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Proposed Register
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SW16 4DH

I wish to adopt entirvely bespoke articles
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Proposed Officers

Company Director 1

Type: Person

Full forename(s): LAURENCE DOUGLAS

Surname: ADAMS

Former names:

Service Address: 44A THE GREEN
WARLINGHAM
SURREY
UNITED KINGDOM
CR6 9NA

Country/State Usually Resident: UNITED KINGDOM

Date of Birth: 31/12/1965 Nationality: BRITISH
Occupation:  DIRECTOR

Consented to Act: 'Y Date authorised: 05/05/2010  Authenticated: YES
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Statement of Capital (Share Capital)

Class of shares ORDINARY Number allotted 1
Aggregate nominal 1
value
Currency GBP Amount paid per share 1
Amount unpaid per share 0
Prescribed THE ORDINARY SHARES SHALL BE NON REDEEMABLE BUT SHALL HOLD FULL RIGHTS
particulars IN RESPECT OF VOTING, AND SHALL ENTITLE THE HOLDER TO FULL PARTICIPATION

IN RESPECT OF EQUITY AND IN THE EVENT OF A WINDING UP OF THE COMPANY. THE
SHARES MAY BE CONSIDERED BY THE DIRECTORS WHEN CONSIDERING DIVIDENDS
FROM TIME TO TIME.

Statement of Capital (Totals)

Currency GBP Total number 1
of shares

Total aggregate
nominal value
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Initial Shareholdings

Name: DOUGLAS NOMINEES LIMITED
Address:  REGENT HOUSE, 316 Class of share: ORDINARY
BEULAH HILL
LONDON
UNITED KINGDOM Number of shares: 1
SE19 3HF Currency: GBP

Nominal value of
each share:

Amount unpaid:
Amount paid. 1
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Statement of Compliance

[ confirm the requirements of the Companies Act 2006 as fo registration have been complied with.

memorandum delivered by an agent for the subscriber(s): Yes

Agent's Name: DOUGLAS COMPANY SERVICES LIMITED
Agent's Address. 44A THE GREEN

WARLINGHAM

CR6 9NA

Authorisation

Authoriser Designation: agent Authenticated: Yes
Agent's Name: DOUGLAS COMPANY SERVICES LIMITED
Agent's Address: 44A THE GREEN

WARLINGHAM

CR6 9NA
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM

AND

ARTICLES OF ASSOCIATION

OF

AB MOTORS (SWINDON) LIMITED



COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
OF

AB MOTORS (SWINDON) LIMITED

Each subscriber to this memorandum of association wishes to form a company under the Companies Act 2006 and agrees to become a member of the

company and to take at least one share.

Name of each subscriber Authentication by each subscriber

DOUGLAS NOMINEES LIMITED

Dated: 05 May 2010



THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCTATION

OF

AB MOTORS (SWINDON) LIMITED

(Adopted on the incorporation of the Company)
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PART 1

INTERPRETATION AND LIMITATION OF LIABILITY
1 Defined terms

1.1 In these Articles, unless the context requires otherwise:
Allocation Notice has the meaning given to that term in Article 48.12;
appeintor has the meaning given to that term in Article 24.1;
Articles means the Company's articles of association for the time being in force;

bankruptey includes individual insolvency proceedings in a jurisdiction other than England and Wales or Northern
Ireland which have an effect similar to that of bankruptcy;

Buyer has the meaning given to that term in Article 48.12;

CA 2006 means the Companies Act2006;

call has the meaning given to that term in Article 34.1;

call notice has the meaning given to that term in Article 34.1;

call payment date has the meaning given to that term in Article 37.2.1;
capitalised sum has the meaning given to that term in Article 62.1.2;
chairman has the meaning given to that term in Article 13 .2;

chairman of the meeting has the meaning given to that term in Article 68;

Clear Days means (in relation to the period of a notice) that period excluding the day when the notice is given or
deemed to be given and the day for which it is given or on which itis to take effect;

Companies Acts means the Companics Acts (as defined in section 2 of CA 2006), in so far as they apply to the
Company;

Company’s lien has the meaning given to that term in Article 32;
Conflict has the meaning given to that term in Article 16.2;

conflicted director means a director who has, or could have, a Conflict in a situation involving the Company and
consequently whose vote is not to be counted in respect of any resolution to authorise such Conflict and who isnot to be
counted as participating in the quorum for the meeting (or part of the meeting) at which such resolution is to be voted
upon,

corporate representative has the meaning given to that term in Article 76;

director means a director of the Company, and includes any person occupying the position of director, by whatever
name called;

distribution recipient has the meaning given to that term in Article 56.2;

document includes, unless otherwise specified, any document sent or supplied in electronic form;
electronic form has the meaning given to that term in section 1168 of CA 2006;

Excess Securities has the meaning given to that term in Article 29.3.2;

Excess Shares has the meaning given to that term in Article 48.11.1;

© The Association of Company Registration Agents Limited 2009. All rights reserved.



fully paid inrelation to a share, means that the nominal value and any premium to be paid to the Company in respect of
that share have been paid to the Company;

hard copy form has the meaning given to that term in section 1168 of CA 2006,

holder in relation to shares means the person whose name is entered in the register of members as the holder of the
shares or, in the case of a share in respect of which a share warrant has been issued (and not cancelled), the personin
possession of that warrant;

instrument means a document in hard copy form;

lien enforcement notice has the meaning given to that term in Article 33;
Market Value has the meaning given to that term in Article 48.4.1;
member has the meaning given to that term in section 112 of CA2006;

Model Articles means the model articles for private companies limited by shares contained in Schedule 1 of the
Companies (Model Articles) Regulations 2008 (SI 2009/3229) as amended prior to the date of adoption of these
Articles;

non-conflicted director means any director who is not a conflicted director;

Offer Notice has the meaning given to that term in Articles 48.9 and 48.10;

ordinary resolution has the meaning given to that term in section 282 of CA2006;

paid means paid or credited as paid;

participate, in relation to a directors' meeting, has the meaning given to that term in Article 12;

partly-paid in rélation to a share means that part of that share’s nominal value or any premium at which it was issued
has not been paid to the Company;

persons entitled has the meaning given to that term in Article 62.1.2;

Proposed Sale Price has the meaning given to that term in Article 482 3;

proxy notice has the meaning given to that term in Article 74.2;

proxy notification address has the meaning given to that term in Article 75.1;

relevant officer has the meaning given to that term in Articles §3.3.2 or 84.2.1, as the case may be;
relevant loss has the meaning given to that term in Article 84.2.2;

relevant rate has the meaning given to that term in Article 372 .2;

Sale Price has the meaning given to that termin Article 48.4;

Sale Shares and Sale Share have the meanings respectively given to those terms in Article 48.2.1;
Seller has the meaning given to that term in Article 48.1;

shares means shares in the Compary;

special resolution has the meaning given to that term in section 283 of CA 2006;

subsidiary has the meaning given to that term in section 1159 of CA 2006;

Total Transfer Condition has the meaning given to that term in Article 48.2.5;

transfer or transferring has the meaning given to those terms respectively in Article 47.1;

2
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1.2

1.3

1.4

1.5

1.6

Transfer Notice has the meaning given to that term in Article 48.1;

transmittee means a person entitled to a share by reason of the death or bankruptey of a holder or otherwise by
operation of law;

United Kingdom means Great Britain and Northern Ireland;

Valuers means the anditors for the time being of the Company, unless the auditors give notice to the Company that they
decline an instruction to report on the matter in question, when the Valuers shall be a firm of chartered accountants
agreed between the Seller and the directors or, in default of such agreement within 10 working days following thenotice
from the auditors declining to report, as appointed by the President ofthe Institute of Chartered Accountants in England
and Wales on the application of any such party; and

writing means the representation or reproduction of words, symbols or other information in a visible form by any
method or combination of methods, whether sent or supplied in electronic form or otherwise.

Save as otherwise specifically provided in these Articles, words and ex pressions which have particular meanings in the
Model Articles shall have the same meanings in these Articles, subject to which and unless the context otherwise
requires, words and ex pressions which have particular meanings in CA 2006 as in force on the date when these Articles
become binding on the Company shall have the same meanings in these Articles.

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

Unless expressly provided otherwise, a reference to a statute, statutory provision or subordinatelegislation is areference
toit as it is in force from time to time and shall include any orders, regulations or subordinate legislation from time to
time made under it and any amendment or re-enactment of'it or any such orders, regulations or subordinate legislation
for the time being in force.

Any phrase introduced by the terms “including”, "include", “in particular" or any similar ex pression shall be construed as
illustrative and shall not limit the sense of the words preceding those terms.

No regulations set out in any statute or in any statutory instrument or other subordinate legislation concerning
companies, including but not limited to the Model Articles, shall apply to the Company, but the following shall be the
articles of association of the Company.

2 Liability of members

The liability of the members is limited to the amount, if any, unpaid on the shares held by them.

PART 2

DIRECTORS

DIRECTORS'POWERS AND RESPONSIBILITIES

3 Directors' general authority

Subject to the Articles and to the applicable provisions for the time being ofthe Companies Acts, the directors are responsible for the
management of the Company's business, for which purpose they may exercise all the powers of the Company.

4 Change of Company name

Without prejudice to the generality of Article 3, the directors may resolve in accordance with Article § to change the Company’s

name.
5 Members' reserve power
5.1 The members may, by special resolution, direct the directors to take, or refrain from taking, specified action.
5.2 No such special resolution invalidates anything which the directors have done before the passing of the resolution.

3

© The Association of Company Registration Agents Limited 2009. All rights reserved.



6 Directors may delegate

6.1 Subject to the Articles, the directors may delegate any of the powers which are conferred on themn under the Articles:
6.1.1 to such person or committee;
6.1.2 by such means (including by a power of attormey);
6.1.3 to such an extent;
6.1.4 in relation to such matters or terrtories; and
6.1.5 on such terms and conditions;
as they think fit,
6.2 If the directors so specify, any such delegation may authorise further delegation of thedirectors' powers by any person to

whom they are delegated.

6.3 The directors may revoke any delegation in whole or part, or alter its terms and conditions.
7 Committees
7.1 Committees to which the directors delegate any of their powers must follow procedures which are based as far as they

are applicable on those provisions of the Articles which govern the taking of decisions by directors.

7.2 The directors may make rules of procedure for all or any committees, which prevail over rules derived from the Articles
if they are not consistent with them.

7.3 Where a provision of the Articles refers to the exercise of a power, authority or discretion by the directors and that
power, authority or discretion has been delegated by the directors to a committee, the provision shall be construed as
permitting the exercise of the power, authority or discretion by the committes.

DECISION-MAKING BY DIRECTORS
8 Directors to take decisions collectively

8.1 The general rule about decision-making by directors is that any decision of the directors must be taken as a majority
decision ata meeting or as a directors’ written resolution in accordance with Article9 (Directors’ written resolutions) or
otherwise as a unanimous decision taken in accordance with Article 10 (Unanimous decisions).

8.2 If:
8.2.1 the Company only has one director for the time being, and
8.2.2 no provision of the Articles requires it to have more than one director,

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

8.3 Subject to the Articles, each director participating in a directors” meeting has one vote.
9 Directors’ written resolutions
9.1 Any director may proposea directors’ written resolution by giving noticein writing of the proposed resolution to cach of

the other directors (including alternate directors).

4
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9.2

If the company has appointed a company secretary, the company secretary must propose a directors” written resolution if
a director so requests by giving notice in writing to each of the other directors (including alternate directors).

9.3 Notice of a proposed directors” written resolution must indicate:
9.3.1 the proposed resolution; and
932 the time by which itis proposed that the directors should adopt it.

9.4 A proposed directors” written resolution is adopted when a majority of the non-conflicted directors (or their alternates)
have signed one or more copies ofit, provided that those directors ( or their altemates ) would have formed aquorvm at a
directors’ meeting were the resolution to have been proposed at such meeting.

9.5 Once a directors” written resolution has been adopted, it must be treated as ifit had been a decision taken at a directors’
meeting in accordance with the Articles.

10 Unanimous decisions

10.1 A decision of the directors is taken in accordance with this Article 10 when all non-conflicted directors indicate to each
other by any means that they share a common view on a matter.

10.2 A decision may not be taken in accordance with this Article 10 if the non-conflicted directors would nothave formed a
quorum at a directors' meeting had the matter been proposed as a resolution at such a meeting.

10.3 Once a directors’ unanimous decision is taken in accordance with this Article 10 it must be treated as ifithad been a
decision taken at a directors” meeting in accordance with the Articles.

11 Calling a directors' meeting

11.1 Any director may call a directors' meeting by giving notice of the meeting to each of the directors (including alternate
directors), whether or not he is absent from the United Kingdom, or by authorising the company secretary (if any) to
give such notice.

11.2 Notice of any directors' meeting must indicate:

11.2.1 its proposed date and time;

11.2.2 where it is to take place; and

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

11.3 Subject to Article 11.4, notice of a directors’ meeting must be given to each director but need not be in writing.

11.4 Notice of a directors’ meeting need not be given to directors who waive their entitlement to notice of that meeting, by
giving notice to that effect to the Company prior to or up to and including not more than seven days after the date on
which the meeting is held. Where such notice is given after the meeting has been held, that does not affect thevalidity of
the meeting, or of any business conducted at it.

12 Participation in directors' meetings
12.1 Subject to the Articles, directors participate in a directors’ meeting, or part of a directors’ meeting, when:
12.1.1 the meeting has been called and takes place in accordance with the Articles, and
12.1.2 they can each communi cate to the others any information or opinions they have on any particular item of
the business of the meeting.
12.2 In determining whether directors are participating in a directors' meeting, it is irrelevant where any director is or how

they communicate with each other.
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12.3 If all the directors participating in a meeting are notin the same place, they may decide that the meeting is to be treated
as taking place wherever any of them is.

13 Chairing of directors’ meetings
13.1 The ditectors may appoint a director to chair their meetings.
13.2 The person so appointed for the time being is known as the chairman.
13.3 The directors may terminate the chairman's appointment at any time.
134 If the chairman is not participating in a directors' meeting within ten minutes of the time at which it was to start, the

participating directors must appoint one of themselves to chair it.
14 Chairman's casting vote at directors’ meetings

14.1 If the numbers of votes for and against a proposal at a meeting of directors are equal, the chairman or other director
chairing the meeting has a casting vote.

14.2 Aurticle 14.1 does not apply in respect of a particular meeting (or part of a meeting) if, in accordance with the Articles,
the chairman or other director chairing the meeting is a conflicted director for the purposes of that meeting (or that part
of that meeting at which the proposal is voted upon).

15 Quorum for directors' meetings
15.1 At adirectors’ meeting, unless a quorum is participating, no proposal is to bevoted on, except a proposal to call another
meeting.
15.2 Subject to Article 15.3, the quorum for the transaction of business at a meeting of directors may be fixed from time to

time by a decision of the directors but it must never be less than two directors, and unless otherwise fixed itis two. A
person who holds office only as an alternate director shall, if his appointor is not present, be counted in the quorum. If
and so long as there is a sole director, he may exercise all the powers and authorities vested in the directors by these
Articles and accordingly the quorum for the transaction of business in these circumstances shall be one.

153 Forthe purposes of any meeting (or part of a meeting) held pursuant to Article 16 (Directors” conflicts of interests) to
authorise a director’s Conflict, if there is only one non-conflicted director in office in addition to the conflicted
directon(s), the quorum for such meeting (or part of a meeting ) shall be one non-conflicted director.

16 Directors' conflicts of interests

16.1 Forthe purposes ofthis Article 16, a conflict of interest includes a conflict of interest and duty and a conflict of duties,
and interest includes both direct and indirect interests.

16.2 The directors may, in accordance with the requirements set outin this Article 16, authorise any matter proposed tothem
by any director which would, if not authorised, involve a director breaching his duty under section 175 of CA2006 to
avoid conflicts of interest { such matter being hereinafter referred to as a Conflict).

16.3 A director secking authorisationin respect of a Conflict shall declare to the other directors the nature and extent of his
interest in a Conflict as soon as is reasonably practicable. The director shall provide the other directors with such details
of the relevant matter as are necessary for the other directors to decide how to address the Conflict, together with such
other information as may be requested by the other directors.

16.4 Any authorisation under this Article 16 will be effective only if

16.4.1 the matter in question shall have been proposed by any director for consideration at a meeting of
directors in the same way that any other matter may be proposed to the directors under the provisions of
these Articles or in such other manner as the directors may determine;

16.4.2 any requirement as to the quorum at any meeting of the directors at which the matteris considered is met
without counting the director in question and any other conflicted directon(s); and
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16.4.3 the matter was agreed to without the director and any other conflicted directon(s) voting or would have
been agreed to if their votes had not been counted.

16.5 Any authorisation of a Conflict under this Article 16 may (whether at the time of giving the authorisation or
subsequently):

16.5.1 extend to any actual or potential conflict ofinterest which may reasonably be ex pected to arise outof the
Contflict so authorised;

16.5.2 be subject to such terms and for such duration, orimpose such limits or conditions as the directors may
determine; or

16.5.3 be terminated or varied by the directars at any time.

This will not affect anything done by the director prior to such termination or variation in accordance with the terms of
the anthorisation.

16.6 In avuthorising a Conflict the directors may decide(whether at the time of giving the authorisati on or subsequently) that if
a director has obtained any information through his involvement in the Conflict otherwise than as a director of the
Company and in respect of which he owes a duty of confidentiality to another person the director is under no obligation

to:

16.6.1 disclose such information to the directors or to any director or other officer or emplovee of the
Company; or

16.6.2 use or apply any such information in performing his duties as a director,

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

16.7 Where the directors authorise a Conflict they may provide, without limitation (whether at the time of giving the
authorisation or subsequently) that the director:

16.7.1 is excluded from discussions (whether at mestings of directors or otherwise) related to the Conflict;
16.7.2 is not given any documents or other information relating to the Conflict;
16.7.3 may ormay not vote{or may or may not be counted in the quorum) at any future meeting of directors in

relation to any resolution relating to the Conflict.
16.8 ‘Where the directors authorise a Conflict:

16.8.1 the director will be obliged to conduct himself in accordance with any terms, limits and/or conditions
imposed by the directors in relation to the Conflict;

16.8.2 the director will not infringe any duty he owes to the Company by virtue of sections 171 to 177 of CA
2006 provided he acts in accordance with such terms, limits and/or conditions (if any) as the directors
impose in respect of its authorisation.

16.9 A director is not required, by reason of being a director( or because of the fiduciary relationship established by reason of
being a director), to account to the Company for any remuneration, profit or other benefit which he receives as director
or other officer or employee of the Company’s subsidiaries or of any other body corporate in which the Company is
interested or which he derives from or in connection with a relationship involving a Conflict which has been authorised
by the directors or by the Company in general meeting (subject in each case to any terms, limits or conditions attaching
to that authorisation) and no contract shall be liable to be avoided on such grounds nor shall the receipt of any such
remuneration or other benefit constitute a breach of his duty under section 176 of CA 2006.

16.10 Subject to the applicable provisions for the time being of the Companies Acts and to any terms, limits and/or conditions
imposed by the directors in accordance with Article 16.5.2, and provided that he has disclosed to the directors thenature
and extent of any interest of his in accordance with the Companies Acts, a director notwithstanding his office:

16.10.1 may be aparty to, or otherwise interested in, any contract, transaction or arrangement with the Compary
or in which the Company is otherwise interested;
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17

18

19

20

16.11

16.12

16.13

16.10.2 shall be counted as participating for voting and quorum purposes in any decision in connection with any
proposed or existing transaction or arrang ement with the Company, in which he isin any way directly or
indirectly interested,

16.10.3 may act by himself or his firm in a professional capacity for the Company (otherwise than as anditor)
and he or his firm shall be entitled to remuneration for professional services as if he were not a director;

16.10.4 may be a director or other officer of, or employed by, or a party to any contract, transaction or
arrangement with, or otherwise interested in, any body corporate promoted by the Company orin which
the Company is otherwise interested; and

16.10.5 shall not, by reason of his office, be accountable to the Company for any benefit which he (or anyone
connected with him (as defined in section252 of CA 2006) derives from any such office or employment
or from any such contract, transaction or arrangement or from any interest in any such body corporate
and no such contract, transaction or arrangement shall be liable to be avoided on the ground of any such
interest or benefit, nor shall the receipt of any such remuneration or benefit constitute a breach of his
duty under section 176 of CA 2006.

For the purposes of this Article, references to proposed decisions and decision-making processes include any directors'
meeting or part of a directors' meeting.

Subject to Article 16.13, if a question arises at a meeting of directors or of a committes of directors as to the right of a
director to participate in the meeting (or part of the meeting) for voting or quorum purposes, the question may, beforethe
conclusion of the meeting, be referred to the chairman whose ruling in relation to any director other than the chaimman is
to be final and conclusive.

If any question as to the right to participate in the meeting (or part of the meeting) should arise in respect of the
chairman, the question is to be decided by a decision of the directors at that meeting, for which purpose the chairman is
not to be counted as participating in the meeting (or that part of the meeting) for voting or quorum purposes.

Records of decisions to be kept

17.1

17.2

The directors must ensure that the Company keeps arecord, in writing, for atleast ten years from the date of the decision
recorded, of every unanimous or majority decision taken by the directors.

‘Where decisions of the directors are taken by electronic means, such decisions shall be recorded by the directors in
permanent form, so that they may be read with the naked eye.

Directors® discretion to malke further rules

Subject to the Articles, the directors may make any rulewhich they think fit about how they take decisions, and abouthow such rules
are to be recorded or communicated to directors.

APPOINTMENT AND TERMINATION OF APPOINTMENT OF DIRECTORS

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 not be less than one.

Methods of appointing directors

20.1

20.2

Any person who is willing to act as a director, and is permitted by law to do so, may be appointed to be a director:
20.1.1 by ordinary resolution, or
20.1.2 by a decision of the directors.

In any case where, as aresult of death or bankruptey, the Company has no members and no directors, the transmmittee(s)
ofthe last member to have died or to havea bankruptey order made against him (as the case may be) shall have theright,
by notice in writing, to appoint a person {including a transmittee who is a natural person), who is willing to act and is
permitted to do so, to be a director.
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20.3

For the purposes of Article 20.2, where two or more members die in circumstances rendering it uncertain who was the
last to die, a younger member is deemed to have survived an older member.

21 Termination of director's appointment

211

A person ceases to be a director as soon as:

21.1.1 that person ceases to be a director by virtue of any provision of CA 2006 oris prohibited from being a
director by law;

21.1.2 a banlkruptey order is made against that person,

21.1.3 acompositionis made with that person's ereditors generally in satisfaction of that person's debtsand the

Company resolves that his office be vacated;

21.1.4 a registered medical practitoner who is treating that person gives a written opinion to the Company
stating that that person has become physically or mentally incapable of acting as a director and may
remain so for more than three months;

21.1.5 by reason of that person's mental health, a court makes an order which wholly or partly prevents that
pemson from personally ex ercising any powers or rights which that person would otherwise have; or

21.1.6 notification is received by the Company from the director that the director is resigning from office, and
such resignation has taken effect in accordance with its terms.

22 Directors' remuneration
22.1 Directors may undertake any services for the Company that the directors decide.
22.2 Directors are entitled to such remuneration as the directors determine:
22.2.1 for their services to the Company as directors, and
22.2.2 for any other service which they undertake for the Company.
223 Subject to the Articles, a director's remuneration may:
22.3.1 take any form, and
223.2 include any arrangements in connection with the payment of a pension, allowance or gratuity, or any
death, sickness or disability benefits, to or in respect of that director.
224 Unless the directors decide otherwise, directors' remuneration accrues from day to day.
23 Directors’ expenses
23.1 The Company may pay any reasonable expenses which the directors (including alternate directors) and the secretary (if

any) properly incur in connection with their attendance at:

23.1.1 meetings of directors or committees of directors,
23.1.2 general meetings, or
23.13 separate meetings of the holders of any class of shares or of debentures of the Company,

or otherwisein connection with the exercise of their powers and the discharge of their responsibilities in relation to the
Company.
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ALTERNATE DIRECTORS

24 Appointment and removal of alternate directors
24.1 Any director(appeintor) may appoint as an alterate any other director, or any other person approved by resolution of
the directors, to:

24.1.1 exercise that director’s powers; and

24.1.2 carry out that director’s responsibilities,

24.1.3 in relation to the taking of decisions by the directors in the absence of the alternate’s appointor.

24.2 Any appointment or removal of an alternate must be effected by notice in writing to the Company signed by the
appointor, or in any other manner approved by the directors.
243 The notice must:

24.3.1 identify the proposed altemate; and

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

25 Rights and responsibilities of alternate directors
25.1 An altemate director may act as alternate director to more than one director and has the same rights in relation to any
decision of the directors as the alternate’s appointor.
25.2 Except as the Articles specify otherwise, alternate directors:

25.2.1 are deemed for all purposes to be directors;

25.2.2 are liable for their own acts and omissions;

2523 are subject to the same restrictions as their appointors (including those set out in sections 172 10 177 CA
2006 inclusive and Article 16); and

25.2.4 are not deemed to be agents of or for their appointors,

and , in particular (without limitation), each alternate director shall be entitled to receive notice of all meetings of

directors and of all meetings of committees of directors of which his appointor is a member.

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

25.3.1 may be counted as participating for the purposes of determining whether a quorum is present (but only
if that person’s appointor is not participating and provided that no altematemay be counted as more than
one director for these purposes);

253.2 may participate in a unamimous decision ofthe directors (but onlyifhis appointor does not participate);
and

2533 may sign a written resolution (but only if it is not signed or to be signed by that person’s appointor).

25.4 A director who is also an altemate director is entitled, in the absence of any of his appointors, to a separate vote on
behalfof that appointor, in addition to his own vote on any decision of the directors but he shall count as cnly one forthe
purpose of determining whether a quorum is present.

25.5 An alternate director is not entitled to receive any remuneration from the Company for serving as an alternate director

except such part of the alternate’s appointor’s remuneration as the appointor may direct by notice in writing madetothe
Company.
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26 Termination of alternate directorship

An alternate director’s appointment as an alternate for any appointor terminates:

26.1 when that appointor revokes the appointment by notice to the Company in writing specifying when itis to terminate;

26.2 when notification is received by the Company from the alternate that the alternate is resigning as alternate for that
appointor and such resignation has taken effect in accordance with its terms;

26.3 on the occurrence, in relation to the alternate, of any event which, if it occurred in relation to that appointor, would result
in the termination of that appointor’s appointment as a director;

26.4 on the death of that appointor; or

26.5 when the alternate’s appointor's appointment as a director terminates.

SECRETARY
27 Appointment and removal of secretary

The directors may appoint any person who is willing to act as the secretary for such term, at such remuneration, and upon such
conditions as they may think fit and from time to time remove such person and, if the directors so decide, appoint a replacement, in
each case by a decision of the directors.

PART 3

SHARES AND DISTRIBUTIONS

SHARES

28 Further issues of shares: authority

28.1

28.2

28.3

284

The following paragraphs of this Article 2§ shall not apply to a private company with only one class of shares.

Subjectto Article 28.1 and save to the extent authorised by these Articles, or authorised from time to time by an ordinary
resolution of the shareholders, the directors shall not ex ercise any power to allot shares or to grantrights to subscribe for,
or to convert any security into, any shares in the Company.

Subject to the remaining provisions of this Article 28 and to Article 29 (Further issues of shares: pre-emption rights) and
to any directions which may be given by the Company in genecral meeting, the directors are generally and
unconditionally authorised, for the purpose of section 551 of CA 2006 to exercise any power of the Company to:

28.3.1 offer or allot,
283.2 grant rights to subscribe for or to convert any security into;

28.3.3 otherwise create, deal in, or dispose of,

any shares in the Company to any person, at any time and subject to any terms and conditions as the directors think
proper.

The authority referred to in Article 28 3:

28.4.1 shall be limited to a maximum nominal amount of £1,000;
28.4.2 shall only apply insofar as the Company has not renewed, waived or revoked it by ordinary resolution;
and
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2843 may only be exercised for a period of five years commencing on the date on which the Company is
incorporated or these Articles are adopted whichever is the later, save that the directors may make an
offer or agreement which would, ormight, require shares to be allotted after the expiry of such autherity
(and the directors may allot shares in pursuance of an offer or agreement as if such authority had not

expired).
29 Further issues of shares: pre-emption rights
29.1 In accordance with section 567(1) of CA 2006, sections 561 and 562 of CA 2006 shall not apply to an allotment of

equity securities (as defined in section 560(1) of CA 2006) made by the Company.

29.2 Unless otherwise agreed by special resolution, if the Company proposes to allot any equity securities, those equity
securities shall not be allotted to any person unless the Company has first offered them to all members on the date of the
offer on the same terms, and at the same price, as those equity securities are being offered to such other person on a pari
passu basis and pro rata to the nominal value of shares held by those members (as nearly as possible without involving

fractions).
20.3 The offer:
29.3.1 shall bein writing, shall be open for aceeptance for a period of fifteen working days from the date of the
offer and shall give details of the number and subscription price of the relevant equity securities; and
293.2 may stipulate that any member who wishes to subscribe for a number of equity securities in excess of the
proportion to which he is ¢ntitled shall, in his acceptance, state the number of excess equity securities
(Excess Securities) for which he wishes to subscribe.
29.4 Any equity securities not accepted by members pursuant to the offer made to them in accordance with Articles29.2 and

29.3 shall be used for satisfying any requests for Excess Securities made pursnant to Article 29.3.2. If there are
insufficient Excess Securities to satisfy such requests, the Excess Securities shall be allotted to the applicants as nearly
as practic