareholder in respect of whose shares the Call is made.

Liability to pay Calls

-Uability to pay a Call is not extinguished or transferred by transferrlng the shares in respect of

which it is required to be paid.
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28.2
28.3

29.
29.1

29.2

30.
30.1

30.2

30.3

30.4
31

Joint holders of a share are jointly and severally liable to pay all Calls in respect of that share.

Subject to the terms on which shares are allotted, the directors may, when issuing shares,
provide that Call Notices sent to the holders of those shares may require them:

(a) to pay Calls which are not the same; or
(b) to pay Calls at different times.

When Call Notice need not be issued

A Call Notice need not be issued in respect of sums which are spedified, in the terms on which
a share is issued, as being payable to the Company in respect of that share (whether in respect
of nominal value or premium):

(a) on allotment;
(b) on the occurrence of a particular event; or
(© on a date fixed by or in accordance with the terms of issue.

But if the due date for payment of such a sum has passed and it has not been pald, the holder
of the share concerned is treated in all respects as having failed to comply with a Call Notice in
respect of that sum, and is liable to the same consequences as regards the payment of interest
and forfeiture. -

Failure to comply with Call Notice: automatic consequences
If a person is liable to pay a Call and fails to do so by the call payment date:
(a) the directors may issue a notice of intended forfeiture to that person; and

(b) until the Call is paid, that person must pay the company interest on the Call from the
call payment date at the relevant rate.

For the purposes of this dause 30:

(a) the call payment date is, subject to clause 27.3, the time when the Call Notice states
that a Call is payable, unless the directors give a notice specifying a later date, in which
case the "call payment date" is that later date; and

(b) the relevant rate Is

(i) the rate fixed by the terms on which the share in respect of which the Call is
due was allotted;

(i) such other rate as was fixed in the Call Notice which required payment of the
Call, or has otherwise been determined by the directors; or

(i) if no rate is fixed in either of these ways, 5% per annum.

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

The directors may waive any obligation to pay interest on a Call wholly or in part.
Notice of intended forfeiture
A notice of intended forfeiture:

@) may be sent in respect of any share in respect of which a Call has not been paid as
required by a Call Notice;

(b) must be sent to the holder of that share (or all the joint holders of that share) or to a
transmittee of that holder;

(© must require payment of the Call and any accrued interest and all expenses that may
have been incurred by the Company by reason of such non-payment by a date which
is not less than fourteen dear days after the date of the notice (that is, excluding the
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32

33.

33.1 °

33.2

333

334

34. -

34.1

34.2

(b) that person ceases to be a shareholder in respect of thosé shares, h

date on which the notice is given and the date on whlch that fourteen days period
expires); R :

- (d) . muststate how the payment is to be made; and. .

(e) - must state that if the notice is not oomplled wlth the shares in respect of whlch the
Call is payable will'be liablé to be forfeited. -

' Directors power bo forfeit shares . BT "c-'-‘-:" :
Ifa notioe of intended forfeiture is not complied wrth before the date by which payment of the

Call is required in the notice of intended forfeiture, the directors may dedde that any share in
respect of which It was given is forfeitéd, and the forfeitire’is to include all dividends or other
moneys.payable In respect of the forfelted shares.and not: paid before the forfeiture.

Effect of forfeiture

Subject to the Artrcles, the forfeiture of a share exhngulshes

(a) all interests in that share, and all claims and demands agalnst the Company In reSpect
of it; and

(b) all other rights and liabilities incidental to the share'as between the person whose share
‘ It was prlor to the forfeiture and the Company . . .

Any share which Is forfeited in accordance wlth the Articles

(a) Is deemed to have been forfeited when the directors decide that It Is forfeited;

(b) is deemed to be the property of the Company, and C

(c)_ . may be sold re-allotted or otherwise dlsposed of as the directors thlnk ﬂt

Ifa person s shares have been forfeited

(a) the Company must send that person notioe that forfelture has occurred and reoord it
in the register of shareholders;

g1

) ;,“(C.),(. ' ,that person must surrender the certlﬂcate for the shares forfelted to the Company for

“cariceliation;

(d) that person | remains liable to the Company for aII sums payable by that person under
“thé Articlés at the date of forfeiture in respect of those shares, mduding any interest
(whether aca'ued before or after the date of forfelture), and ‘

(e)' ’ the dlrecl:ors may walve payment of such sums wholly or In part or enforoe payment
without any allowance for the value of the ‘shares at the time of forfeiture or for any
consideration received on their disposal.

At any time before the Company disposes 'of a forfeited share, the directors may decide to
cancel the forfeiture on payment: of:all Calls and, interest and expenses due in respect of it and
on sud1 other terms as they think ﬁt

Prooedure following forfelture

If a forfeited share is to be disposed of by being ti"a'r’\'sferred, the Company may recelve the
consideration-for the transfer and the directors may authorise any .person to execute the
instrument.of transfer.

A statutory declaration by a director or the company secretary that the dedarant is a director
or the company secretary and that a share has been-forfeited on a specified.date:

(a) Is condusive evidence.of the facts stated in it as agalnst all persons daiming to be
entitled to the share; and
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34.3

34.4

35.
35.1

35.2
35.3
35.4

36.

37.
371

37.2

38

(b) subject to compliance with any other formalities of transfer required by the Articles or
by law, constitutes a good title to the share.

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

If the Company sells a forfeited share, the person who held it prior to its forfeiture is entitled
to receive from the Company the proceeds of such sale, net of any commission, "and exduding
any amount which:

(a) was, or would have become, payable; and

(b) had not, when that share was forfeited, been paid by that person in respect of that
share,

but no interest is payable to such a person in respect of such proceeds and the Company Is not
required to account for any money eamed on them.

Surrender of shares

A shareholder may surrender any share:

(a) in respect of which the directors may issue a notice of intended forfeiture;

(b) which the directors may forfeit; or

© which has been forfeited.

The directors may accept the surrender of any such share.
The effect of surrender on a share is the same as the effect of forfeiture on that share.

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

Further issue of shares: general

The directors shall not exercise any power of the Company to allot shares or other securities
In, or to grant rights to subscribe for, or convert into, shares or other securities of, the Company
without:

(@)~ where there is a Controlling Shareholder, the prior written consent of that Controlling
Shareholder; or

(b) where there is not a Controlling Shareholder, an ordinary resolution authorising such
aliotment or grant of rights,

and, without limitation, the powers of the directors under section 550 of the Act are limited
acoordingly.

Further issue of shares: powers to issue different classes of shares

Subject to the other provisions of these Articles, but without prejudice to the rights attached
to any existing shares, the Company may issue shares with such rights or restrictions as may
be determined by ordinary resolution.

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, and the directors may determine the terms, conditions
and manner of redemption of any such shares.

Company not bound by less than absolute interests

Except as required by law, no person is to be recognised by the Company as holding any share
upon any trust, and except as otherwise required by law or these Articles, the Company is not
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39.
39.1

39.2

39.3

39.4

39.5

41,
41.1

41.2

41.3
414

41.5

41.6

in any way to be bound by or recognise any interest in a share other. than the holder’s absolute
ownership of it and, allvt:he ,rig_hts, attaching to it. ,

Share certificate : R

-The Company must issue each shareholder, free of charge, with one-or more certificates in

respect of the shares which that shareholder holds.

Every oertlﬂcate must speclfy o ' : vl
(a) in respect of how many shares, of what dass, it Is Issued
(b) the nominal value of those shares, " "
(©) that the shares are fully pald and |

(d) : -any dlstInguIshlng numbers asslgned to them.

No oertiﬂcate may be issued In respect of shares of more than one class. r
If more than one person holds a share, onIy one cerﬁﬂcate may be Issued in respect of it.
Certrﬁcates must RERNENY ety

(@),.. have affixed to them the Company’s common seal; or. -
(b)  be otherwise executed In aocordance-wlth the:Companiies Acts. <
Replacement share oeruﬂcates f'““i-” ™ Lo
Ifa certiﬂcate lssued in respect of a shareholder's shares Ist ooy
(a) damaged or defaced; or -

() . sald 10 be lost, stolen or destroyed, that shareholder Is entltied to be Issued with a
o replaoement certlﬂcate In respect of the same shares !

oERYN ‘;.l, L N
A shareholder exeraslng the right to be Issued wlth sud1 a replaoement oerﬂﬂate
(a) may at the same time exercIse the rIght to be lssued wlth a slngle oerﬁﬁcate or separate

certificates; . T G
(b) must return the certificate which is to be replaoed to the Oompany If it ls damaged or
defaced; and S ardhe v Vo .

(c) ©_must oomply wlth such oondrtions as to evIdenoe and Indemnlty as the dlrectors decide.

Share transfers A R .
Shares may be transferred by means of an instrument of: transfer in-any. usual form or any.
other forrn approved by the dlrectors, which is executed by or.on behalf of. the transferor

No fee may be charged, for-registering any instrument of transfer or other document relating
to or. affectmg the. title to any share. ;

The Company may fetain any instrument of transfer which is registered.

The transferor remains, the holder of a share untll the transferees name i$ entered in the
register of members as hoider of it. '

Sub}ect to article 41.6, the directors may refuse to register the transfer of a share and if they
do so, the instrument of b'ansfer must be retumed to the transferee with the notice of refusal
unless they suspect that the proposed transfer may be frauduient.

Notwrthstanding artide 41.5, the dlrectors must register any duly stamped or oertlﬂed exempt
transfer made pursuant toa Relevant Transfer

eyt L
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4.
4.1

422

4.3

43.
43.1

43.2

43.3

Transmission of shares

If title to a share passes to a transmittee, the Company may only recognise the transmittee as
having any title to that share.

A transmittee who produces such evidence of entitlement to shares as the directors may
properly require:

(a) may, subject to the other provisions of these Articles, choose elther to become the
holder of those shares or to have them transferred to ancther person; and

(b) subject to the other provisions of thése Articles, and pending any transfer of the shares
to another person, has the same rights as the holder had.

But transmittees do not have the right to attend or vote at a general meeting, or agree to a
proposed written resolution, in respect of shares to which they are entitled, by reason of the
holder’s death or bankruptcy or otherwise, unless they become the holders of those shares.

Exercise of transmittees’ rights

Transmittees who wish to become the holders of shares to which they have become entitled
must notify the Company in writing of that wish.

If the transmittee wishes to have a share transferred to another person, the transmittee must
execute an instrument of transfer in respect of it.

Any transfer made or executed under this article 43, is to be treated as if it were made or
executed by the person from whom the transmittee has derived rights in respect of the share,
and as If the event which gave rise to the transmission had not occurred.

Transmittees bound by prior notices

If a notice is given to a shareholder in respect of shares and a transmittee is entitled to those
shares, the transmittee Is bound by the notice if it was given to the shareholder before the
transmittee’s name or the name of any person(s) named as the transferee(s) in an instrument
of transfer executed under article 43.2 has been entered in the register of members.

DIVIDENDS AND OTHER DISTRIBUTIONS

45,
45.1

45.2

45.3

45.4

45.5

45.6

Procedure for declaring dividends

The Company may by ordinary resolution dedare dividends, and the directors may decide to
pay interim dividends, of such amounts, on such dass or classes of shares, as the directors (in
their absolute discretion) shall decide and, as applicable, recommend.

A dividend must not be declared unless the directors have made a recommendation as to its
amount. Such a dividend must not exceed the amount recommended by the directors.

Unless the shareholders’ resolution to declare or directors’ decdision to pay a dividend, or the
rights attached to any shares, specify otherwise, it must be pald by reference to each
shareholder’s holding of shares on the date of the resolution or decision to declare or pay it.

If the Company’s share capital is divided into different classes, no interim dividend may be paid
on shares carrying deferred or non-preferred rights if, at the time of payment, any preferential
dividend is in arrears.

The directors may pay at intervals any dividend payable at a fixed rate if it appears to them
that the profits available for distribution justify the payment.

If the directors act in good faith, they do not incur any liability to the holders of shares
conferring preferred rights for any loss they may suffer by the lawful payment of an interim
dividend on shares with deferred or non-preferred rights.
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46. .+ 'Paymentof. dividends and otherdistrlbudons Lo, e :v' . RN

46.1 Where a dIvldend or other sum v@"hlohrl}s"a‘dlstnbuﬁon is payable m respect of a share it must

.-, be paid-by.one or. more of the followlng Means:, i,  :1..6 23 e v, .

(@) " transfer to'a bank or buildlng sodiety’ acoount specuﬂed by thé distribuﬁon redpient in
writing; RSO Y TV TR B "t

.{(b) sending a cheque made payable.to the dlstnbution recipient by.post to the distribution

, reciplent at the distribution redplent’s reglstered address (if the. dlstrlbutron reciplent
is a holder of the share), or (in any other case) to an ad_dress spedﬂed by the
distribution reciplent in writing; A A

(c) sending a cheque made payable to such person by post to“such pérson at such-address-
25 the distribution feciplent has speciied in writing; or .

ot NN, y
(d) - any other means of payment-as the directors:agree with the 'distfibution recipient in
writing.

. LT N
N T UM N

B R e N S

46.2- .+, In these Articles, the distribution.recipient means, in respect of.a share in respect of which
a dividend or other sum Is payable' R SR T S R T

o)

(@ . theholder of the share, or,

At AN LN L0 TS PO B PR
(b) if the share has two or more joint holders;” whichever.of them is:named ﬁrst in the
reglster of members; or
RSN 1L e
(©) if the holder Is no longer entitled to the share by reasonz of death 'é?' ba krupt 37
otherwise by operatlon of Iaw, the. transmittee.

RS R REAYS Y w8y .r’iﬁ‘r‘*‘) L. A ";"h H ‘»)." r.i * ‘;lﬂ"‘ ¥
47. Nolntemtondistﬁbutions. U S ST R S AR edey, . ®
The Company may not pay interest on any dividend or other sum payable in respect of a share
v o iunless,otherwise: provided:by: ;. . s Coamy gt 0w b »
: Y (a)’ "the nghts attached to the share,(or Cow e “'1 o
bRy Tt UG W ARE Y N Moos LR b
(b) the provlslons of another agreement between the holder of that share and the
Company. . . .
D AR U T TN Y U R Ly R T TR AL T S A Iy
48. "~ Undaimed distributions - .’ B S TR .
48.1 Al dividends or other sums which are: ' cshrana e e
(a)  payable in respect of shares; and K Lot s
(b)  unclaimed after having been dedared of bécome payable, ~ *

may be Invested of otherwlse made use ' of by the dlrectors for the benefit of the Company until
i .daimed. - « < g ,e NS ,~'u‘—, EVIEE & (L .

"t

48.2 The payment of 2 any “such dividend or other sum Into a separate account does not ‘make the
Company a trustee in respect of It

483" If: T

(a) twelve years have passed from the date on wh|d1 a dlvidend or other sum became due
for payment; and

\(b) the distnbution recuplent has not dalmed it

L M FI

the dlstributon reclplent is no longer enhﬂed to that divrdend or other sum and it ceases to
remain owing by the Company.

L Y . -

49. ' Non-cash'distributiohns A o

3

49.1  Subject to the terms of issue of the share in question, the Company may, by ordlnary resolution
on the recommendation of the directors, decide to pay all or part of a dividend or other
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49.2 For the purposes of paying a non-cash distribution, the directors may make whatever
arrangements they think fit, induding, where any difficulty arises regarding the distribution:
(a) fixing the value of any assets;"

(b) paying cash to any distribution redpient on the basis of that value in order to adjust
the rights of reciplents; and

(c) vesting any assets in trustees.

50. Waiver of distributions
Distribution recipients may walve their entitlement to a dividend or other distribution payable
in respect of a share by giving the Company notice in writing to that effect, but if:

@y the share has more than one holder; or '

(b) more than one person Is entitled to the share, whether by reason of the death or
bankruptcy of one or more joint holders, or otherwise,

the notice is not effective unless it is expressed to be given, and signed, by all the holders or

persons otherwise entitled to the share. -

CAPITALISATION OF PROFITS

51. Authority to capitalise and appropriation of capitalised sums

51.1 Subject to the other provisions of these Articles, the directors may, if they are so authorised by
an ordinary resolution:

(a) decide to capitalise any profits of the Company (whether or not they are available for
distribution) which are not required for paying a preferential dividend, or any sum
standing to the credit of the Company’s share premium account or capital redemption
reserve; and

(b) appropriate any sum which they so decide to capitalise (a capitalised sum) to the
persons who would have been entitled to it if it were distributed by way of dividend
(the persons entitled) and in the same proportions.

51.2 Capitalised sums must be applied:

(a) on behalf of the persons entitled; and

(b) in the same proportions as a dividend would have been distributed to them.

51.3  Any capitalised sum may be applied in paying up new shares of a nominal amount equal to the
capitalised sum which are then allotted credited as fully paid to the persons entitled or as they
may direct.

51.4 A capitalised sum which was appropriated from profits available for distribution may be applied
in paying up new debentures of the Company which are then allotted credited as fully paid to
the persons entitled or as they may direct.

51.5 Subject to the other provisions of these Articles the directors may:

distribution payable in respect of a share by transferring non-cash assets of equivalent value
(including, without limitation, shares or other securlties in any company)

€)) apply capitalised sums in accordance with articles 51.3 and 51.4 partly in one way and
partly in another;

(b) make such arrangements as they think fit to deal with shares or debentures becoming
distributable in fractions under this article (including the issuing of fractional certificates
or the making of cash payments); and
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(c) authorise any-person to enterinto an agreement with the'Company on behalf of all thé’
. persons entitled which is blnding on them in respect of the. ailotment of shares and
debentures to them under this article.

PART 4 — DECISION MAKING BY SHAREHOLDERS

ORGANISATION OF GENERAL-MEETINGS " - L Cime

52.
S2.1

52.2

523°

52.4

53.
53.1

53.2°

53.3

54,
54.1

: Quorum for general meetings e ’ . -

;i

Attendance and speaking at general‘ meetings
Save as othelwise provrded in these Articles, a person is able to attend and exen:ise the nght,

on resolitions to bé dedided at such meeting and Is’in a’ posidon to oommunimte to all those
attending the meeting, during the’ meeﬂng, any Inforation or opinions which that pérson has
on the business of the meeﬁng _ i e

The directors may make whatever arrangements they consider appropriate to enabie those
attendlng a general meeting to exercise their rights to speak or vote at it.

-

“In determining attendanoeeat a general meeting, it is: |mmateria| whether -any two or more

members attending it are in the same place as each other.

“Two:or more persons who are not:in the same:placeas each other-attend a general meeting If

their drcumstances are such that if they have (or were to have) rights to speak ‘andivote at
that meeting, they are (or would be) able to exerdse them .

A

KB

Subject to artide 53.2, the quorum for a general meet:ng (or any such adjoumed meetmg) is:

(@) where, for the ime being, there is a Controlling: Shareholder,-that person .(of it that
shareholder is a company, its authorised representative) or,:Iif appointéd, his proxy; or

« (b) . .where the Company:does not have-a Controlling Shareholder.for the time being, two-

members (or- thelr. appolnted proxies) who are entided to vote on the resoludons to be
dedded at. sud1 meeﬁng P : ,

-If, for the time being, the Company only has one member, then (notwithstandlng artide 53.1),

for so long as the Company only has one member, the quorum for a general meeting is that
sole member (or a proxy appointed by him) B

No, busmess other than.the  appolntment ¢ of the chairman of the meeting Is to.be transacted at
a general meeﬁng If the persons attendlng it do not constitute a quorum ‘

Chairing general meeting

If the directors have appointed a chairman, the chairman shaII chair general meeungs if present
and willing to do so. .

If the directors have not appointed a chairman, or if the chairman is unwillling to chair the
meeting or Is not present within ten minutes of the time at which a meeting was due to start:

(a) the directors present; or
(b): : (If no dlrectors aré present), the meeting,

must appoint a director or shareholder to chair the meetmg, and the appointment of the
chairman of the meedng must be the first business of the meeting

The person chainng a meeting in accordance with this article . 54 is referred to as “the
chairman of the meeting"”.
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55.
55.1

55.2

56.
56.1

56.2

56.3

56.4

56.5

56.6

Attendance and speaking by directors and non-shareholders
Directors may attend and speak at general meetings, whether or not they are shareholders.

The chairman of the meeting may permit other persons who are not:
(a) shareholders of the Company; or

(b) otherwise entitled to exerdise the rights of shareholders in relation to general meetings,
to attend and speak at a general meeting.

Adjournment

If the persons attending a generai meeting within half an hour of the time at which the meeting
was due to start do not constitute a quorum, or if during a meeting a quorum ceases to be
present, the chairman of the meeting must adjoumn it.

The chairman of the meeting may adjourn a general meeting at which a quorum is present if:
(a) the meeting consents to an adjournment; or

(b) it appears to the chairman of the meeting that an adjournment is necessary to protect
the safety of any person attending the meeting or ensure that the business of the
meeting is conducted in an orderly manner.

The chairman of the meeting must adjoumn a general meeting if directed to do so by the
meeting.
When adjourning a general meeting, the chairman of the meeting must:

(@) either specify the time and place to which it is adjoumned or state that it is to continue
at a time and place to be fixed by the directors; and

(b) have regard to any directions as to the time and place of any adjournment which have
been given by the meeting.

If the continuation of an adjourned meeting is to take place more than fourteen days after it
was adjourned, the Company must give at least seven dear days’ notice of it (that is, exduding
the day of the adjourned meeting and the day on which the notice is given):

(a) to the same persons to whom notice of the Company’s general meetings is required to
be given; and

(b) containing the same information which such notice is required to contain.

No business may be transacted at an adjourned general meeting which could not properly have
been transacted at the meeting If the adjournment had not taken place.

VOTING AT GENERAL MEETINGS

57.
57.1

57.2

Voting: general
A person is able to exercise the right to vote at a general meeting when:

(a) that person is able to vote, during the meeting, on resolutions put to the vote at the
meeting; and

(b) that person’s vote can be taken into account in determining whether or not such
resolutions are passed at the same time as the votes of all the other persons attending
the meeting.

A resolution put to the vote of a general meeting must be decided on a show of hands unless
a poll is duly demanded in accordance with these Articles.

21 of 25



58; B
58.1°

58.2
59.
59.1

59.2

50.4

60.1

60.2
66.3

60.4

61.
61.1

"._A.Poll votes

. 318 of« the Act) present and entitled to vote at the meeting
5-9.3 a N .

Errors and dlspubes

No objeotron may be faised to the qualrﬂmtron of any person votrng ata general meeting
except at the meeting or adjourned meeting at which the vote objected to Is tendered, and

. every vote not disallowed at the meeting is valid.

Any such objection must be referred to the' d1alrman of the meetmg, ‘whose dedsion is final,

a4t

Apollona resolutnon may be demanded
(a) in advance of the general meeting where it is to.be put to the vote; or

.(b) - .ata general meeting, either, before a show of hands on that resolution or.immediately

after the result of a show of hands on that resolution is dedared.

A poll may-be demanded:at-any general ‘meeting.by.a quallfyrng person (as deﬂned in section

L H

A demand for a poll may be wlthdrawn If

- (@),:,. :the poll has not yet.been taken; and ,

(b) the chairman of the' meéting consents to the: wlthdrawal

1A deémand '$6 withidrawn shall'nét ifivalidate' the result of a show of hands dedared before the

demand was made.
- A Tiey

Polls must be taken immedlately and In such manner as the chalrman of the meeﬁng directs.
: . Content of proxy notices. = . 't (¢ e SRR

Proxies may only validly be appointed by 3 hotice'in’ wrltlng (a proxy notloe) whlch
(a) _ states the name and address of the shareholder appolntrng the proxy, . U ’

,s,.

"(b) ’ Idenﬁﬂes the person appolnted to be that shareholder’s proxy and the general meeting

in relabon to. whlch that person s appolnted

© is signed by or on behalf of the shareholder appolntlng the proxy, or ls authentlcated
in such manner as the directors may determine; and - - T

()] is delivered to the Company in acdordance with-these ‘Artides not less than 48 hours
before the time appointed for. holding, the meeting or adjoumed meeting at which the
right to vote is to be exercised and in accordance with’ any Instructions contained in
the notice of general meeting (or adjourned meeting).to which they relate.

The Company may require proxy notices to be: delivered In a- partjcular form, and may specify
different forms for dlfferent Ppurposes. ,

Proxy notlces may speclfy how the proxy appolnted under them Is to vote (or that the proxy is

" to abstain from voting) on oné’ ‘or more resolubons

Unless a proxy nobce lndlcates otherwlse It must be treated as:

(a) allowing the person appolnted under it as a proxy dlscretlon as to how to vote on any
.ancillary, or procedural resolutions put to the meeting; and

(b)  appointing that person as a proxy in relation to any adjournment of the general meeting
to whld1 It relates as well as the meeting itself.

Delivery of proxy notices

A person who is entitled to attend speak or vote (elther ona show of hands or on a poII) ata
general meeting remains so entitled in respect of that meeting or any adjournment of it, even
though a valid proxy notice has been delivered to the Company by or on behalf of that person.
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61.2

61.3

61.4

62.
62.1

62.2

62.3

63.

An appointment under a proxy notice may be revoked by delivering to the Company a notice
In writing given by or on behalf of the person by whom or on whose behalf the proxy notice
was given.

A notice revoking a proxy appointment only takes effect if it is delivered before the start of the
meeting or adjourned meeting to which it relates.

If a proxy notice is not executed by the person appointing the proxy, it must be accompanied
by written evidence of the authority of the person who executed it to execute it on the
appointor’s behalf.

Amendments to resolutions

An ordinary resolution to be proposed at @ general meeting may be amended by ordinary
resolution If:

" (a) notice of the proposed amendment is given to the Company in writing by a person

entitled to vote at the general meeting at which it is to be proposed not less than 48
hours before the meeting Is to take place (or such later time as the chairman of the
meeting may determine); and

(b) the proposed amendment does not, in the reasonable opinion of the chairman of the
meeting, materially alter the scope of the resolution.

A special resolution to be proposed at a general meetlng may be amended by ordinary
resolution, if:

(@) the chairman of the meeting proposes the amendment at the general meeting at which
the resolution is to be proposed; and

(b) the amendment does not go beyond what Is necessary to correct a grammaticat or
other non-substantive error in the resolution.

If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a
resolution is out of order, the chairman’s error does not invalidate the vote on that resolution.

PART 5 — ADMINISTRATIVE ARRANGEMENTS

Change of the Company’s name

The name of the Company may be changed by:
(a) a unanimous decision of the directors; or
(b) otherwise, in accordance with the Act.

Means of communication to be used

Subject to the other provisions of these Articles, anything sent or supplied by or to the Company
under these Artides may be sent or supplied in any way in which the Companies Act 2006
provides for documents or information which are authorised or required by any provision of
that Act to be sent or supplied by or to the Company.

Subject to the other provisions of these Articles, any notice or document to be sent or supplied
to a director in connection with the taking of decisions by directors may also be sent or supplied
by the means by which that director has asked to be sent or supplied with such notices or
documents for the time being.

A director may agree with the Company that notices or documents sent to that director in a
particular way are to be deemed to have been received within a spedified time of their being
sent, and for the specified time to be less than forty-eight hours
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65.
65.1

65.2

65.3

65.4

67.

. (a) any' dlnector of the Company, L :

~Company seals .

Any common seal may onIy be used by the authonty of the dlrectors

The dlrectors may decide by what means and in what form any common seal is to be used

7Unless otherwrse dedded by, the dlrectors, lf the Company. has a oornrnon seal and it Is affixed

.........

presenoe ofa wltness who attests the srgnature Lo .

For.the purposes of thrs ar'dde 65; an authorised person isinv . o e

“(b) - the Company secretary (If1any), or . g KO
(c) any person authonsed by the dlrectors for the purpose of sngning documents to which

“Zthe. common seal Is applled‘ e el

No right to Inspect aooounts and other reoords

Except as provided by law or authorised by the directors or an ordinary resolution of the
Company, no person is entitled to inspect any of the Company’s accounting or other records or
documents merely by virtue of being a shareholder.

Provision for employees on cessation of business

The directors may dedide to make provision for the benefit of persons employed or formerly
employed by the Company or any of its subsidiaries (other than a director or former director
or shadow director) in connection with the cessation or transfer to any person of the whole or .
part of the undertaking of the Company or that subsidiary.

DIRECTORS’ INDEMNITY AND INSURANCE

68.

68.1

68.2

Indemnity and insurance

Subject to artide 68.2, but without prejudice to any indemnity to which a relevant officer is
otherwise entitled:

(a) each relevant officer of the Company shall be indemnified out of the Company's assets
against all costs, charges, losses, expenses and llabmties incurred by him as a relevant
officer:

KO) in the actual or purported execution and/or discharge of his duties, or in
relation to them;

(i) in relation to the Company's (or an assodated company’s) activities as a
trustee of an occupational pension scheme (as defined in section 235(6) of the
Act),

including (in each case) any liability incurred by him in defending any dvil or criminal
proceedings, in which judgment Is given in his favour or in which he is acquitted or the
proceedings are otherwise disposed of without any finding or admission of any material
breach of duty on his part or in connection with any application in which the court
grants him, in his capacity as a relevant officer, relief from liability for negligence,
default, breach of duty or breach of trust in relation to the Company’s affairs; and

(b) the Company may provide any relevant officer with funds to meet expenditure incurred
or to be incurred by him in connection with any proceedings or application referred to
in article 68.1(a) and otherwise may take action to enable any such relevant officer to
avoid incurring such expenditure.

This article 68 does not authorise any indemnity which would be prohibited or rendered void
by any provision of the Companies Acts or by any other provision of law.

24 of 25



68.3

68.4

“The directors may decide to purchase and maintain insurance, at the expense of the Company,

for the benefit of any relevant officer in respect of any relevant loss.

In this article 68:

(a) a relevant loss means any ioss or liability which has been or may be incurred by a
relevant officer in connection with that relevant officer's duties or powers in relation to
the Company, any associated company or any pension fund or employees' share
scheme of the Company or assoclated company;

(b) a relevant officer means any director or other officer or former director or other
officer of the Company or assodlated company (incduding any company which is a
trustee of an occupational pension scheme), but excluding in each case any person
engaged by the Company or associated company as auditor (whether or not he is also
a director or other officer), to the extent he acts in his capadity as auditor; and

©) an associated company mean any member of the Company’s Group (and a reference
to associated companies shall be construed accordingly).

o~

s
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