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THE COMPANIES ACTS 1985 TO 2006

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
CHAPMAN FREEBORN HOLDINGS LIMITED

(Adopted by written resolution of the shareholders of the Company
Dated 3 April 2009 and amended by resolution dated 2+ March 2014)

Preliminary
The regulations set out in Table A as modified by these articles are the regulations of
the Company If there Is any inconsistency between these articles and the regulations

of Table A, these arlicles will prevall A copy of Table A 1s set out In the schedule to
these articles

Definitions and interpretation

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

"2006 Act" means the Companies Act 2006 including any statutory modification or re-
enactment from time to time in force,

"A Preference Shares" means the A preference shares of £1 00 each in the share
capital of the Company having the nghts set out In these articles,

"A Preference Shareholder" means a hotder of A Preference Shares,
"Accepting Shareholder” has the meaning given In article 14 3,

"Act” means the Companies Act 1985 including any statutory modification or re-
enactment from time to time In force,

"Acting in Concert” bears the meaning given to it in the City Code on Takeovers and
Mergers published by the Panel on Takeovers and Mergers (as amended from time to
time),

"Adoption Date" means March 2014,
"Agreed Dividend" has the meaning given in article 4 1,

"Agreed Dividend Entitlement Date" has the meaning given in article 4 1,
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"Allocation Notice" has the meaning given in article 11 1,

"Associate" in relation to any individual means that individual's spouse, Civil Partner,
parent, sibling, child, adopted child or stepchild (including a child of the ciwil partner) or
remoter descendant of that individual and any spouse or Civil Partner of that
individual's sibling, child, adopted child, stepchild {including a child of a Civil Partner or
remoter 1ssue and In relation to a company means any of its connected persons within
the meaning of section 839(5) and (6} Income and Corporation Taxes Act 1988,

"Auditors" means the auditors of the Company from time to time,

"Available Profits" means the profits available for distrtbution by the Group being its
realised profits for the relevant Financial Year less its realised losses for that Financial
Year as shown In the consoldated financial statements of the Company and its
consolidated profit and loss account,

"B Preference Shares” means the B preference shares of £1 00 each in the share
capital of the Company having the nights set out In these articles,

"Board" means the board of directors of the Company,

"Business Day" means a day other than a day which 1s a Saturday, a Sunday or
public holiday in England,

"Called Shareholders" has the meaning given in article 13 2,

"Civil Partner" in relation to any individual, means a civil partner, as defined in section
1 of the Cwil Partnerships Act 2004, of that individual,

"Controlling Interest” means an interest in Shares giving to the holder or holders
control of the Company within the meaning of section 840 of the Income and
Corporation Taxes Act 1988,

“Disposal’ means the sale of all or substantally all of the business and assets of the
Group to one or more buyers whether through a single transaction or a sernes of
transactions,

"Dividend Payment Date" has the meaning given in article 4 2,
“Drag Along Notice" has the meaning given in article 13 1,
"electronic address” has the same meaning as in section 333 of the 2006 Act,

"electronic form" and "electronic means” have the same meaning as in section 1168
of the 2006 Act,

"Ehgible Shareholders" has the meaning given in article 9 7,
"Excess Shares" has the meaning given in article 6 1,

"Exit Event" means the occurrence of a Listng or the completion of a Sale or a
Disposal whichever Is the soonest to occur,

"Extra Shares" has the meaning given n article 9 7(f),

"Family Member" in relation to an Oniginal Shareholder or deceased or former Onginal
Shareholder means a spouse, Cwvil Partner, child or grandchild (including step or
adopted or lllegstimate child and their 1ssue),
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"Family Trust’ means as regards any particular Onginal Shareholder or deceased or
former Oniginal Shareholder, trusts (whether ansing under a settlement, declaration of
trust or other instrument by whomsoever or wheresoever made or under a
testamentary disposition or on an intestacy) under which no immediate beneficial
interest In any of the Shares in question 1s for the time betng vested in any person
other than the indwvidual and/or Family Members of that indwidual, and so that for this
purpose a person shall be considered to be beneficially interested in a Share If such
Share or the income thereof 1s hable to be transferred or paid or apphed or appointed
to or for the benefit of such person or any voting or other rights attaching thereto are
exercisable by or as directed by such person pursuant to the terms of the relevant
trusts or In consequence of an exercise of a power or discretion conferred thereby on
any person or persons,

"Group Company" means the Company and any other company (or other entity)
which 1s a subsidiary undertaking or parent undertaking of the Company from time to
time (and "Group" shall be construed accordingly),

"hard copy form" has the same meaning as in section 1168 of the 2006 Act,
“Interested Director” has the meaning given In article 22 5,

"Liquidation Event" has the meaning given in article 4 5,

"Listing" means the effective admission to trade the whole or a substantial part of any
class of the i1ssued share capital of the Company (or any holding company of the
Company) on the Main Market of the Official List of the UK Listing Authonty or AlM
market operated by the London Stock Exchange plc or on any other recognised
investment exchange (as defined in section 285 of FSMA),

"Majority Shareholder Consent' means the written consent of the holders of 76% or
more of the issued Ordinary Shares from time to time,

"Nomnated Director" means a director appointed by a Shareholder under article 19 2

(a),
"Offer" has the meaning given in article 13 1,
"Ordinary Dividend" has the meaning given in article 4 1(b),

"Ordinary Shares" means the ordinary shares of £1 00 each in the share capital of the
Company having the nghts set out in these articles,

"Ordinary Shareholder" means a holder of Ordinary Shares,
"Original Shareholder" has the meaning given in article 8 10,
"Permitted Transferee" has the meaning given in article 8 10,
"Preference Dividend" has the meaning given in article 4 1(a),

"Preference Shares" means together the A Preference Shares and B Preference
Shares,

"Preference Shareholder' means a holder of any class of Preference Shares,
"Proportionate Allocation" has the meaning given in article 9 7(e),

"Proposed Transfer' has the meaning given in article 14 1,
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"Proposed Transferee" has the meaning given In article 14 1,
“Proposing Seller" has the meaning given in article 14 1,
"Purchaser" has the meaning given in article 13 1,

"Relevant Company" has the meaning given in article 28 2,
"Relevant Employee" means

(a) an employee or consultant of any Group Company, and
(b) a Director or a director of any Group Company,
“Relevant Interest” has the meaning given in article 22 5,

“Sale” means the sale of a Controlling Interest in the issued share capial of the
Company to one or more buyers whether through a single transaction or a seres of
transactions,

“Sale Shares" has the meaning given in article 9 1(a),

"Seller" has the meaning given in article 9 1,

"Selling Shareholder" has the meaning given in article 13 1,

"Shareholders' Agreement" means the subscnption and shareholders’ agreement
dated the date of the adoption of these amended articles and made between, Peter

Joarder (1), Shahe Quzouman (2), Russi Batiwala (3) and the Company (4) as from
time to time supplemented or varied,

"Shares” means (unless the context does not so admit) any shares in the capital of the
Company (of whatever class),

"Shareholder” means a person registered as the holder of a Share,

"Table A" means Table A in the schedule to the Companies (Tables A to F})
Regulations 1985 (S| 1985/805) as amended for private companies hmited by shares
by

(a) the Companies (Tables A - F) (Amendment) Regulations 1985 (S1 1985/1052),

{b) Schedule 1 to the Companies Act 1985 (Electronic Communications) Order
2000 (Sl 2000/3373),

{c) the Companies (Tables A to F) (Amendment) Regulations 2007
{S12007/2541), and

(d) the Companies (Tables A to F) (Amendment) (No 2) Regulatons 2007
(81 2007/2826),

"Transfer Notice" has the meaning given in article 9 1, and
"Transfer Price” has the meaning given in article 9 1(c)
Words and expressions defined in Table A or the 2006 Act (or, in the absence of such

definition therein, in the Act) shall have the same meaning in these articles unless the
context requires otherwise
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23 In these articles
(a) reference to
() any statute or statutory provision includes a reference
(A) to that statute or statutory provision as from tme to time
consolidated, modified, re-enacted (with or without modification)
or replaced by any statute or statutory prowision, and
(B) any subordinate legislation made under the relevant statutory
provision,

() the singular includes the plural and vice versa and any gender includes
other genders,

() reference to presence at a meeting includes presence which 1s deemed
in accordance with these articles and in the case of a general meeting
or class meeting includes presence In person or by proxy or by duly
authonsed representative (and “present’ s to be construed
accordingly),

{b) the words, “parent undertaking”, ‘“subsidiary undertaking” and
“undertaking” have the meanings given to them in sections 1162 and 1161 of
the 2006 Act,

{c) the words “include", "Including” and "in particular' are to be construed as
being by way of illustration or emphasis only and are not to be construed so as
to imit the generality of any words preceding them,

(d) the words "other" and "otherwise" are not to be construed as being imited by
any words preceding them, and

(e) any matter requinng consent of the Board requires the consent of a simple
mayonty of the directors present at the board meeting at which consent s given,
and

)] the table of contents and the headings to articles and the schedule are to be
ignored In construing these articles

3. Share Capital and Company’s Lien
31 The share capital of the Company at the date of the adoption of these articles s
£1,562,333 divided into

(a) 311,111 Ordinary Shares,

(b} 1,236,222 A Preference Shares, and

(c) 15,000 B Preference Shares

32 The Company shall have a first len on every Share (whether or not fully paid) for any
amount (whether presently payable or not) owing to the Company from the holder

(whether a sole holder or one of two or more joint holders) and whether or not it Is

owing 1n respect of that Share Regulation 8 of Table A does not apply
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Share Rights
The nghts attached to the Ordinary Shares and Preference Shares shall be as follows

The Shareholders shall have the nght to receive in aggregate a mimnimum annual
dividend calculated in accordance with this article (the "Agreed Dividend”)
commencing for the financial year ending on 31 December 2013 The Agreed
Didend (if any) shall be paid on a pro-rata basis for such inihal accounting period In
which the Agreed Dividend Entitlement Date occurs The Agreed Dividend shall be
calculated and apportioned as follows

(a) the holders of the A Preference Shares shall be entitled to be paid a sum equal
to

AP x 0 01447 x 3

Where AP = Avallable Profits for the relevant accounting perod In
which the Agreed Dividend I1s calculated

x = number of A Preference Shares held by a Shareholder

y = number of A Preference Shares in 1ssue within the
authorised share capital of the Company being 1,236,222 as at
the date of adoption of these articles

Such dividend shall be payable in prionty to any payment to the holders of the
Ordinary Shares and such sum shall be apportioned between the A Preference
Shareholders pro rata to the number of A Preference Shares held by such A
Preference Shareholders (the "Preference Dividend"},

(b)  together with following payments of the Preference Dwidend to the A
Preference Shareholders in accordance with article 4 1(a) above the Ordinary
Shareholders shall be entitled to be pad an amount equal to 25% of the
Avallable Profits and such sum shall be apportioned between the Ordinary
Shareholders pro rata to the number of Ordinary Shares held by such Ordinary
Shareholders (the "Ordinary Dividend")

The Agreed Dividend (if any) shall be paid not later than six months after the end of
each successive accounting reference period of the Company or 14 days after the
audit report on the accounts of the Company for such penod 15 signed by the
Company's auditors, whichever 1s later ("Dividend Payment Date") and shall bear
Interest at 2% above the base rate from time to tme of HSBC Bank Plc from the
Dividend Payment Date until payment

The Company shall procure that each Group Company which has profits available for
distribution shall from time to time declare and pay to the Company (or its parent
undertaking, as applicable) such dwvidends as are necessary to permit lawful and
prompt payment by the Company of the Ordinary Dividend

Caprtal

Upon any return of assets on liquidation, reduction of captal or otherwise
("Liquidation Event"), the surplus assets of the Company remaining after the payment
of its liabihties shall be applied

(a) first, n paying n full all accrued but unpaid Preference Dividends to the
Preference Shareholders,
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(b second, 1n paying in full all accrued but unpaid Ordinary Dividends to the
Ordinary Shareholders,

{c) third, In paying to the A Preference Sharehclders a sum equal to the nominal
value of their A Preference Shares,

(d) fourth, in paying to the B Preference Shareholders a sum equal to £188 53 per
B Preference Share,

(e) fifth in paying to the holders of the Ordinary Shares any accrued but unpaid
dividends not within the definition of Ordinary Dividend, and

0] sixth, the balance of such assets {If any) shall belong to and be distributed
amongst the Ordinary Shareholders pro rata to the number of Ordinary Shares
held by such Ordinary Shareholder

On any Exit Event, the proceeds of Disposal, Listing or Sale after the payment of all
associated costs and lrabilities shall be applied {whether through purchase by a buyer
or buy back of shares or distnbution by the Company) after repayment of all
outstanding pnncipal and interest in respect of the Loan Notes in the same order as
applicable on a Liguidation Event

Voting
As regards voting

(a) the Ordinary Shares shall confer on the holder thereof the nght to receve
notice of and to attend, speak and vote at all general meetings of the
Company, and

(b) the Preference Shares shall entitle the holder thereof to receive notice of but
not attend, speak or vote at any general meeting of the Company

Variation of Rights

The special nghts attached to any class of share 1n the Company may only be
adversely varied or abrocgated (either whilst the Company 1s a going cencern or during
or in contemplation of a winding-up) either

(&) with the consent in writing of the holders of more than 75 per cent 1n nominal
value of the 1ssued shares of that class, or

(b) with the sanction of a special resolution passed at a separate general meeting
of the holders of that class

The provisions of these articles relating to general meetings of the Company or to the
proceedings at such meetings shall, mutatis mutandis, apply to any separate meeting
of the holders of any class of shares, save that if a class has only one member the
necessary quorum shalt be the single member of that class (or his proxy or duly
authonsed representative)

Allotment of Shares

All Shares which the Campany proposes to allot for cash shall first be offered for
subscnption to the holders of the Ordinary Shares in the proportion that the aggregate
nominal value of such Ordinary Shares for the time being held by each such holder
bears to the total number of such Ordinary Shares then in 1ssue Such offer shall be
made by notice in wnting specrfying the number and class of Shares to which the
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relevant holder i1s entitted and hmiting a tme (being not less than 10 Business Days)
within which the offer (if not accepted) will be deemed to have been declined Holders
of Ordinary Shares who accept the offer shall be entitled to indicate that they would
accept, on the same terms, additional Shares (specifying a maximum number) which
are not accepted by other holders ("Excess Shares”) Any Excess Shares which are
available shall be allotted to holders who have indicated they would accept Excess
Shares Excess Shares shall, to the extent available, be allotted pro rata to the
aggregate number of Ordinary Shares held by holders accepting Excess Shares
(provided that no such holder shall be aliotted more than the maximum number of
Excess Shares that such holder has indicated he 1s willing to accept)

The Board shall not be entitled to dispose of any Shares so offered, and which are not
required to be allotted 1in accordance with this Article 6 1

if, owing to the inequality of the number of new Shares to be 1ssued and the number of
Ordinary Shares held by holders entitied to recewe the offer of new Shares, any
difficulties shall anse In the apporhonment of any such new Shares amongst the
holders such difficulties shall (in the absence of direction by the Company) be
determined by the Board

The provisions of sectton 89(1) and section 90(1) to (6) (inclusive) of the Act shall not
apply to the Company

Share Transfers — General Provisions

In articles 8 to 15 (inclusive), reference to the transfer of a Share includes the transfer
or assignment of a beneficial or other interest in that Share or in the economic nghts
attaching to that Share, the creation of a trust or encumbrance over that Share or the
economic nights attaching to that Share or the renunciation of a renounceable letter of
allotment in respect of that Share and reference to a Share includes a beneficial or
other interest in a Share

No Share may be transferred unless
{a) the transfer 1s made in accordance with these articles, and

{b) any transferee who 1s not already a party to the Shareholders’ Agreement has
entered into any deed of adherence required under the Shareholders'
Agreement other than in the case of a transfer pursuant to articles 8 1 to 89
(inclusive), 13 or 14

if a Shareholder transfers or purports to transfer a Share otherwise than in accordance
with these articles he wilt be deemed immediately to have served a Transfer Notice In
respect of all Shares held by him

In addition to the prowvisions of regulation 24 of Table A, the directors may refuse to
register a transfer (whether or not fully paid) if it 1s a transfer to a bankrupt, a minor or a
person of unsound mind and regulation 24 of Table A shall be modified accordingly

Any transfer of a Share by way of sale which 1s required to be made under articles 8,
13 or 14 will be deemed to include a warranty that the transferor sells with full title
guarantee

Permitted Transfers and Compulsory Transfers
A Shareholder may transfer a Share held by him or it to the Company in accordance

with the provisions of the Act or the 2006 Act, as applicable, and such transfer shall be
subject to the pre-emption provisions set out in article 9
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A Shareholder may transfer a Share where required under article 13 following the
service of a Drag Along Notice

A Shareholder may transfer a Share which Is required to be transferred as a result of
the acceptance of any offer made in accordance with article 14

Each of Russi Batliwala, Shahe Quzounian and Peter Joarder (each, an "Original
Shareholder") may, subject to article 8 8, transfer up to 50 per cent of his Shares for
bona fide tax planning purposes, to a Family Member and/or a Family Trust (a
"Permitted Transferee")

If a Permitted Transferee who 1s a spouse or Civil Partner of the Onginal Shareholder
ceases to be a spouse or Civil Partner of the Onginal Shareholder whether by reason
of divorce or otherwise he must, within 15 Business Days of so ceasing either

(a) execute and deliver to the Company a transfer of the Shares held by him to the
Original Shareholder (or, to any other person to whom the Original Shareholder
may transfer Shares in accordance with these articles) at their nominal value,
or

(b) gwe a Transfer Notice to the Company in accordance with article 8 1

Where under the provision of a deceased Ongmal Shareholder's will or laws as to
intestacy, the persons legally or beneficially enttled to any Shares, whether
immediately or contingently, are Permitted Transferees of the deceased Onginal
Shareholder, the legal representative of the deceased Criginal Shareholder may
transfer any Share to those Permitted Transferees, in each case without restriction as
to price or otherwise Shares previously transferred as permitted by this article 8 6 may
be transferred by the transferee to any other Permitted Transferee of the Original
Shareholder without restriction as to price or otherwise

On the death (subject to article 86), bankruptcy, liguidation, administration or
administrative recewvership of a Permitted Transferee (other than a joint holder) his
personal representatives or trustee in bankruptcy, or its iguidator, administrator or
administrative receiver must within five Business Days after the date of the grant of
probate, the making of the bankruptcy order or the appointment of the hquidator,
administrator or the administrative receiver execute and deliver to the Company a
transfer of the Shares held by the Permitted Transferee without restriction as to price
or otherwise The transfer shall be to the Onginal Shareholder if still Imng (and not
bankrupt or in hqudation) or, if so directed by the Onginal Shareholder, to any
Permitted Transferee of the Onginal Shareholder |If the Onginal Shareholder 1s
bankrupt or 1s in iquidation, the trustee in bankruptcy or hiquidator will be deemed to
have given a Transfer Notice If the Orniginal Shareholder has died the transfer shall be
to such Shareholders' legal representatives or, at their direction, a Permitted
Transferee of the Onginal Shareholder

Any transfer pursuant to article 8 4 shall be subject to Majonty Shareholder Consent
which consent may not be withheld in the event that it 1s proved to the Board's
reasonable satisfaction that the Permitted Transferee has had appropnate legal advice
as to the transferability or re-transferability of the Shares and that such transfer 1s for
bona fide tax and or planning purposes only and will not have an adverse effect on the
continued operation and management of the Group or on any eventual Exit Event

If the Permitted Transferee fails to comply with article 8 5 or 8 7 at the ophon of the
Onginal Shareholder such Permitted Transferee shall be deemed to have given a
Transfer Notice and the chairman or, faling him, one of the directors or some other

UKMAT 9748250 1




92

93

94

g5

96

person nominated by a resolution of the directors shall on behalf of the Permitted
Transferee

(a) complete, execute and deliver in his name all documents necessary to give
effect to the transfer of the Shares held by the Permitted Transferee (or to any
other person to whom the Onginal Shareholder may transfer Shares in
accordance with these articles), and

(b) receive the momes payable for the transfer of such Shares and give a good
discharge for it and (subject to the transfer being duly stamped) enter the
transferee In the register of members as the holder of such Shares and the
Company shall pay such monies into a separate bank account in the
Company's name on frust {but without interest) for the Seller untt he has
delivered to the Company his certificate for the relevant Shares (or an
indemnity in respect of any lost share certificate)

Pre-emption on transfer

A Shareholder who wishes to fransfer Shares otherwise than as permitted under
article 8 (a "Seller"} may, subject to the provisions of any Shareholders' Agreement for
the time being in force, give notice in writing (a "Transfer Notice") to the Company

specifying

(a) the number and class of Shares which he wishes to transfer (the "Sale
Shares"),

(b) if he wishes to sell the Sale Shares to a person who 1s not a Shareholder, the
name of that person,

(c) the prnice (In cash) at which he wishes to transfer the Sale Shares (the
"Transfer Price™), and

(d) whether the Transfer Notice s conditional on applications being received for all
or a specified number of the Sale Shares ( a "Minimum Transfer Condition")

Except with the consent of the Board, no Transfer Notice once given or deemed to
have been given under these articles may be withdrawn

It 1s a condition of any transfer of any Crdinary Shares that the transferees of any
Ordinary Shares purchase at the same time at par the A Preference Shares held by
the Seller pro rata to the proportion of the Seller's Ordinary Shares purchased by each
transferee

A Transfer Notice constitutes the Company the agent of the Seller for the sale of the
Sale Shares at the Transfer Price

As soon as practicable following the later of receipt of a Transfer Notice the directors
may give notice to the Sharehalders that the Company will be seeking authority under
section 164 of the Act or section 624 of the 2006 Act, as applicable, for the Company
to purchase the Sale Shares ("Buy-back Notice")

If

(a) the directors do not give a Buy-Back Notice on or before the date 15 Business
Days after the first date on which the Company coutd do so, or
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(b) a Buy-Back Notice 1s so given but no authonty under section 164 of the Act or
section 694 of the 2006 Act, as applicable, i1s obtained within a further penod of
20 Business Days,

the directors shall give notice in wniting to each Shareholder other than the Seller (each
an "Eligible Shareholder”)

{c) inviting him to apply (subject to article 94 (where applicable)) for the Sale
Shares at the Transfer Price,

{d) stating that he will have a penod of 15 Business Days from the date of the
notice in which to apply,

(e) stating that, If there 1s competition among the Elgible Shareholders for the Sale
Shares, the Sale Shares will be allocated to him in proportion (as nearly as
may be) to his existing holdings of each relevant share class (his
"Proportionate Allocation"),

N inviting him to indicate if he 1s willing to purchase Sale Shares (subject to article
94 (where applicable)) in excess of his Proportionate Allocation ("Extra
Shares") and, If so, the number of Extra Shares

If a Buy-Back Notice 1s given on or before 15 Business Days after the first date on
which the Company could do so and authonty i1s obtained under section 164 of the Act
or section 684 of the 2006 Act, as applicable, within the penod of 20 Business Days
then the directors shall give notice to the Seller to that effect and the Seller shall,
against payment of the Transfer Price (which may be tendered by delivery of a cheque
at the registered office of the Company i favour of the transferee drawn on a UK
clearing bank) transfer the Sale Shares to the Company in accordance with the
requirements of the Act or the 2006 Act, as applicable

Allocation

On expiry of an offer made in accordance with article 97 {(or sooner If applications
have been recewved from all Eligible Shareholders), the directors shall allocate the Sale
Shares subject always to article 9 4 (where applicable) as follows

(a) if the total number of Sale Shares applied for Is equal to or less than the
number of Sale Shares, each Elgible Shareholder shall be allocated the
number applied for by him, or

{b) if the total number of Sale Shares applied for Is more than the avallable number
of Sale Shares, each Elgible Shareholder shall be allocated his Proportionate
Allocation or, If less, the number of Sale Shares for which he has applied, and

{c) applications for Extra Shares shall be allocated in accordance with such
applications or, in the event of compettion, among those Shareholders
applying for Extra Shares in proportion to their Proportionate Allocations but so
that no applicant shall be allocated more Extra Shares than he has applied for,

and
(d) fractional entittements shall be rounded to the nearest whole number,

and the directors shall in addition specify a date for completion of such transaction
being not less than 5 Business Days and not more than 20 Business Days after the
expiry of the offer made in accordance with article 97
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To the extent that not all of the Sale Shares have been apphed for by the Eligible
Shareholders the unallocated Sale Shares may be allocated at the Board's discretion
to an employee benefit trust, existing employees or directors of any Group Company or
to persons who have accepted an offer to become an employee or director of any
Group Company PROVIDED ALWAYS any such allocations are on the same terms as
those set out In the retevant Transfer Notice or deemed Transfer Notice

Allocation Notices

If the Transfer Notice does not include (or 1s not permitted to include in the case of a
deemed Transfer Notice) a Mimmum Transfer Condition or if such condition has been
fulfilled, the Board shall give written notice of allocation (an "Allocation Notice") to the
Seller in accordance with article 10

If the Transfer Notice includes a permitted Minimum Transfer Condition and the total
number of Sale Shares applied for by applicants 1s less than the specified minimum,
the directors shall give written notice to the Seller that the Minimum Transfer Condition
has not met and the Sale Shares shall not be sold

An Allocation Notice shall specify the number of Sale Shares to be allocated to each
applicant and the place and time (being not less than 14 nor more than 28 days after
the date of the Allocation Notice) for completion of the transfer of the Sale Shares

Completion of Transfer of Sale Shares

On service of an Allocation Notice, the Seller shall, against payment of the Transfer
Price (which may be tendered by delivery of a cheque at the registered office of the
Company in favour of the transferee drawn on a UK clearing bank) transfer the Sale
Shares in accordance with the requirements specified in it

If the Seller fails to comply with the provisions of article 9 7 or article 12 1 the chairman
of the directors or, failing him, one of the directors, or some other person nominated by
a resolution of the directors shall on behalf of the Seller,

(a) complete, execute and deliver In his name all documents necessary to give
effect to the transfer of the relevant Sale Shares to the applicants,

(b) receive the Transfer Price and give a good discharge for it and (subject to the
transfer being duly stamped) enter each applicant in the register of members
as the holders of the Sale Shares applied for by him and the Cempany shall
pay the Transfer Price into a separate bank account in the Company's name on
trust {but without interest) for the Seller until he has delivered to the Company
hus certificate for the relevant Shares (or an indemnity in respect of any lost
certificate)

Drag Along

If a bona fide third party (the "Purchaser"} who i1s not a Shareholder or an Associate of
a Shareholder or Acting In Concert with a Shareholder makes an arms' length offer to
the Shareholders on the same terms for each Shareholder (the "Offer") then the
Shareholders who wish to accept the Offer (provided such Shareholders hold between
them in the period up to the fifth anniversary of the Adoption Date 50 per cent or more
of the 1ssued Ordinary Shares) and in the penod after the fifth anniversary of the
Adoption Date 30 per cent or more of the Issued Ordinary Shares (subject to the terms
of the Shareholders’ Agreement) (the "Selling Shareholders™) may in accordance with
the provisions of these articles and subject to a pre-condition to any such Offer being
() the payment of all accrued but unpaid Preference Dividends or Crdinary Dividends
(n) the purchase, repayment or redemption at par of all Preference Shares, and gve

UKMAT 9748250 1

12




132

133

13 4

14

141

14 2

143

written notice to the Company signed by or on behalf of all of them (the "Drag Along
Notice") stating

{a) that they wish to accept the Offer,

(b) the consideration payable per Share for each class of Share under the Offer,
(c) any other conditions attaching to the Offer, and

(d) the proposed date of transfer

Not later than the date five Business Days after the date of service of the Drag Along
Notice, the directors shall serve a copy of it on all Shareholders who have not signed it
and on any person to whom any Shares may be allotted dunng the Offer period or
upon the Offer becoming unconditional pursuant to the exercise or conversion of
options or nghts to subscnibe for secunties convertible into Shares in existence at the
date of the Offer (the "Called Shareholders"”) and the Called Shareholders will be
required to transfer their Shares at the same time and for the same consideration (pro
rata to the portion of Shares held by each Called Shareholder) as the Selling
Shareholders PROVIDED ALWAYS that for the avoidance of doubt any transfer
pursuant to such Drag Along Notice shall not imply any warranty of sale except as to
title

The "Purchaser" for the purposes of article 131 may aiso be a Shareholder, an
Associate of a Shareholder and/or any party Acting in Concert with a Shareholder If a
Shareholder falls to transfer his Shares as required by article 13 2 or 13 3 (and subject
always to the provisions of article 13 1) the provisions of article 12 2 will apply as if
references to the Seller were to the Called Shareholder, references to the Applicant
were to the Purchaser and references to the Transfer Price were references to the
consideration payable for the Shares of the relevant Called Shareholder

No Called Shareholder will be obliged to assume any obligation in connection with the
sale of his Shares other than to give a warranty that he sells with full itle guarantee

Transfers of Substantial Interests — Tag Along

The provisions of article 14 2 will apply if a Shareholder (a "Proposing Seller")
proposes a transfer of Shares (the "Proposed Transfer"), which would, If put into
effect, result in any person (and Associates of his or persons Acting in Concert with
him) (each a "Proposed Transferee") becoming the holder of any of the Proposing
Seller's oniginal holding of Ordinary Shares by reason of such Proposed Transfer

A Proposing Seller must, before making a Proposed Transfer procure the making by
the Proposed Transferee of an offer in wnting (“Tag Along Offer”) to the other
Shareholders to acquire of a proportion of the Shares from each other Shareholder, In
place of a proportion of Shares to be sold by the Proposing Seller under the Proposed
Transfer, as 1s equal to the proportion of Shares that each other Shareholders' Shares
bear to the entire 1ssued share capital of the Company (“Tag Along Share
Entitlement’) for a consideration per Ordinary Share the value of which 1s at least
equal to the average consideration per share pad or payable by the Proposed
Transferee for any Ordinary Share dunng the penod of 6 months ending on the date of
the offer and for a consideration per Preference Share which shall be deemed to be
equal to their par value (plus any accrued but unpaid Preference Dividends)

Each Shareholder upon receiving a Tag Along Offer shall be entitied to accept the
same In respect of all or such lesser number of his Shares compnsed In his Tag Along
Share Entitlement as he may determine To the extent that a Shareholder decides to
sell only a part of his Tag Along Share Entittement he must in a penod of not less than

UKMAT 97482501

13



14 4

15.

151

152

16.

161

16 2

5 Business Days of receiving a Tag Along Offer notify the other Shareholders in wnting
of the number of Shares that he 1s not so selling (“Declined Tag Along Shares”) and
that Shareholder's Tag Along Share Entitlement shall be deemed reduced accordingly
The Shareholders collectively shall then have 10 Business Days within receiving such
notice to determine and agree between themseives the extent to which any of the other
Shareholders might want to sell an additional number of their Shares in excess of their
Tag Along Share Entittement in place of but only in aggregate up to the number of
Declined Tag Along Shares If the Shareholders fal to reach agreement in wnting
within such period as to how to apportion the right to sell more of their Shares In
aggregate up to the number of the Declined Tag Along Shares then such nght to sell
any additional Shares shall exprre without further nght or recourse and each
Shareholder shall only be entitled to accept the Tag Along Offer up to the number of
Shares equal to his onginal Tag Along Share Entitlement [f the Shareholders reach
agreement in writting within such penod as to how to apportion the nght to sell more of
their Shares in aggregate up to the number of the Declined Tag Along Shares then
upon giving notice of such agreement to the Proposing Seller and Proposed
Transferee within such period thewr Tag Along Share Entitlement shall be deemed to be
increased by such number of additional Shares as it has been agreed they sell and the
same will then be the subject of the Tag Along Offer

Subject to any adjustment in accordance with the provisions of Article 14 3 the Tag
Offer referred to in article 14 2 must be expressed to be capable of acceptance for a
period of not less than 15 Business Days and if it 1s accepted by any Shareholder (an
"Accepting Shareholder”) within that penod, the completion of the Proposed Transfer
will be conditional upon the completion of the purchase of such number of Shares as
equal each Accepting Shareholders’ Tag Along Share Entittement

Information to be provided
For the purpose of establishing whether
(a) a transfer of Shares 1s duly authonsed under these articles,

(b) a Transfer Notice 1s required to be or ought to have been given under these
articles, or

{c) any offer under article 14 2 1s required to be or ought to have been made,

the directors may require a Shareholder or the legal personal representatives of a
deceased Shareholder or any person named as transferee in a transfer lodged for
registration or any other person whom the directors reasonably belleve may have
relevant information (including but not imited to the names, addresses and interests of
all persons having interests in any Shares), to give that information to the directors

If in relation to any Shares, the directors request information in accordance with
article 16 1 and the information or evidence I1s not given to the directors by the date
15 Business Days after the date on which it 1s requested then a Transfer Notice in
respect of the Shares will be deemed to have been given

Proceedings at general meetings

No business may be transacted at a general meeting unless a quorum is present Two
holders of Ordinary Shares present in person or by proxy will be a quorum Regulation
40 of Table A does not apply

If at a general meeting votes are counted which ought not to have been counted, or are
not counted which ought to have been counted, the error will not vitiate the result of the
voting unless 1t 1s pointed out at the same meeting, and not in that case unless it 1s, In
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16 4

165

16 6

167

17.

171

17 2

18.

181

182

the opinion of the chairman of the meeting, of sufficient magmitude to affect the result
of the voting

A person may participate in a general meeting or a class meeting of the Company by
means of a communications system whereby all those participating in the meeting can
hear and address each other The participation will be deemed to constitute presence
in person (or by proxy or authorised representative as appropnate) at the meeting and
the meeting will be deemed to take place where the largest number of participators Is
assembled or, If no such group can be identified, at the location of the chairman

Regulation 57 of Table A does not apply

A written resolution of the Ordinary Shareholders (or any class of Shareholders) of the
Company may be passed in accordance with the provisions of the 2006 Act

Without prejudice to article 17 5, a matter which has the unanimous assent of each
Shareholder who would have been entitied to vote upon it if it had been proposed at a
general meeting at which he was present shall, to the extent permitted by law, be as
effectual as if it had been passed at a general meeting duly convened and held

In the case of an equality of votes, whether on a show of hands or on a poll, no person
shall have a second or casting vote

Proxies

An instrument appointing a proxy and the power of attorney or other authonty, if any,
under which it 1s signed or a copy duly certified or in some other way approved by the
directors may be handed to the chairman of the relevant meeting and regulation 62 of
Table A 1s modified accordingly

Where the Company has given an electronic address In
(a) a notice convening a general meeting of the Company, or

(b) an invitation to appoint a proxy issued by the Company n relation to a general
meeting of the Company,

then an appomntment of a proxy in relation to that meeting and the power of attorney or
other authonty, If any, under which the appointment 1s made (or a duly certified copy of
that power or authority) or any other document relating to proxies for that meeting may
be sent by electronic means to that electronic address (subject to any conditions or
imitations specified in the notice of the meeting) If the document 1s received at such
electronic address not less than 48 hours (excluding days that are not Business Days)
before the time for holding the meeting or adjourned meeting Paragraph (aa) of
regulaton 62 of Table A shall not apply and the remamning provisions of that
regulation 62 shall be modified accordingly

Directors

Subject to article 18 2, unless otherwise determined by special resolution, the number
of directors shail not exceed six but must be not less than two Regulation 64 of Table

A does not apply

Subject to article 19 4, each Shareholder for such time as they hold in excess of {5]%
of the Ordinary Shares shall each be entitled to be a director of the Company or
otherwise be entitled to

(a) to appoint a director (ther "Nominated Director™),
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183

184

185

186

187

188

19.

191

192

193

194

20

201

(b) to remove from office their Nominated Director, and

() to appoint another person in place of their Nominated Director who has ceased
to be their Nominated Director

An appointment or removal of a Nominated Director under article 19 2 must be made
by notice In writing or (subject to the provisions of the 2006 Act) by notice in electronic
form to the Company signed by or on behalf of the relevant Shareholder (or an
attorney duly authonsed to sign on his/her behalf) and will take effect at and from the
time when the notice i1s received at the registered office of the Company or produced to
a meeting of the directors of the Company

Exercise by a Shareholder (or his successors, as applicable) of the nght to appoint a
director pursuant to article 19 2 shall be conditional on that Shareholder (or their
successors), as applicable, indemnifying the Company against any proceedings,
clams, losses and expenses and professional costs incurred by the Company and
anising from or 1n connection with that Nominated Director's removal from office in
accordance with article 18 2

Any adult person may be appointed or elected as a director whatever his age, provided
that he has attained the age of at least 18 years No director 1s required to vacate his
office by reason of his attaining or having attained the age of seventy years or any
other age

Regulations 76 to 79 (inclusive) of Table A do not apply

The Company may by ordinary resolution appoint a person who 1s willing to act to be a
director either to fill a vacancy or as an additional director

The directors may appoint a person who 1s willing to act to be a director, either to fill a
vacancy or as an additional director, provided that the appointment does not cause the
number of directors to exceed any maximum number of directors fixed by or In
accordance with these articles as the maximum number of directors

Alternate directors

A director (other than an alternate director) may appomt another person (including
another director) to be an alternate director and may remove from office an alternate
director so appointed by im  Regulation 65 of Table A does not apply

An alternate director has the same enttlement to receive notice of meetings as the
entittement of his appointor and has one vote for each director for whom he acts as
alternate (in addition to his own vote If he I1s also a director} but will count as one
person only for the purpose of determining whether a quorum 1s present The first
sentence of regulation 66 of Table A 1s modified accordingly The second sentence of
regulation 66 of Table A does not apply

An alternate director will cease to be an alternate director If his appointor ceases to be
a director Regulation 67 of Table A does not apply

An appointment or removal of an alternate director must be made by notice to the
Company from the director making or revoking the appointment or in any other manner
approved by the directors Regulation 68 of Table A does not apply

Vacation of office by directors

The office of a director witl be vacated if a director
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202
21,

211

212

213

214

22

221

(a) has a bankruptcy order made in respect of him under Part IX of the insolvency
Act 1986,

(b) becomes prohibited by law from being a director,
©) resigns his office by written notice to the Company,

(d) Is @ Nominated Director and 1s removed from office by his appontor pursuant to
these articles, or

(e) Is a Nominated Director and his appeointor ceases to hold Loan Notes
Regulation 81 of Table A does not apply
Proceedings of directors

Provided that such interest has been declared in accordance with these articles a
director may vote at a meeting of the directors or of a committee of the directors on any
resolution concerning a matter in which he has an interest, whether direct or indirect, or
in retation to which he has a duty HMawving so declared any interest he may have, the
director shall be counted in the quorum present when any such resolution 15 under
consideratron and If he votes on such resolution his vote shall be counted

Notice of every meeting of the directors must in so far as reasonably practicable be
given orally {or in wnting) to every director and alternate director {whether or not within
the United Kingdomy}, but the accidental omission to give notice of a meeting to, or the
non-recelpt of notice of a meeting by, a director does not invalidate the proceedings at
that meeting Regutation 88 of Table A s modified accordingly

(a) A resolution 1n writing executed by or on behalf of all the directors entitled to
receive notice of a meeting of directors or of a commitiee of directors 1s as
effectual as if it had been passed at a meeting of the directors or, as the case
may be, a committee of directors duly convened and held and may consist of
several documents each executed by or on behalf of one or more directors, but
a resolution executed by an alternate director need not also be executed by his
appointor and, If it 1s executed by a director who has appointed an alternate
director, it need not also be executed by the alternate director in that capacity

(b) Subject to the provisicns of the 2006 Act and where the Company has so
agreed (generally or specifically}, the confirmation to the Company by the
director of his assent to a resolution by electronic means, sent to the electronic
address notified by the Company for this purpose, shall constitute a duly
executed document for the purposes of article 22 3(a)

(c) Regulation 83 of Table A does not apply

A directer may participate in a meeting of directors by means of a communications
system which enables all those participating in the meeting to hear and address each
other The participation will be deemed to constitute presence in person at the meeting
and the meeting will be deemed to take place where the largest number of participators
1s assembled or If no such group can be identified at the location of the chairman

Directors’ interests

Provided (if these articles so require) that he has declared to the directors, in
accordance with the provisions of these articles, the nature and extent of his interest, a
director may (save as to the extent not permited by law from time to time),
notwithstanding his office, have an interest of the following kind
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222

223

224

225

226

(a) where a director (or a person connected with him} 1s a director, employee or
other officer of, or a party to any arrangement or transaction with, or in any way
interested n, any body corporate promoted by the Company or in which the
Company 1s In any way interested,

(b) where a director (or a person connected with him) 1s a shareholder In,
employee, director, member or other officer of, or consultant to, a parent
undertaking of, or a subsidiary undertaking of a parent undertaking of, the
Company,

(c) where a director {or a person connected with him)_holds and 1s remunerated In
respect of any office or place of profit (other than the office of auditor) under the
Company or body corporate in which the Company Is in any way interested,

(d) an interest which cannot reasonably be regarded as likely to give rnise to a
conflict of interest, or

(e any other interest authorised by ordinary resolution,

and such authonsations shall extend to any direct or indirect interest that conflicts or
possibly may conflict with the interests of the Company which may reasonably be
expected to anse out of the situations and matters so authornsed and which i1s capable
of being authonsed by law No authorisation shall be required pursuant to article 22 5
of any such situation or matter authonsed by this article 22 1

Regulations 85 and 86 shall not apply

For the purposes of this article, an interest of which a director 1s not aware and of
which 1t 1s unreasonable to expect him to be aware shall not be treated as an interest
of his

In any situation permitted by this article {save as otherwise agreed by hum) a director
shall not by reason of his office be accountable to the Company for any benefit which
he denves from that situation and no such contract, arrangement or transaction shall
be avoided on the grounds of any such interest or benefit

A matter which would otherwise constitute or give rnise to a breach by a director of his
duty under section 175 of the CA 2006 may be authonsed by the directors to the extent
the specific conflict has been disclosed to the directors

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

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

(b) excluding himself from documents or information made avallable to the
directors generally in relation to such situation or matter and/or arranging for
such documents or information to be reviewed by a professional adviser to
ascertain the extent to which it might be appropriate for him to have access to
such documents or information
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228

229

23,

24,

24 1

Subject to section 182 of the 2006 Act, a director shall declare the nature and extent of
any interest permitted by article 22 1 at a meeting of the directors, or by general notice
in accordance with section 184 (notice in wnting) or section 185 (general notice} of the
2006 Act or in such other manner as the directors may determine, except that no
declaration of interest shall be required by a director In relation to an interest

(a) falling under article 22 1(d),

{b) if, or to the extent that, all the other directors are already aware of such
interest, or

{c) If, or to the extent that, it concerns the terms of his service contract (as defined
by section 227 of the 2006 Act) that have been or are to be considered by a
meeting of the directors, or by a committee of directors appointed for the
purpose under these articles

Provided (if these articles so require) that he has declared to the directors, In
accordance with the prowvisions of these articles, the nature and extent of his interest
(and subject to any restrichons on voting or counting In a quorum imposed by the
directors In authorising a Relevant interest), a director may vote at a meeting of the
directors or of a committee of the directors on any resolution concerning a matter in
which he has an interest, whether direct or indirect, or in relation to which he has a
duty, and shall also be counted m reckoning whether a quorum 15 present at such a
meeting Regulation 94 of Table A shall not apply

Subject to section 239 of the 2006 Act, the Company may by ordinary resolution ratify
any contract, transaction or arrangement, or other proposal, not properly authorised by
reason of a contravention of any provisions of this article

(a) For the purposes of this article

(b) a conflict of interest Includes a conflict of interest and duty and a conflict of
duties,

{c) section 252 of the 2006 Act shall determine whether a persaon 1s connected with
a director,

a general notice to the directors that a director i1s to be regarded as having an interest
of the nature and extent specified in the notice inh any transaction or arrangement In
which a specified person or class of persons Is Interested shall be deemed to be a
disclosure that the director has an interest in any such transaction of the nature and

extent so specified

Secretary

Subject to the prowisions of the Act and/or the 2006 Act, the directors may appoint a
secretary for such term, at such remuneration and upon such conditions as they may
think fit, and any secretary so appointed may be removed by them Regulation 89 of
Table A shall not apply

Notices (including notices relating to offers of Shares)
Subject to the requirements set out in the 2006 Act and subject to article 24 2, any

notice given or document sent or supplied to or by any person under these articles, or
otherwise sent by the Company under the Act or the 2006 Act, may be given, sent or

supplied

(a) in hard copy form, or
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242

243

24 4

(b) in electromc form,
or partly by one of these means and partly by another of these means

Notices shall be given and documents supplied in accordance with the procedures set
out In the 2006 Act, except to the extent that a contrary provision 1s set out In this
article 25

Notices in hard copy form

Any notice or other document In hard copy form given or supplied under these articles
may be delivered or sent by first class post (airmail if overseas})

(a) to the Company or any other company at its registered office, or
(b) to the address notified to or by the Company for that purpose, or

(c) in the case of an intended recipient who I1s a Shareholder or hus legal personal
representative or trustee In bankruptcy, to such Shareholder's address as
shown in the Company's register of members, or

(d) in the case of an intended recipient who 1s a director or alternate, to his
address as shown in the register of directors, or

{e) to any other address to which any provision of the Companies Acts (as defined
In the 2006 Act) authonses the document or information to be sent or supplied,
or

() where the Company 1s the sender, if the Company IS unable to obtain an
address falling within one of the addresses referred to in (a) - (e) above, to the
intended recipient’s last address known to the Company

Any notice or other document in hard copy form given or supplied under these articles
will be deemed to have been served and be effective

(a) if dehvered, at the time of delivery, and
(b) if posted, on receipt or 48 hours after the time 1t was posted, whichever occurs
first

Notices i electronic form

Subject to the provisions of the 2006 Act, any notice or other document In electronic
form given or supplied under these articles may

(a) if sent by fax or email (provided that a fax number or an address for email has
been notified to or by the Company for that purpose), be sent by the relevant
form of communication to that address,

b) if delivered or sent by first class post (airmail if overseas) n an electronic form
(such as sending a disk by post), be so delivered or sent as If in hard copy form
under article 25 2, or

{c) be sent by such other electronic means and to such address(es) as the
Company may specify by notice (in hard copy or electronic form) to all
Shareholders from time to time
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246

247

24 8

249

25.

26,

261

Any notice or other document in electromc form gwen or supplied under these articles
shall be deemed to have been served and be effective

(a) if sent by facsimile or email (where a fax number or an address for email has
been notified to or by the Company for that purpose), on receipt or 48 hours
after the time 1t was sent, whichever occurs first,

(b) If posted 1in an electronic form, on receipt or 48 hours after the time it was
posted, whichever occurs first,

{c) if delivered in an electronic form, at the time of delivery, and

{d) if sent by any other electronic means as referred to in article 24 5(c}, at the time

such delivery 1s deemed to accur under the 2006 Act

Where the Company is able to show that any notice or other document given or sent
under these articles by electronic means was properly addressed with the electronic
address supplied by the intended recipient, the giving or sendmg of that notice or other
document shall be effective notwithstanding any receipt by the Company at any time of
notice either that such method of communication has falled or of the ntended
recipient's non-recetpt

General

In the case of joint holders of a share all notices must be given to the joint holder
whose name stands first in the register of members of the Company in respect of the
jont holding (the “Primary Holder”) Notice so given constitutes notice to all the joint
holders

Anything agreed or specified by the Pnmary Holder in relation to the service, sending
or supply of notices, documents or other information shall be treated as the agreement
or specification of all the joint holders in thewr capacity as such (whether for the
purposes of the 2006 Act or otherwise)

Regulations 111, 112 and 115 of Table A do not apply
Winding up

In regulation 117, the words "with the like sanction" shall be inserted immediately
before the words "determine how the division”

Indemmity
Subject to the provistons of and to the fullest extent permitted by the 2006 Act

(@) the directors may exercise all the powers of the Company to indemnify any
person who I1s, or was at any time a director or other officer (excluding the
Auditors) of the Company or any Group Company against all habihties which he
may incur or which may attach to him in or In connection with the performance
or purported performance of his dutes or the exercise, or the purported
exercise, of his powers,

(b) the directors may exercise all the powers of the Company to provide any
director or other officer (excluding the Auditors) of the Company with funds to
meet expenditure incurred or to be incurred by him of the kind referred to in
sections 205(1)(a) and 206(a) of the 2006 Act and otherwise take any action to
enable such director to avoid incurring such expenditure, and
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262
27
271

272

28

281

(a

{c) where the Company or any Group Company 1s or was at any time a trustee of
an occupational pensions scheme (as defined in section 235(6) of the 2006
Act) the directors may exercise all the powers of the Company to indemnify any
person who ts or was at any time a director of that company against all
llabilities incurred by him 1in connection with that company's activities as trustee
of the occupational pension scheme

Regulation 118 of Table A does not apply

Insurance

Without prejudice to article 27, the directors may exercise all the powers of the
Company to purchase and maintain insurance for, or for the benefit of, any person who
IS or was at any time

(a) a director of any Relevant Company, or

(b) a trustee of any pension fund or retirement, death or disability scheme for the
benefit of any employee of any Relevant Company or of any employees’ share
scheme in which employees of any such Relevant Company are interested,

including (without limitation) insurance against any hability referred to in article 27
attaching to him n relation to any Relevant Company, or any such pension fund,
retirement or other scheme or employees' share scheme

In Article 28 1, "Relevant Company" means the Company or any other undertaking
which 1s or was at any time

(a) the holding company of the Company, or
(b) a subsidiary of the Company or of such holding company, or
(9] a company in which the Company has an interest (whether direct or indirect)

Special Article

Notwithstanding anything contained in these articles, whether expressly or imphedly
contradictory to the provisions of this Special Article {to the effect that any provision
contained in this Special Article shall override any other provision of these articles)

The directors shall not decline to register any transfer of shares, nor may they suspend
registration thereof, where such transfer

(1 s to any bank, institution or other person which has been granted a secunty
interest in respect of such shares, or to any nominee of such a bank, institution or
other person (or a person acting as agent or security trustee for such person)
("Secured Institution") (and a certificate by any such person or an employee of
any such person that a security interest over the shares was so granted and the
tfransfer was so executed shall be conclusive evidence of such facts), or

(n) 1s delivered to the Company for registration by a Secured Institution or its nominee
in order to perfect its security over the shares, or

() 15 executed by a Secured Institution or its nominee pursuant to a power of sale or
other power existing under such secunty,
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and the directors shall forthwith register any such transfer or shares upon receipt and
furthermore notwithstanding anything to the contrary contained in these articles no
transferor of any shares in the Company or proposed transferor of such shares to a
Secured Institution or its nominee and no Secured Institution or its nominee shall (in
either such case) be required to offer the shares which are or are to be the subject of
any transfer as aforesaid to the shareholders for the time being of the Company or any
of them and no such shareholder shall have any nght under the articles or otherwise
howsoever to require such shares to be transferred to them whether for any valuable
consideration or otherwise
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COMPANIES ACT 1985 TABLE A

TABLE A

REGULATIONS FOR MANAGEMENT OF A COMPANY LIMITED
BY SHARES

INTERPRETATION

1 In these regulations

the "Act’ means the Companies Acl 1985 including any statutory modification or re-enactment thereof for the time being in force
and any provisions of the Companies Act 2006 for the ime being In force,

the "articles” means the articles of the company

"clear days" in relation to the penod of a notice means that penod exctuding the day when the notice 1s given or deemed 1o be
given and the day for which it1s given or on which it 1s to take effect

*communication” means the same as in the Electromic Commumications Act 2000,
"electronic communication" means the same as n the Electronic Commumcations Act 2000,
"executed" includes any mode of execution,

“office” means the registered office of the company,

the “holder’ In relation to shares means the member whose name 1s entered In the register of members as the holder of the

shares,
the "seal" means the common seal of the company,

"secretary" means the secretary of the company or any other person appointed to perform the duties of the secretary of the
company, including a joint, assistant or deputy secretary,

the "United Kingdem™ means Great Bntain and Northern Irgland
Unless the context otherwise requires words or expressions contained in these regulations bear the same meaning as In the Act
but excluding any statutory modification thereof not in force when these regulations become binding on the company

SHARE CAPITAL

2 Subject to the provisions of the Act and without prejudice to any rights attached to any existing shares, any share may be issued
with such rights or restnctions as the company may by ordinary resolution determine

3 Subject to the prowisions of the Act, shares may be issued which are to be redeemed or are to be liable to be redeemed at the
option of the company or the holder on such terms and in such manner as may be provided by the articles

4 The company may exercise the powers of paying commissions conferred by the Act  Subject to the provisions of the Act, any such
commission may be satisfied by the payment of cash or by the allotment of fully or partly paid shares or partly In one way and

parily in the other
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Except as required by law, no person shall be recogrised by the company as holding any share upon any trust and (except as
otherwise provided by the articles or by law) the company shall not be bound by or recognise any interest in any share except an
absolute nght to the entirety thereof in the holder

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitied without payment to cne certficate for all the shares of
each class held by him (and, upon transfernng a part of his holding of shares of any class, to a certificate for the balance of such
holding) or several certificates each for one or more of his shares upon payment for every certficale after the first of such
reasonable sum as the directors may determine  Every certificate shall be sealed with the seal and shall speaify the number, class
and distinguishing numbers (if any) of the shares to which it relates and the amount or respective amounts pad up thereon The
company shall not be bound to 1ssue more than one certificate for shares held jointly by several persons and delrvery of a
certficate to one joint holder shall be a sufficient deivery to all of them

If a share cerlificate 1s defaced, worn-out, lost or destroyed, 1t may be renewed on such terms (if any) as to evidence and indemnity
and payment of the expenses reasonably incurred by the company in investigabng evidence as the directors may determine but
otherwise free of charge, and (in the case of defacement or weanng-out) on delivery up of the old certficate

LIEN

The company shall have a first and paramount lien on every share (not being a fully paid share} for all moneys (whether presently
payable or not) payable at a fixed time or called n respect of that share  The directors may at any dme declare any share to be
wholly or in part exempt from the provisions of this reguiation  The company’s lien on a share shall extend to any amount payable
in respect of it

The company may sell In such manner as the directors determine any shares on which the company has a lien iIf a sum in respect
of which the lien exists Is presently payabte and 15 not paid within fourteen clear days after notice has been given to the holder of
the share or to the person entitled to it In consequence of the death or bankrupicy of the holder, demanding payment and stating
that if the notice 18 not complied with the shares may be sold

To give effect to a sale the directors may authonse some person to execute an instrument of transfer of the shares soid to, or in
accordance with the directions of, the purchaser The title of the transferee to the shares shall not be affected by any irregulanty In
or invahdity of the proceedings in reference to the sale

The net proceeds of the sale, after payment of the costs, shall be applied in payment of $¢ much of the sum for which the lIren
exists as 1s presently payable and any residue shall (upon surrender to the company for cancellation of the certificate for the
shares sold and subject {o a ke lien for any moneys not presently payabte as existed upon the shares before the sale) be paid to
the person entitled to the shares a! the date of the sale

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the directors may make calls upon the members tn respect of any moneys unpaid on therr shares
{whether In respect of nomnal vatue or premium) and each member shall (subject to receiving at least fourteen clear days' notice
specifying when and where payment 1s to be made) pay o the company as required by the notice the amount called on his shares
A call may be required 1o be paid by instalments A call may, before receipt by the company of any sum due thereunder, be
revoked in whole or part and payment of a call may be postponed in whole or part A person upon whom a call 13 made shall
remain liable for calls made upon hum notwithstanding the subsequent transfer of the shares in respect whereof the call was made

A call shall be deemed to have been made at the tme when the resolution of the directors authonsing the call was passed
The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof

If a call remains unpaid after it has become due and payable the person from whom it 1s due and payable shall pay interest on the
amount unpaid from the day It became due and payable unti itis paid at the rate fixed by the terms of allotment of the share or in
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the nolice of the call or, if no rate 1s fixed, at the appropniate rate (as defined by the Act) but the directers may waive payment of
the interest wholly or in part

An amount payable i respect of a share on allotment or at any fixed date whether in respect of nominal value or premium or as
an mstalment of a call, shalt be deemed to be a calt and If 1t 13 not paid the provisions of the articles shall apply as if that amount
had become due and payable by virtue of a call

Subject to the terms of aliotment, the directors may make amangements on the issue of shares for a difference between the
holders in the amounts and umes of payment of calls on their shares

If 3 call remains unpaid after it has become due and payable the directors may give to the person from whom it is due not less than
fourteen clear days' notice requinng payment of the amount unpaid together with any interest which may have accrued The notice
shall name the place where payment 1s to be made and shall state that if the notice ts not complied with the shares m respect of
which the call was made will be liable to be forfeited

If the notice 1s not complied with any share in respect of which it was given may, before the payment required by the notice has
been made, be forfested by a resolution of the direclors and the forfeiture shall include all diwmdends or other moneys payable n
respect of the forfested shares and not paid before the fodeiture

Subject fo the provisions of the Act, a forfeited share may be sold, re-altotted or otherwise disposed of on such terms and in such
manner as the directors determine either to the person who was before the forfeiture the holder or to any other person and at any
time before sale, re-allotment or other disposition, the forfeiture may be cancelled on such terms as the directors think fit Where
for the purposes of Its disposal a forfeited share 1s to be transferred to any person the directors may authonse some person to
execute an instrument of transfer of the share to that person

A person any of whose shares have been forfeiled shall cease to be a member in respect of them and shall surrender to the
company for cancellation the certificate for the shares forfeited but shall remain liable to the company for all moneys which at the
date of forfeiture were presently payable by um to the company in respect of those shares with interest at the rate at which interest
was payable on those moneys before the forfeiture or, If no interest was so payable, at the appropnate rate (as defined i the Act)
from the date of forfeture until payment but the directors may waive payment wholly or in part or enforce payment without any
allowance for the value of the shares at the tme of forfeiture or for any conswderation recerved on therr disposal

A statutory declaration by a director or the secretary that a share has been forfeited on a specified date shall be conclusive
evidence of the facts stated in it as against all persons claiming to be entitled to the share and the declaration shall (subject to the
execution of an instrument of transfer if necessary) constitute a good title to the share and the person to whom the share 1s
disposed of shall not be bound to see to the application of the consideration, If any, nor shall his title to the share be affected by
any irregulanty in or invalidity of the proceedings In reference to the forfeiture or disposal of the share

TRANSFER OF SHARES

The instrument of transfer of a share may be in any usual form or 1n any other form which the directors may approve and shall be
executed by or on behalf of the transferor and, unless the share Is fully paid, by or on behalf of the transferee

The directors may refuse to register the transfer of a share which 18 not fully paid 1o a person of whom they do not approve and
they may refuse to register the transfer of a share on which the company has a ltren  They may aiso refuse to register a transfer

unless

[E)] it 1s lodged at the office or at such other place as the directors may appoint and 13 accompanied by the certificate for
the shares to which it relates and such other evidence as the directors may reasonably raquire to show the right of the
transferor to make the transfer,

{b) 1t 1s 1n respect of only one class of shares, and

{c} 1t1s in favour of not more than four transferees

If the directors refuse to register a transfer of a share, they shall within two months after the date on which the transfer was lodged
with the company send to the transferee notice of the refusal
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The regisiration of transfers of shares or of transfers of any class of shares may be suspended at such times and for such penods
(ot exceeding thirty days In any year) as the directors may determine

No fee shall be charged for the registration of any instrument of transfer or other document relating to or affecting the titte to any
share

The company shall be entitled to retan any nstrument of transfer which 15 registered, but any instrument of transfer which the
directors refuse to register shalt be returned to the person lodging & when notice of the refusal 1s given

TRANSMISSION OF SHARES

It a member dies the survivor or survivors where he was a jont hoider, and his personal representatives where he was a sole
holder or the only survivor of joint holders, shall be the only persons recognised by the company as having any title to his interest,
but nothing herein contained shall release the estate of a deceased member from any lability in respect of any share which had

been jointly held by him

A person becoming entitied to a share in conseguence of the death or bankrupicy of a member may, upon such evidence being
produced as the directors may properly require, elect ether to become the holder of the share or to have some person nominated
by him registered as the transferee  If he elects to become the holder he shall give notice to the company to that effect If he
elecis to have another person registered he shall execute an instrument of transfer of the share to that person  All the articles
relabng to the transfer of shares shall apply o the notice or instrument of transfer as If it were an instrument of transfer executed
by the member and the death or bankruptcy of the member had not occurred

A person becoming entitled to a share in consequence of the death or bankruptcy of a member shall have the rights to which he
would be entitled if he were the holder of the share, except that he shall not, before being registered as the holder of the share, be
entitled In respect of i to attend or vote at any meeting of the company or at any separate meeling of the holders of any class of

shares in the company

ALTERATION OF SHARE CAPITAL
The company may by ordinary resgiution
(a) ncrease its share capital by new shares of such amount as the resolution prescnbes
(o) consolhdate and diade all or any of its share capitat into shares of larger amount than 11$ existing shares,

(c) subject to the provisions of the Act, sub-divide its shares, or any of them into shares of smaller amount and the
resolution may determine that as between the shares resulting from the sub-division, any of them may have any
preference or advantage as compared with the others, and

(d) cancel shares which, at the date of the passing of the resolution, have not been taken or agreed to be taken by any
person and diminish the amount of is share capital by the amount of the shares so cancelled

Whenever as a resuit of a consolidation of shares any members would become entitled to fracions of a share, the directors may,
on behalf of those members sell the shares representing the fractions for the bast price reasonably obtainable to any person
{including, subject fo the provistons of the Act, the company) and chistribute the net proceeds of sale in due proportion among those
members and the directors may authonse some person to execute an nstrument of transfer of the shares to, or 1n accordance
with the directions of, the purchaser The transferee shall not be bound to see to the application of the purchase money ner shall
his title to the shares be affected by any irregulanty in or invaldity of the proceedings in reference to the sale

Subyect 10 the provisions of the Act the company may by special resolution reduce s share capital, any capital redemption
reserve and any share premium account (n any way
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PURCHASE OF OWN SHARES

Subject 1o the provisions of the Act the company may purchase s own shares (including any redeemable shares) and, 1118 @
pnvate company, make a payment in respect of the redemption or purchase of its own shares otherwise than out of distnbutable
profits of the company or the proceeds of a fresh issue of shares

GENERAL MEETINGS

{Repealed]

The directors may call general meetings and, on the requisiion of members pursuant to the prowisions of the Act shall forthwith
proceed o convene a general meeting i accordance with the provisions of the Act If there are not within the United Kingdom
sufficient directors to call a general meeting any director or any member of the company may call a general meeting

NOTICE OF GENERAL MEETINGS

Generat meetings shall be called by at leas! fourteen clear days' notice but a general meeting may be called by shorter notice if it
18 80 agreed by a majonty in number of the members having a nght to attend and vote being a majonty together holding not less
than ninety per cent in nominal value of the shares giving that night

The notice shall specify the time and place of the meeting and the genera! nature of the business to be transacted

Subject to the provisions of the artictes and to any restnctions imposed on any shares, the notice shall be given to all the
members, to all persons entitled to a share in consequence of the death or bankruptcy of a member and to the directors and
auditors

The accidental omission to give notice of a meeting to or the non-receipt of notice of a meeting by, any person enttled to receive
notice shall not invalidate the proceedings at that meetng

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum is present  Save in the case of a company with a single member
two persons entitied to vote upon the business to be transacted, each beéing a member or @ proxy for a member or a duly
authonsed representative of a corporation, shall be a quorum

if such a quorum I1s not present within half an hour from the tme appointed for the meeting, or If duning a meeting such a quorum
ceases to be present, the meeling shall stand adjourned to the same day in the next week at the same time and place or to such
time and place as the directors may determing

The chairman If any, of the board of directors or 1n his absence some other director normunated by the directors shall praside as
chairman of the meeting, but If neither the charman nor such other director (if any) be present within fifteen minutes afier the time
appointed for holding the meeting and willing to act the directors present shall elect one of ther number to be chatrman and if
there Is only one director present and willing to act, he shall be chairman

If no director 1s willing to act as chairman, or If ne director 15 present within fifteen minutes after the tme appointed for holding the
meeting, the members present and entitied to vote shall choose one of therr number to be chairman

A drrector shall, notwithstanding that he s not a member be entited to attend and speak at any general meeting and at any
separate meeting of the holders of any class of shares in the company

The chairman may, with the consent of a meeting at which a quorum i1 present (and shall «f so directed by the meeting) adjourn
the meeting from time to time and from place to place but no business shall be transacted at an adjourned meetng other than
tusiness which might properly have been transacted at the meeting had the adjournment not taken place When a meeting 15
adjourned for fourteen days or more at least seven clear days' notice shall be given specifying the time and place of the adjourned
meeting and the general nature of the business fo be transacted Otherwise it shall not be necessary to give any such notice
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A ragolution put lo the vote ot @ meeting shall be decided on a show of hands untess before, or on the declaration of the result of,
the show of hands a poll 1s duly demanded Subject to the provisions of the Act, a poll may be demanded

(a) by the chairman, or
(b) by at least two members hawing the nght to vote at the meeting, or
{c) by a member ar members representing not less than one-tenth of the total voting nghts of all the members having the

nght to vote at the meeting, or

(d) by a member or members holding shares confernng a nght to vote at the meeting being shares cn which an aggregate
sum has been paid up equal to not less than one-tenth of the total sum paid up on all the shares confernng that nght

and a demand by a person as proxy for @ member shall be the same as a demand by the member

Unless a poll 1s duly demanded a declaration by the chairman that a resolution has been camed or carmed unammously, or by a
particular majordty, or lost or not carried by a particular majonty and an entry to that effect in the minutes of the meeting shall be
conclusive evidence of the fact without proof of the number or proportion of the votes recorded in favour of or against the

resolution

The demand for a poll may, before the poll is taken, be withdrawn but only with the consent of the charman and a demand so
withdrawn shall not be taken to have invalidated the result of a show of hands declared before the demand was made

A poll shall be taken as the chairman directs and he may appoint scrutineers (who need not be members) and fix a ime and place
for declanng the resutt of the poll  The result of the poll shall be deemed 10 be the resolution of the meeting at which the poll was
demancied

[Repealed]

A poll demanded on the election of a charrman or on a question of adjournment shall be taken forthwith A poll demanded on any
other question shall be taken either forthwath or at such time and place as the chairman directs not being more than thity days
after the poll 1s demanded The demand for a poll shall not prevent the continuance of a meeting for the transaction of any
business other than the question on which the poll was demanded If a poll 1s demanded before the declaration of the result of 2
show of hands and the demand 1s duly withdrawn the meetng shall continue as if the demand had not been made

No notice need be given of a poll not taken forthwith if the ime and place at which it 1s to be taken are announced at the meeting
at which it 15 demanded In any other case at least seven clear days' notice shall be given specifying the time and place at which
the poll 15 to be taken

[Repealed)

VOTES OF MEMBERS

Subject to any nghts or restnctions attached to any shares, on a show of hands every member who {being an individual) 1s present
in person or by proxy or (being a corporation) 18 present by a duly authonised representative or by proxy unless the proxy (in exther
case) or the representative 1s himself a member entitled to vote, shall have one vote and on a poll every member shall have one
vote for every share of which he 1s the holder

In the case of joint holders the vote of the senior who tenders a vote, whether In person or by proxy shall be accepted to the
exclusion of the votes of the other joint holders, and senionty shall be determined by the order in which the names of ihe holders

stand Iin the register of members

A member in respect of whom an order has been made by any court having yunsdiction (whether in the United Kingdom or
elsewhere) In matters concerning mental cisorder may vole, whether on a show of hands or on a poll, by his receiver curator
bonia or cther person authonsed in that behalf appointed by that court, and any such receiver, curator bonis or cther person may,
on a poll vote by proxy Evidence to the satisfaction of the directors of the authonty of the person claiming to exercise the nght to
vote shall be deposited at the office, or at such other place as 15 specified in accordance with the aricles for the deposit of
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msiruments of proxy not less than 48 hours before the ime appotnted for holding the meeting or adjourned meeting at which the
nght to vote 1$ to be exercised and in detault the nght to vote shall not be exercisable

No member shall vote at any general meeting or at any separate meeting of the holders of any class of shares in the company,
either In person or by proxy, I respect of any share held by tum unless all moneys presently payable by him in respect of that
share have been paid

No objection shall be raised to the qualfication of any voter except at the meeting or adjourned meeting at which the vote objected
to ts tendered, and every vote not disallowed at the meeting shall be valid Any objection made tn due time shall be referred to the

chairman whose decision shall be final and conclusive

On a poli votes may be given either personally or by proxy A member may appoint more than one proxy to attend on the same

cccasion

The appointment of a proxy shall be executed by or on behalf of the appointor and shall be in the following form (orin a form as
near thereto as circumstances allow or in any other form which 1s usual or which the directors may approve

" PLC/Limited

"we, of being a memberimembers of the above-named company
hereby appont of . or failing him, , as myfour proxy to vote
1n my/our name[s) and on my/our behalf at the general meeting of the company to be held on 200+ and at any

adjournment thereof
Signed on 200 "

Where it is desired to afford members an opportunity of nstructing the proxy how he shall act the appontment of a proxy shall be
in the following form (or n a form as near theretc as circumstances allow or i any other form which 1s usual or which the diregtors

may approve)

" PLC/Limited

1AWe, , of , being a memberimembers of the above-named company, hereby
appoint of , or falling hum, , B85 my/our proxy to vote In my/our name[s] and on
my/our behalf at the general meeting of the company 10 be held on 200+, and at any adjournment thereof

This form 1s to be used in respect of the resolutions mentioned below as follows
Resolution No 1 “for "against

Resoluton No 2 *for "agamnst

*Strike out whichever i1s not desired

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from voting
Signed this day of 200"

The appointment of a proxy and any authonty under which 1t 1s executed or a copy of such authonty certified notanally or in some
other way approved by the directors may

(a) In the case of an instrument in wnting be deposited at the office or al such other place within the United Kingdom as Is
specified in the notice convening the meeting or In any strument of proxy sent out by the company Iin relation to the
meeting not less than 48 hours before the time for holding the meeting or adjourned meeting al which the person
named in the instrument proposes to vole, or

{b) in the case of an appointment contained 1 an electronic communication where an address has been speafied for the

purpose of receving electronic communicabons

0] In the notice conveming the meeting, or
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{15 In any instrument of proxy sent out by the company in relation to the meeting, or

{in) In any mwvitation contained tn an electronic communication to appaint a proxy issued by the company in
retation to the meeting,

be receved at such address not less than 48 hours before the tme for holding the meeting or adjourned meeting at which the
person named in the appoiniment proposes to vote,

(c) i the case of a poll taken more than 48 hours after it 18 demanded, be deposited or received as aforesaid after the poll
has been demanded and not less than 24 hours before the time appointed for the taking of the poll, or

(d) whera the poll 1s not taken farthwith but 1s taken not more than 48 hours after it was demanded, be delivered at the
meeting at which the poll was demanded to the chairman or to the secretary or 1o any director,

and an appointment of proxy which 1s not deposited, delivered or received in a manner so permitied shall be invalid

In this regulation and the next, "address” In relaton to electronic communications includes any number or address used for the
purposes of such communications

A vote given or poll demanded by proxy or by the duly authonsed representative of a corporation shall be valid notwithstanding the
previous determination of the authonty of the person voting or demanding & poll uniess notice of the determination was received by
the company at the office or at such other place at which the instrument of proxy was duly deposited or, where the appoiniment of
the proxy was contained In an electronic communication, at the address at which such appontment was duly received before the
commencement of the meeting or adjourned meeting at which the vote 18 given or the poll demanded or (in the case of a poll taken
ctherwise than on the same day as the meeting or adjourned meeting) the time appointed for taking the poll

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of directors (other than alternate directors) shall not be subject to
any maximum but shall be not less than two

ALTERNATE DIRECTORS

Any director (other than an alternate director) may appoint any other director, or any other person approved by resolution of the
directors and willing to act, to be an altemate director and may remove trom office an altemate director 0 appointed by im

An alternate director shall be entitied 1o receive notice of all meetings of directors and of all meetings of commutiees of directors of
which his appomtor 1$ @ member, to attend and vote at any such meeting at which the director appointing him 18 not personally
present, and generally to perform all the funclions of his apporntor as a director in his absence but shalt not be entitied 1o receive
any remuneration from the company for his services as an alternate director  But it shall not be necessary to give notice of such a
meeting to an alternate director who 1s absent from the United Kingdom

An alternate director shall cease to be an alternate directer if his appointor ceases to be a director, but, If a director retires by
rotation or otherwise but ts reappointed or deemed to have been reapponted at the meeting at which he retires, any appointment
of an alternate director made by him which was in force immediately pnior te his retirement shall continue after his reappointment

Any appointment or removal of an alternate directar shall be by notice to the company signed by the director making or revoking
the appointment or in any other manner approved by the directors

Save as otherwise provided In the aricles an alternate director shall be deemed for all purposes to be a director and shall alone
be responsible for his own acts and defaults and he shall not be deemed to be the agent of the director appointing him
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POWERS OF DIRECTORS

Subject fo the prowistons of the Act, the memorandum and the articles and to any directions given by special resolution, the
business of the company shall be managed by the directors who may exercise all the powers of the company No alteration of the
memorandum or articles and no such direction shall invalidate any pnor act of the directors which would have been vahd If thal
alteration had not been made or that direction had not been given The powers given by this regulation shall not be mited by any
special power given to the directors by the articles and a meeting of directors at which a quorum 18 presenl may exercise all

powers exercisable by the directors

The directors may, by power of attoney or otherwise, appoint any person to be the agent of the company for such purposes and
on such conditions as they determine, including authonty for the agent to delegate all or any of his powers

DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of their powers to any committee consisting of one or more directors  They may also delegate to
any managing director or any director holding any other executive office such of their powers as they consider desirable to be
exercised by lum  Any such delegation may be made subject to any conditions the directors may impose, and either collateralty
with or 1o the exclusion of thewr own powers and may be revoked or altered Subject to any such conditions, the proceedings of a
commuttee with two or more members shall be governed by the articles regulating the proceedings of directors so far as they are

capable of applying

APPOINTMENT AND RETIREMENT OF DIRECTORS
[Repealed]
{Repealed]
[Repealed]
No person sha!l be appointed or reappointed a director at any genaral meeling unless
(a) he i1s recommended by the directors, or

) not less than fourteen nor more than thirty-five clear days before the date appointed for the meeting, notice executed
by a member qualified to vote at the meeting has been given to the company of the intention 1o propose that person for
appointment or reappointment stating the particulars which would, If he were so appointed or reappourted, be required
to be included in the company's register of directors together with notice executed by that person of his willingness to
be appointed or reappointed

Not less than seven nor more than twenty-erght clear days before the date appointed for holding a general meeting notice shall be
given to all who are entitled to recewve notice of the meeting of any person who 15 recommended by the directors for appointment
or reappointment as a director at the meeting or in respect of whom notice has been duly given to the company of the intention to
propose him at the meeting for appaintment or reappointment as a dwector The notice shall give the pariculars of that person
which would 1If he were so appointed or reappointed, be required to be included in the company’'s regster of directors

The company may by ordinary resolution appcint a person who 1s willing to act to be a director either to fill a vacancy or as an
addiional director and may also determine the rotation in which any additional directors are 1o retire

The directors may appoint a person who ¢ willing t¢ act to be a director either to fill a vacancy or as an addibonal director
provided that the appointment does not cause the number of directors to exceed any number fixed by o in accordance with the

articles as the maxumum number of direciors

[Repealed]
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DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director shall be vacated if

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

{b) he becomes bankrupt or makes any amrangement or composition with his creditors generally, or

{c) he 1s, or may be, suffenng from mental disorder and either
0] he 1s admitted to hospital n pursuance of an application for admission for treatment under the Mental

Health Act 1983 or in Scotland, an application for admission under the Mental Health (Scotland) Act 1860

or

() an order 18 made by a court having junsdiction (whether in the United Kingdom or elsewhere) in matters
concerning mental disorder for his detention or for the appointment of a recever, curator bonis or other
person to exercise powers with respect to his property or affairs, or

[(+)] he resigns his office by notice to the company, or

(e} he shall for more than six consecutive months have been absent without permission of the directors from meetings of
directors held dunng that perniod and the directors resolve that his office be vacated

REMUNERATICN OF DIRECTORS

The drrectors shall be enttled to such remuneration as the company may by ordinary resolution determing and, unless the
resolution provides otherwise, the remuneration shall be deemed to accrue from day to day

DIRECTORS' EXPENSES

The directors may be paid all travelling, hotel, and other expenses propery incurred by them in connection with their attendance at
meetings of directors of committees of directors or general meetings of separate meetings of the holders of any class of shares or
of debentures of the company or otherwise in connection with the discharge of their duties

DIRECTORS' APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the directors may appoint one or mare of their number to the office of managing director or to
any other executive office under the company and may enter info an agreementi or arrangement with any director for his
employment by the company or for the provision by him of any services outside the scope of the ordinary duties of a director  Any
such appointment, agreement or amangermnent may be made upon such terms as the directors determine and they may
remunerate any such director for his services as they think fit  Any appointment of a director to an executive office shall terminate
if he ceases to be a director but without prejudice to any claim to damages for breach of the contract of service between the
director and the company A managing director and a director holding any other executive office shall not be subject to retrement
by rotation

Subject to the provisions of the Act, and provided that he has disclosed to the directors the nature and extent of any matenal
interest of his, a director notwithstanding his office

{a) may be a party to, or otherwise interested In any transaction or arangement with the company of in which the

company 1s otherwise interested,

[{)] may be a director or other officer of or employed by, or a party to any transaction or arrangement wath, of otherwse
Interested in, any body corporate promoted by the company or in which the company s otherwise interested, and
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(c) shall not, by reason of his office be accountable to the company for any benefit which he denves from any guch office
or employment or from any such transaction or arrangement or from any interest in any such body corporate and no
such transaction or arrangement shall be hable to be avoided on the ground of any such interest or benefit

For the purposes of regulation 85

(&) a general notice given to the directors that a director 1s to be regarded as having an interest of the nature and extent
specified in the notice in any transaction or amangement in which a specified person or class of persons 1s interested
shall be deemed to be a disclosure that the director has an interest in any such transaction of the nature and extent so

specified, and

(b} an interest of which a director has no knowledge and of which it 13 unreasonable to expect him to have knowledge shall
not be treated as an interest of his

DIRECTORS' GRATUITIES AND PENSIONS

The directors may provide benefits, whether by the payment of gratuities or pensions or by nsurance or otherwise, for any director
who has held but no longer holds any executive office or employment with the company or with any body corporate which ig or has
been a subsidiary of the company or a predecessor in business of the company or of any such subsidiary, and for any member of
his family (including 8 spouse and a former spouse) or any person who 1s of was dependent on him and may (as well before as
after he ceases to hold such office or employment) contribute to any fund and pay premiums for the purchase or provision of any
such benefit

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the articles, the directors may regulate their proceedings as they think fit A director may, and the
secretary at the request of a director shall, call a meeting of the directors It shall not be necessary to give notice of a meeting 10 a
director who 1s absent fram the United Kingdom Questions ansing at a meeting shall be decided by a majonty of votes  In the
case of an equalty of voles, the chasrman shall have a second or casting vote A director who 15 also an alternate director shall be
entitled in the absence of his appointor to a separate vote on behalf of his appointor in addition to hus own vote

The quorum for the transaction of the business of the directors may be fixed by the directors and unless so fixed at any other
number shall be twe A person who holds office only as an alternate director shall, if his appointor s not present be counted in the

quorum

The continuing directors or a sole continuing director may act notwithstanding any vacancies in their number, but, f the number of
directors 1s less than the number fixed as the quorum the continuing directars or director may act only for the purpose of filing
vacancies or of caling a general meeting

The directors may appoint one of their number to be the chawman of the board of directors and may at any time remove him from
that office Unless he 1s unwilling to do so, the director so appointed shall preside at every meeting of directors at which he s
present But If there 1s no director holding that office, or If the director holding 1t s unwilling to preside or 1s not present within five
minutes after the time appointed for the meeting, the directors present may appoint one of their number to be chairman of the

meeting

All acts done by a meeting of directors, or of a committee of directors, or by a person acting as a director shall notwithstanding
that it be afterwards discovered that there was a defect in the appointment of any director or that any of them were disqualified
from holding office, or had vacated office, or were not entitled to vote, be as valid as if every such person had been duly appointed
and was gualfied and had continued to be a director and had been entitled to vote

A resolution i wnting signed by all the directors entifled to receive notice of a meeting of directors or of a committee of directors
shall be as valid and effectual as If it had been passed at a meeting of directors or (as the case may be) a committee of directors
duly convened and held and may consist of several documents i the like form each signed by one or more directors, but a
resolution signed by an alternate director need not also be signed by his appointor and, If it 1 signed by a direclor who has
appointed an alternate director, 1t need not be signed by the allernate director in that capacity
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Save as olherwise provided by the articles, a director shall not vote at a meeting of directors or of a commitiee of directors on any
resolution conceming a matter In which he has directly or indirectly, an interest or duty which is matenal and which conflicts or
may confiict with the interests of the company unless his interest or duty anses only because the case falls within one or more of
the following paragraphs

(a) the resolution relates to the giving to him of a guarantee, secunty, or indemnity in respect of money lent to, or an
obligation incurred by him for the benefit of, the company or any of its subsidiaries,

(b} the resolution relates to the giving to a thurd party of a guarantee, secunty, or indemnity in respect of an obligatron of
the company or any of its subgichanes for which the director has assumed responsibility n whole or part and whether
alone or jointly with others under a guarantee or indemnity or by the giving of secunty,

(c} his interest anses by virtue of his subscnbing or agreeing to subscnbe for any shares debentures or other secuntes of
the company or any of its subsidianes, or by virtue of s being or intending to become, a participant in the
underwnting or sub-underwnting of an offer of any such shares, debentures, or other securities by the company or any
of its subsidianes for subscnption, purchase or exchange,

(d) the resolution relates 1n any way to a retrement benefit scheme which has been approved, or 1s conditicnal upon
approval, by the Board of HM Revenue & Customs for taxation purposes

For the purposes of this regulation an interest of a person whois for any purpose of the Act (exctuding any siatutory modification
thereof not in force when this regulation becomes binding on the company), connected with a drector shall be treated as an
interest of the director 2nd in relation to an alternate director, an interest of his appointor shall be treated as an interest of the
alternate director without prejudice to any interest wihich the alternate director has otherwise

A director shall not be counted In the quorum present at a meeting i relation to a resolution on which he Is not entitled to vote

The company may by ordinary resolution suspend or relax to any extent, either generally or in respect of any particular matter any
provision of the articles prohibiting a director from voting at 2 meeting of directors or of a committee of directors

Where proposails are under consideration concerning the appointment of two or more directors to offices or employments with the
company or any body corporate (n which the company 1s interested the proposals may be dwded and considered in relation to
each director separately and (prowided he s not for ancther reason precluded from voting) each of the directors concerned shall be
entitled to vote and be counted in the quorum in respect of each resolution except that concerring his own appointment
I a question arises at a meeting of directors or of a committee of directors as to the night of a director to vote, the question may,
before the conclusion of the meeting be referred to the charman of the meeting and his ruling in refation to any director other than
htmself shall be final and conclusive

SECRETARY
Subject to the prowisions of the Act, the secretary shall be appointed by the directors for such term, at such remuneration and upon
such conditions as they may think fit, and any secretary so appointed may be removed by them

MINUTES

The directors shall cause minutes to be made in books kept for the purpose

(a) of all appointments of officers made by the directors, and

[12)] of all proceedings at meetngs of the company, of the holders of any class of shares in the company, and of the
directors and of committees of directors including the names of the directors present at each such meeling
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THE SEAL

The seal shall only be used by the authonty of the directors or of a committee of directors authonsed by the directors  The
directors may determine who shall sign any instrument to which the seal 18 affixed and unless otherwise so determined it shall be
signed by a director and by the secretary or by a second director

DIVIDENDS

Subject to the provisions of the Act, the company may by ordinary resolution declare dvidends in accordance with the respective
nghts of the members, but no dividend shall exceed the amount recommended by the directors

Subject to the provisions of the Act, the directors may pay intenm dividends If it appears to them that they are justified by the
profits of the company available for distnbution  If the share capital 1s divided into diferent classes, the directors may pay mtenm
dividends on shares which confer deferred or non-preferred nghis with regard to dividend as well as on shares which confer
preferential nghts with regard to dividend, but no intenm dividend shall be paid on shares carrying deferred or non-preferred nghts
If, at the tme of payment, any preferential dividend 1s in arrear The directors may also pay at intervals settled by them any
dividend payable at a fixed rate f it appears to them that the profits available for distnbution justfy the payment Provided the
directars act in good faith they shall not incur any hability to the holders of shares confemng preferred nghts for any loss they may
suffer by the lawful payment of an intenm dividend on any shares having deferred or non-preferred nghts

Except as otherwise provided by the nghts attached to shares all dividends shall be declared and pad according to the amounts
paid up on the shares on which the divdend 1s paid  All dwidends shall be apportioned and paid proportionately to the amounts
paid up on the shares dunng any portion or portions of the penod in respect of which the dividend 15 paid, but, if any share Is
issued on terms providing that it shall rank for dwidend as from a particular date, that share shall rank for dividend accordingly

A general meeting declanng a dwvidend may, upon the recommendation of the directors direct that it shall be satisfied wholly or
partly by the distnbution of assets and, where any difficulty anses in regard to the distnbution, the directors may settle the same
and mn particular may 1ssue fractional cerbificates and fix the value for distnbution of any assets and may determine that cash shall
be paid to any member upon the footing of the value so fixed in order to adjust the nghts of members and may vest any assets in

frustees

Any dividend or other moneys payable in respect of a share may be pad by cheque sent by post to the registered address of the
person entitled or if two or more persons are the holders of the share or are jointly entitied to it by reason of the death or
bankruptcy of the holder, to the registered address of that one of those persons who 1s first named in the register of members or to
such person and to such address as the person or persans entitied may in writing direct  Every cheque shall be made payable to
the order of the person or persons entitled or to such other person as the person or persons entitled may in writing direct and
payment of the cheque shall be a good discharge to the company Any jeant holder or other person jointly entitied to a share as
aforesaid may give receipts for any dividend or other moneys payable in respect of the share

No dividend or other moneys payable i respect of a share shall bear interest aganst the company unless otherwise provided by
the nghts attached to the share

Any dividend which has remained unclasmed for twelve years from the date when 1t became due for payment shall, if the directors
so resolve, be forfeited and cease to remain owing by the company
ACCOUNTS
No member shall (as such) have any nght of inspecting any accounting records of other book or document of the company except
as conferred by statute or authornsed by the directors or by ordinary resolution of the company
CAPITALISATION OF PROFITS

The directors may with the authonty of an ordinary resolution of the company
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{a) subject as hereinafter provided, resolve to capitalise any undivided profits of the company not required for paying any
prefarentral dividend (whether or not they are avarlable for distnbution) or any sum standing to the credit of the
cornpany's share premium account or capital redemption reserve,

{b) appropnate the sum resolved to be capitalised to the members who woutd hava been entitled to it if it were distnbuted
by way of dividend and m the same proportions and apply such sum on their behalf erther in or towards paying up the
amounts, if any for the tme being unpaid on any shares held by them respectively, or in paying up in full unissued
shares or debentures of the company of a nominal amount equal to that sum, and allot the shares or debentures
credded as fully paid to those members or as they may direct, In those proportions, or partly In one way and partly in
the other but the share premium account, the capital redemption reserve, and any profits which are not available for
distnbution may, for the purposes of this regulation, only be applhied in paying up unissued shares to be allotted to
members credited as fully paid,

{c) make such provision by the 1ssue of fractional certificates or by payment in cash or otherwise as they determine in the
case of shares or debentures becoming distnbutable under this regulation in fractions, and

{d) authonse any person o enter on behalf of a!l the members concerned into an agreement with the cormpany providing
for the allotment to them respectively, credited as fully paid, of any shares or debentures to which they are entitted
upon such capitalisation, any agreement made under such authonty being binding on all such members

NOTICES

Any notice to be given to or by any person pursuant to the articles (other than a notice calling a meeting of the directors} shall be in
writing or shall be given using electroic communications 1o an address for the ime beimg notified for that purposes to the person

gving the notice

In this regulation, “address”, In relation to etectronic communicatons, includes any number or address used for the purpose of

such communmications

The company may give any notice 1o a member ether personally or by sending it by post in a prepaid envelope addressed to the
member at hus registered address or by leaving if at that address or by giving it using electronic communications to an address for
the time being notified to the company by the member In the case of joint holders of a share, all notices shall be given to the joint
holder whose name stands first in the register of members in respect of the joint holding and notice so given shall be sufficient
notice 1o all the joint holders A member whose registered address 13 not within the United Kingdom and who gives to the
company an address within the United Kimgdom at which notices may be given to tum, or an address to which notices may be sent
using electronic communications, shall be entitled to have notices given to him at that address, but etherwise no such member

shall be entitled 10 receve any notice from the company

In this regulation and the next, “address", In relation 1o electronic communications inctudes any number or address used for the
purposes of such communications

A member prasent, ether In person or by proxy at any meeting of the company or of the holders of any class of shares n the
company shall be deemed to have received notice of the meeting and, where requisite of the purposes for which it was called

Every person who becomes entitled to a share shall be bound by any notice in respect of that share which, before s name 1s
entered In the register of members, has been duly grven to a person from whom he denves his title

Proof that an envelope containing a notice was properly addressed, prepaid and posted shall be conclusive evidence that the
notice was given Proof that a notice contained in an electronic communication was sent In accordance with guidance 18sued by
the Institute of Chartered Secretaries and Administrators shall be co-nclusrve evidence that the notice was given A nolice shall be
deemed to be given at the expiration of 48 hours after the envelope containing it was posted or, In the case of a nolice contained in
an electronic communication at the expiration of 48 hours after the time it was sent

A notice may be given by the company to the persons enbiled to a share in consegquence of the death or bankrupicy of a member
by sending or delivening it in any manner authonsed by the articles for the givng of notice o a member, addressed to them by
name or by the title of representatives of the deceased or trustee of the bankrupt or by any like descnplion at the address, if any
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within the Uniled Kingdom supplied for that purpose by the persons claiming to be so entitled  Until such an address has been
supplied, a notice may be given in any manner in which it might have been given If the death or bankrupiey had not occurred

WINDING UP

17 If the company s wound up, the liquidator may, with the sanction of a spectal resolution of the company and any other sanction
required by the Act divide among the members in specie the whole or any part of the assets of the company and may, for that
purpose, value any assets and determine how the division shall be carned out as between the members or different classes of
members The iqudator may, with the like sanction, vest the whole or any part of the assets n trustees upon such trusts for the
benefit of the members as he with the like sanction determines, but no member shall be compelled to accept any assels upon
which there 1s a liability

INDEMNITY

118 Subject 10 the provisions of the Act but without prejudice to any indemnity to which a director may otherwse be entitled, every
director or other officer or auditor of the company shall be wmdemnified out of the assets of the company agamnst any habity
incurred by him in defending any proceedings, whether civil or cnminal, in which judgment 1s given in his favour or in which he 18
acquitted or In connection with any application in which relief 18 granted to lum by the court from liabilty for negligence, default,
breach of duty or breach of trust in relation to the affars of the company
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