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Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the
Company propose that the following resolutions be passed as special resolutions
(Resolutions).

SPECIAL RESOLUTIONS

1. That, in accordance with paragraph 47(3)(b} of Part 3 of Schedule 4 to the
Companies Act 2006 (Commencement No 5, Transitional Provisions and
Savings) Order 2007 (S| 2007/3495), the directors are hereby given authority
to authorise matters giving rise to an actual or potential conflict for the
purposes of section 175 of the Companies Act 2006.

2. THAT the draft articles of association attached to this resolution be adopted
as the articles of association of the Company in substitution for, and to the
exclusion of, the Company's existing articles of association.

3. THAT, in accordance with section 551 of the CA 20086, the Directors be
generally and unconditionally authorised to allot shares in the Company up to
an aggregate nominal amount of £] 3 (ﬂvu. pnuul-d) ] provided that this
authority shall, unless renewed, varied or revoked by the Company, expire on

[ % MA--\ 2022 ]

This authority revokes and replaces all unexercised authorities previously
granted to the Directors but without prejudice to any aliotment of shares
already made or offered or agreed to be made pursuant to such authorities.

AGREEMENT

Please read the notes at the end of this document before signifying your agreement
to the Resolutions.

The undersigned, a person entitled to vote on the Resolution, hereby irrevocably
agrees to the Resolution.

imar

#300



Signed by James Henderson

Date

Signed by Paul Henderson

Date

NOTES

1. If you agree with the Resolution, please indicate your agreement by signing
and dating this document where indicated above and returning the signed
version either by hand or by post to the directors of the Company marked for
the attention of James Henderson.

You may not return the Resolutions to the Company by any other method.

if you do not agree to the Resolutions, you do not need to do anything: you
will not be deemed to agree if you fail to reply.

2. Once you have indicated your agreement to the Resolutions, you may not
revoke your agreement.

3. Unless, by that date which is 28 days after the circulation date, sufficient
agreement has been received for the Resolution to pass, it will lapse. If you
agree to the Resolution, please ensure that your agreement reaches us
before or on this date.
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THR COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARXKS
ARTICLES OF ASSOCIATION

oF

SITTING PRETTY (UK) LTD

PART 1

INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

The regulations contained in the Model Articles foxr Private Companies
Limited by Shares set out in Bchedule 1 of The Companies (Model Axticles)
Regulations 2008 (BI 3229/2008), shall oot apply to the Company.

In the articles, unless the context requires otherwises:

“ghe 2006 Act*
=articles"

“bankruptey*®

"chairman®™
bchairman of the meeting®
"Companies Acts”

"director"

rdigtribution recipient”
"docunent™

“slectronic forn®

“fully paid*

*hard copy foxm"*

"holder*

"instrument”
“ordinary resolutiom®

- .u...._.-.up- o ——

means the Companies Act 2006;

means the Conpany’s articles of
apsociation;

includes individual insolvency
procesdings in a jurisdiction othex
than England and Wales or Northern
Iraland which have an effect similarx
to that of bhankruptcoy;

has the meaning given in article 12
has the meaning given in article 39;
means the Companias Acts (as defined
in section 2 of the Companies Act
2006), in eo far as they apply to the
Company)

noans a director of the Company. and
includes any person occupying the
position of director, by whatever namse
called;

has the meaning given in article 31;
includes, unless otherwise specified,
any document sent or supplied in
electronic form;

has the mexning given in section 1168
of the 2006 Act:

in relation to a share, means that the
nominal valus and any premium to be
paid to the Company in respect of that
share have bean paid to the Company;
has the meaning given in section 1168
of the 2006 Act;

in relation to shares means the person
whose name is entered in the register
of nenbers as the holder of the
shares;

means a document in hard copy form?
hus r.he moeaning qiv-n in -.etion 232

- e Va e T p—— —_—

" Ordinary Share: an ordmary share of £1 in the capltal of the Company,

* Ordinary A Share: an ordinary share of £1 in the capital of the Company designated as an

Ordinary A Share;
mpaid*
“participate®

“proxy notice®
“shareholder™

“"shares™
“special resciution”

"subsidiary®

means paid or credited ax paid;

in relaticn to a directors’ mesting.
hag the meaning given in article 10;
has the meaning given in article 45;
means a person who is the holder of a
share;

means shares in the Company;

hag the meaning given in section 283
of the 2006 Act;

has the meaning given in section 1159
of the 2006 Act;
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*eransmittee™ neaxs a peraon entitled tc a share Ly
reason of ths dsath or bankruptcy of a
shareholder or otherwise by operation
of law; and

Pwriting® means the representation ox
reproduction of words, symbols or
othar information in a visible form by
any method or combination of mathods,
whether sent or supplied in electromic
form or otherwise.

Unless the context otherwise regquires, cother words or expressions contalned
in these articles baar the sams meaning as in the 2006 Act as in force on
the date when these articles become binding on the Company.

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

PART 2
DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Dizrectors” gemeral authoxity
Bubject to the articles, the directors are responasible for the management
of the Company’s busineas, for which purpose they may exeraiss all the

powers of the Conpany.

Shareholders’ raserve power

The shareholders may, by special resolution, dixect the directors to take,
or refrain from taking, specified action.

No such special resolutlon invalidates anything which the directors have
done before the passing of the resolutioen.

Directors may delsgate
Subject to the articles, the directora may delegate any of the powars which
are conferred on them under the articles:

(a) to auch person or committes;
(b) by such neans (including by power of attorney):
{c) to such an axtent;
{(d) in relation to such matters or territories; and
{(a) on such termes and conditions;

as they think fit.

If the Qirectors so specify, any such delegation may autborise further
delegation of the directors’ powers by any person to whom they are
delegated.

The directeors may ravoke any delsgation in whole or part, or alter its
tormse and conditions.

Committess

Committees to which the directors delegate any of their powers must follow
procedures which are basad as far as they are applicable on thoss
provisions of tha articles which govern the taking of dacisions by
directors. The directore 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.

DECIBION-MAKTHG BY DIRECTORB
Dixectors to take decisions

collectively
The general rule about decision-making by directors is that any decision of
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tha directors nust be either a majority decision at a mesting or a decision
taken in accordance with articls 8.
If:

(a) the Company only has one diresctor, and
(b) no provision of the articles requires it to have more than cne
director,

the general rule does not apply, and the director may, subject to articles
8(3) and 15 take decisions without regard to any other of the provisions of
the articles reslating to directors’ decisicn-making.

Unanimous decisions

A decision of the diractors is taken in accordance with this article when
all eligible directors indicate to sach other by any msans that they share
a comnon view on a matter.

S8uch a decision may take the form of a resolution in writing, copies of
which have besn signed by each eligible director or to whioch sach aligible
dirsctor has otherwise indicated agresment in writing.

References in this article to eligible directors are to directors who would
have bssn entitled to vote on the matter had it been proposed as a
resolution at a directors’ mesting.

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

Calling a directors’ meating

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

Notice of any directors’ meeting muast indicate:

(a) its proposed date and time;

(b) where it is to take place; and

(¢} if it is anticipated that directors participating in the mesting will
not be in the sams place, how it is proposed that they should
commmunicate with each other during the meeting.

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

Notice of a directors’ meeting need not be given to directors who waive
their antitlament to notice of that meeting, by giving notice to that
effact to the Company not more than 7 days after the date on which the
meeting is held. Where such notice is given after the mesting has been
held, that does not affect the validity of the meeting, or of amy business
conducted at it.

Participation in directors’ meetings
Subject to the articles, dirsctors participate in a directors’ meeting. or
part of a directors’ meeting, when:

(a) the mesting has been called and takes place in accordance with the
articles, and

{b) they can each communicate to the others any information or opiniona
they have on any particular item of the busineas of the mseting.

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

If »ll the directors participating in a mesting are not in the same place,
they may dacide that the meeting is to be treated as taking place wherever
any of them im.

Quorum for directors’ meetings
At a directors’ meesting, unless a quorum is participating, no proposal is



to be voted on, except a proposal to call anothar meeting.

(2) The quorum for dirsctora” msetingw may be fixed from time to time by a
decision of the directors, but it must nevexr be lesas than two unless there
ia just a sole director in office, and unless otherwise fixed it is two.

{2) If the total nunber of directors for the tite being is less than the gquorum
required, the directors must not take any decision other than a decision:

{(a) to appoint further directors, or
(h) to call a general meeting #o as to enable the shareholders to appoint
further directors.

12 Chairing of dirsctors’ mesestings

(1) The directore may appoint a director to chair their meetings.

{2) The person a0 appointed for the time being is known as the chairman.

{3) The directors may terminate the chairman’s appointment at any time.

{4) I2 the chuairman is not participating in a directors’ meeting within ten
minutes of the time at which it was to start, the participating directoxs
mast appoint one of themselven to chair it.

13 Casting vote
The chairman or other dirsctor chalring the meeting shall not, if the
nurbers of votes for and against a proposal are squal. have a second ox
casting vote.

14 Conflicts of interest

(1) If & proposed decimion of the directors is concerned with an actual or
proposed transaction or arrangemsnt with the Company in which a director is
interested, that director is not to be counted as participating in the
dsciaion-making process for guorum or voting purposes.

(2) But if paragraph (3} applies, a director who is interssted in an actual orxr
proposed transaction or arrangement with the Company is to ba counted as
participating in tha dscision-making process for gquorum and voting
PUrposes .

(3)

{(a) the Company by ordinary resolution disapplies the provision of the
articles which would otherwise prevent a director from being counted as
perticipating in the devisicon-making process;

{) the directoxr’s interest cannot reasonably be regarded as likely to give
rise to a conflict of interest; or

{c) the director’s conflict of interest arises from a permitted cause.

(4) For the purpooes of this article, the following axre parmitted causea:

(a) a guarantee given, or to be given, by or te & director in respect of an
wbligation incuxred by or on bshalf of the Company ox any of ita
subsidiaries;

{b) subscription, or an agresment to subscribe, for sharas or other
securities of the Company or any of its subsidiaries. or tov underwrite,
sub-~underwritea, or guarantee subscription for any such shares or
securities; and

(c) arrangements pursuant to which benefits are made available to smployses
and directors or former smployses and directors of the Company or any
of its asubsidiariss which do not provids apscial benefits for directors
or former directors.

{5} For the purpodes of this articla, references to propossed decisions and
decision-making processes include any directors’ meeting or part of a
directors’ meeting.

(6} Bubject to paragraph (7)., if a Qquestion arises at » meeting of directors or
of a coumitvas of directors as to the right of a direstor to participate in
thes meeting {(or part of the meating) for voting or guorum purposas, the
question may., befors the concluaion of the maestimy., be refarred to the
chairman whose ruling in relation to any director other than the chairman
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iz to be final and conclusive.

If any question as to the right to participate in the mesating (or part of
the mesting) 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 bs counted as participating im the meeting (or that
part of the meeting) for voting or guornm purposes.

Whera the number of non-conflicted directoxrs is less than the quorun for
the purposes of approving a resolution authorising any situation oxr
transaction comstituting a conflict as anticipated by tha Companies Aots,
the quorum ahall be all the disinterested directors.

When all the directors of the Company are conflicted, the Company shall
pass the conflict to the Company’s sharsholders for approval by ordinary
resolution.

Records of decisions to be kept

The directors must ensure that the Company keeps a record, in writing, for
at least 10 years from the date of the decision recorded of every unanimous
or majority decision taken by the directorxs.

Directors’ discretion to make further rules

Subiject to the arxticles, the directors may make any rule which they think
fit about how thay taks decisions, and about how such rulss ars to be
recorded or communicated to directors.

NUMBER AMD AFPOINTMENT OF DIRECTORS

Methods of appeointing directors

There shall be no maximuon number of directors and the minimum number of
directors shall be cne. Whensver the Company has two or more directors, at
leant one of them shall be a natural person

Any person 16 ysaxrs of age or more and who is willing to act as a director,
and is permitted by law to do so, may be appointed to be a director:

(a) by ordinary resolution; or
(b) by a descision of thes dirsctors.

In any cass where, as a result of death, the Company has no shareholders
and no directors, the personal representatives of the last shareholder to
have died bave the right, by notice in writing, to appuint &« person to bs a
directozr.

Foxr the purposes of paragraph (3), where 2 or more shareholders die in
cirxcumnstances rendering it uncertain who was the last to die, a younger
shareholder is deemed to have survived an older shareholder.

Termination of director’s appointment
A person ceases to be a director as soon as:

(a) that psrson csasea to be a directox by virtue of any provision of the
Companies Acts or is prohibited from being a director by law;

{b) a bankruptcy order is made against that person;

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

(d) a registered medical practitioner who is treating that persont gives &
writtsn opinion to the Company stating that that psrson hss bscoma
physically or mantally indapable of acting as a director and may remain
so for moxe than three months;

(e¢) by reason of that person’s wntal health, a court makes an ordax which
wholly or partly presvents that person from perscnally exercising any
powers or rights which that person would otherwise have:

{£) notification is received by the Coxpany from the director that the
dizrector is resigning from office, and such resignaticon has taken
effect in accordance with its terms;

{g) he shall for mors than six consecutive months have been absent without
permisajion of the directors from meetings of directors held during that



period apd the dirsctors resclve that his office be vacated.

1% Directors’ remuneration

(1) Directors may undertake sny services for the Company that the directors
decide.

{2) Directore are entitled te such resmuneration as the diractorz determine:

{(a) for their services to the Company as directoxs., and
(b} for any cother service which they undextake for the Compamy.

{3) Subjmct to the articles, a director’s remuneration may:

{a) taks any form, and

{b) include any arrangsments in cosnnection with the payrent of a pension,
allowance or gratuity, or any desath, sickness or disability benmfits,
to or ip respect of that director.

(4} Unless the diréBtors decide otherwipe, directore’ remuneration accrues from
day to day.

{(5) Dnless the directors decide otharwise. directors are not accountable to the
Company for any remmeration which they receive as directors or other
officers or smployees of the Company’s subszidiaries or of any other body
corporate in which the Company is interested,

20 Dpirectors’ expenses
The Coxzpany Day pay Any ressohabls sxpsnses which the directors properly
incur in comnection with their attendance at:

{(a) meetings of directors or committess of directors;

(b) general meetings, or

(c) separate mostings of the bolders of any class of sheres or of
debantures of the Compsny, or otherwise in connection with the exsxcise
of their powers and the discharge of their responsibilities in relatien

to the Company.

PMART 3
SHAREES AND DISTRIBUTIORE
GHAREKE

21 A1l sharer to be fully paid up

(1) Bo share is toc be issued for less than the sggregate of its nominal value
and any premium to be paid to the Compsny is counsideration for its isesue,

{(2) This does not apply to shares taken on the formation of the Company by the
subscribers to the Company’s mamcrandum.

22 Poweras to imssus different claswes of abhaTe

{1) Bubject to the articles, but without prejudice to the rights attached to
apy existing sbare, the Company may imsus shares with such rights or
restrictions as may be determined by ordinary resolution.

{2) The Company may issue shares which are to be redeemed, ox ars liable to be
redeemed st the option of the Compuny or the holder, and the directors may
dsterpine the terns., conditions and menner of redemption of any such
shazes . .. )

(3) The Company’s share capital shall consist of Ordinary Shares and Ordinary A Shares.

(4)Ordinary A Shares shall rank pari passu in all respects with Ordinary save that Ordinary A Shares

shall not have any voting rights (except in relation to any proposal to reduce the rights attaching to
Ordinary A Shares).

23 Company not bound by less than absolute interests
Bxcept as required by law, no person is to be recognised by the Company as
holding any share upon any trust, and sxcept as othexwise reguired by law
or the srticles, the Company iz not in any way to be bound by or recognise
any interest in s sbare other than the holder’s abaoclute ownership of it
and 211 the rights attaching to it.

24 ghars certi ficates
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The Company must issus sach shareholder, fres of charge, with ons or mozxe
certificates in respect of the ahares which that shareholdser holds.
Every cextificate must specify:

() in respect of how many shares, of what class. it is issued;
{(b) the nominal value of those shares);

{¢) that the shares are fully paid; and

{d) any distinguishing nunbers assigned to them.

NHo certificate may be issued in respsct of shares of more than one class.
If more than ons person holds a share: only one certificate may be issued
in respect of it.

Ceoxtificates must:

(a) have affixed to them the Combpany’'s common seal, or
(b} be otherwise exscuted in accordance with the Companias Acts.

Replacement share certificates
If a certificate issued in respect of a sharehclder’'s shares is:

{a} damaged or defaced; or
(b} sald to be lost, stolen or destroyed,

A sharsholder exercising the right to be issued with such a replacemsnt
cextificate:

(a) may at the same time exercise the right to be ilssued with a single
cexrtificate ox separate certificates;

(b) must return the certificate which is to be replaced to the Company if
it is dumaged or defaced and

(c) must comply with such conditicns as to evidance, indexnity and the
payment of a reasonabls fes as the directors decidas.

Share txansfers

Shares may be tracsferred by means of an instrument of transfer in any
usual form or any other form approved by the directors, which is exscuted
by or on behalf of the transfarxer,.

S fee may be charged for rsgistering any instrument of transfer or other
document relating to or affecting the title to any share.

The Company may retain any instrument of transfer which is registerad.

The transferor rexnains tha holder of a share until the transferee’s pame ia
enterad in the register of members as holder of it.

The directors may refuse to register the transfer of a share, and if they
do 20, the instrument of transfar must be returned to the transferes with
the notice of refusal unless they suspect that the proposed transfer may be
fraudulent.

Transmissicn of shares

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

A transmittes who produces such evidence of sntitlement t¢ shares as the
diractors may properly raguirae:

(a) may, subject to the asrticles, choose either to become the holder of
those shares or to have them transferred to another person, and

{b) subject to the articles, and pending any transfer of the shares to
another person, has the same rights as the holder had.

But transmittees do not hava the right to attand or vota at a genezal
meeting, or agree to a proposed written resolution, in respact of shares to
which they are entitled, by reason of the holder’s death or bankzuptcy or
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otherwise, unless they bascomes the heolders of those shares.

Exercise of transmitees’ rights

Transmittees who wish to become the holdexrs of shares te which they have
become sntitled muat notify the Company in writing of that wish.

If the transmittee wishes to have a share transferred to another person,
the transmittes must executs an instrument of transfer in respect of it.
Any transfer mads or sxecuted under this article is to be treated as if it
were made or axecuted by the person from whom the transmittee has derived
righte in respect of the share, and as if the svent which gave rise to the
transmission had not occurred.

Transniteess bound by prior notices

If a notice is given to a sharsholder in respect of shares and a
transmittee is entitled to those sharea, the transmittee iz bound by the
notice IF it was given to the sharsholder bafors the transmittee’s name has
baen entared in the register of menbars.

DIVIDENDS AND OTHER DISTRIBUTIONE

Procedure for declaring dividends

The Company may, by ordinary resaclution declare dividends, and the
directors may decide to pay interim dividends but a dividend must not be
desclared unless the dirsctors have made a reccommendation as to its amount.
fuch a dividend must not excesd the amount recommended by the diredtors and
no dividend may be declared ox paid unless it is in accordance with
shareholders’ respective rights.

Unleast

(s) the sharsholders’ rasolution to declare; or
(b) directors’ decision to pay a dividend; orx
(e) the terms on which ahares are issued, specify otherwise,

it must be paid by referance to sach shareholder’s holding of shares on the
date of the resolution or dacision to declare or pay it.

If the Campany’s share capital is divided into dififerent classex, ho
interim dividend may be paid on phares carrying deferred or non-preferzed
rights if, &t the time of payment, any preferential dividand is in arrear.
The directors may pay at intervals any dividend payable at a fixed rate if
it appsars to them that the profits available for distribution justify the
payment.

If the directors act in goed faith, they do not incur any liability to the
holders of shares conferring praferred rights for any loss they may suffer
by the lawful payment of an interim dividend on shares with deferred or
non-preferred rights,

Ffaymant of dividends and other distributions
Where a dividend or other sun which is a distribution is payabls in respect
of a share, it must be paid by one or moxre of the following means:

(a) tranafer to a bank oxr building society acocount specified by the
distribution recipient in writing; or

{b) sending & chegque, payable to the distribution recipisnt, by post to the
distribution recipient at hia registered zddress (if the distribution
recipient is a holder of the shaxe), ©r (in any other cass) to an
address specified by the distribution zTecipient either in writing or as
the directors may otherwise decidss or

(¢} any othsr means of payment as the directors agree with the distribution
recipient either in writing oz by such other means as the directors
decide.

In the articles, *the distribution recipient” means, in respect of a share
in reapect of which s dividend or other sum is payable:
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(a) the holder of the share; or

(b) if the share has two or more joint holders, whichaver of them is named
first in the register of members: or

{c) if the holder is no longer sntitled to the share by rsason of death or
bankruptcy, or otherwise by operation of law, the transmittes.

Eo interest on distributions

The Coxpany may not pay interest on any dividerd or othar sum payabls in
zespect of a share unless otherwiss provided by the terms on which the
share was issued, or the provisions of another agresmant batwaen the holder
of that share and the Company.

OUnclaimed diatributions

All dividends or other sums which are payable in respect of shares and
unclaimed after having been declared or becoms payabls, may be invested ox
otherwise made use of by the direotors for the benefit of the Company until
claimed,

The payment of any such dividend or other sum into a separate account does
not make the Company a trustee in respsct of it and if

(a) twelve ysars have passed from the date on which a dividend or other gum
became due for paymsnt; and
() the distribution recipient has not claimed it,

the distribution recipient is no longer entitled to that dividend or other
sum and it ceases to remain owing by the Company.

Non-cash distributions

Bubject to the terms of issue of the sbhare in question, ths Company may. by
ordinary resclution on the recommendation of the directors, decide to pay
all or part of a dividend or other distribution payable in respect of a
share by transferring non-ocash assets of equivalent value (imcluding,
without limitation, shares or other securities in any company).

Yor the purposes of paying a non-cash distributiom, ths directors may make
whatsavar arrangamants they think €it, including, where any difficulty
arises regarding the distribution:

{a) fixing the valus of any assets;

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

(c) vesting any assets in trustees.

Waiver of distributions

Pistribution recipisnots may waive their entitlemsnt to a dividend oxr othex
distribution payable in respect of a share by giving the Company notice in
writing to that effect, but if:

(a) the share has more than cne holder, or
{p) more than one person is sntitled tc the share, whether by reason of the
death or bankruptay of ons or mors joint holders, or otherwise,

the notice is not effective unless it is expressed to be given, and signed,
by all the holdears or psrsons ctherwise entitled to the shars.

CAPITALISATION OF FPROFITS

Anthority to capitalise and appropriation of capitalised sums
The dirsctors may, if they are so authorised by an ordinary resclution:

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

(b) appropriate any sum which they so decide to capitalise (a "capitalised
sun®) to the persons who would have been entitled to it if it were
distributed by way of dividend (the "pwrsans entitled”) and in the sanme

proportions.
Capitalised sums must bs applied:

(a) on behalf of the persons entitled, and
(b) in the same proportions as a dividend would have been diastributed to

them.

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

A capitalised sum which was appropriated from profits available for
distribution may be applied in paying up new debestures of the Company
which are then allotted credited as fully paid to the psrsons entitled ox

as they may direct.
Subject to the articles the directors may:

(a) apply capitalised aums in accordance with paragraphs (3) and {4) above
partly in one way and partly in anothery

(b} make such arrungements aa they think fit to deal with sahares ox
debentures becoming distributable in fractions under this article
(including the issuing of fractional certificates or the making of cash
payments}; and

{c) authorise any person to enter into an agresment with the Conpany on
behalf of all the persons entitled which is binding on them in respect
of the allotment of shares and debentures to them under this article.

PART 4
DECIAION-MAKING BY SHAREHOLDERA
ORGANTISATION OF GENERAL MEXTINGS

Actendance and speaking at general mestings

A person is able to exerciss the right to speak at a general meeting when
that person is in a posmition to commnicate to all those attending the
meeting, during the meeting, any information or opinions which that person
hag on the business of the meating.

A perscn is ible to exercise the right to vote at a general meeting when:

{(a) that person is able to vote, during the meeting, all resclutions put to
the vote at the meeting, and

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

The directors may make whatever arrangements they consider appropriate to
enable those attending a general meeting to exercise their rights to speak
ox vote at it.

In determining attendance at a general meeting, it is immaterial whether
any two or nore sharaholders attending it are in the sams place as each
other,

Two ox more persons who are not in the same place as each other sattend a
general mesting if thelr clrocumetances are such that 1f they have (or wers
to have) rights to apeak and vote at that meeting, they are (or would be)
able to exercise them.

guorum for general meetings

The quorum for a genersal meeting shall be determined according to section
318 of the 2006 Act and no business other than the appointment of the
chairman of the meeting is to be transacted at a general meeting if the
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parsons attending it do not constitute a guorum.

Chairing general mestings

If the dirsctors have appointed a chairman, the chairman shall chair
general meetings if present and willing to do so.

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

{a) the directors present, or

{b) (if no directors are present), the meeting, must appoint a director or
sharsholder to chair the meeting, and the appointment of ths chairman
of the meeting must be the first business of the meesting.

The person chairing a mesting in accordance with this article is referred
to as *"the chairman of ths mesting”.

Attendance and speaking by directors and non-sharsholders

Directors may attend and speak at general meetings, whether or not they are
sharsholders .

The chairman of the mesting may permit other persons who are noti

(a) ahareholders of the Company, or
{(b) otherwise entitled to exercise the rights of sharsholders in relation
to general mwetings., to attend and speak at a general meeting.

Ad journmant:.

If the persons attending a gensral meeting within half an hour of the time
at which the meeting was due to start do not constitute a quorum. or if
during a meeting a quorum ceases to be present, or if at any time during a
quorate genaral nsating tha mesting directs hinm to 4o so, the chairman of
the meeting must adjourn it and he may adjourn a gesneral mesting at which a
gquozum is present if:

{a}) the meeting conaents to an adjournment, or

(b} it appears to the chairman of the meeting that an adjournment is
necessaxy to protect the safety of any person attemxling the meeting or
ensure that the business of the meesting is conducted in an orderly
MADDAE .

¥hen adjourning a genaral meating, the chairman of the meeting must:

aither specify ths time and place to which it is adjourned or state
(a) that it is to continue at a time and place to be fixed by the
dirsctors; and
(b) have ragard tc any directions as tc the time and place of any
adjournment which have besen given by the mesting.

If the continuation of an adjourned meeting is to take place more than 14
days after it was adjourned, the Conmpany must give at least 7 clear days’
notice of it (that is, excluding the day of the adjourned maeting and the
day on which the notice is given):

(a) to the same persons to whom notice of the Company’s gsneral mestings is
regquired to be given, and

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

Ho business may be transacted at an adjourned general mwmeting which could
not properly have been transacted at the meeting if the adjournment had not
taken place and if, at an adjourned general meeting. a quorum is not
present within half an hour from the time appointed for the meesting, the
shareholders present shall be a quorum.
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VOTING AT GENERAL: MEETINGS

Voting: genexal

A resolution put to the vote of a general meeting must be decided on a show
of hands unless a poll is duly demanded and acted upon in accordance with
theas articles and sections 321 and 322 of the 2006 Act.

Errors and disputes

o ocbjection may ba raised to the qualification of any person voting at a
general meeting except at the nweting or adjourned meeting at which the
vote objected to ier tendered, and every vote not disallowed at the mesting
is wvalid.

Any such objection must be referred to the chairmun of the meeting., whose
decision is final.

Poll votes
A poll on a resoclution may be demanded:

{(a) in advance of the general meeting where it is to bs put to the vote, or
at a general meeting, wither before a show of hands on that resolution

(b) oxr immediately after the result of & show of hands on that resolution
is declarsd.

A poll may be demanded by:

(a} the chairman of the meeting;

(b) the directors;

{c) two or more persons having the right to vote on ths resclution; or

(d) a person or personsz representing not less than one tenth of the total
voting rights of all the sharehclders having the right to vote on the
resolution.

A demand for a poll mxy be withdrawn if:

(s} the poll has not yet heen taken, and
{b) the chairman of the neeting consents to tha withdrawal.

Polls must be taken immnediately and in such manner as the chairman of the
mesting directs.

Contant of proxy notices
Proxies may only validly be appointed by a notice in writing (a "proxy
notice") which:

(a) states the nane and address of the shareholder appointing the proxy:

{(b) identifiss the psrson appointed to be that shareholder’s proxy and the
general meeting in relation to which that person is appointed;

{c) is aigned by or on beshalf of the sharsholder appointing the proxy, ox
is authenticated in such manner as the directors may determine; and

{d) is delivered to the Company in accordance with the articles and any
instructions contained in the notice of the general meeting to which
they rslate,

The Company may require proxy notices to be delivered in a particular form,
and may specify different forms for different purposes.

Proxy notices nay specify how the proxy appointed under them is to vote {or
that the proxy is to abstain from voting) on one or more resolutions.
Unless & proxy notice indicates otherwise, it must be treated as:

{a) allowing the person appointed under it =z & proxy discretion as to how
to vote on any ancillary or procedural resclutions put te the meeting:;
and

(b) appointing that person as a proxy in relation to any adjournment of the
general meeting to which it relates as well as the meeting itself,
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Delivexry of proxy notices

A psrson who is sntitled to attend, speak or vote (slther on a show of
hands or on a poll) at a general meseting remains so esntitled in respect of
that meeting or any adjournment of it, sven though a valid proxy notice has
been deliverad te tha Company by or on behalf of that person.

An appointmant umder a proxy notice may be revoked by delivering to the
Company a notice in writing given by or on behalf of the person by whom or
on whone behalf the proxy notice was given.

A notice revoking a proxy appointment only takes effect if it is delivered
before the start of the meeting or adjourned meeting to which it relates.
If & proxy notics is not executed by the psrson appeointing ths proxy, it
mist be acoconpunied by written evidence of the authority of the person who
axecuted it te executsa it on the appointor’s bahalf,

Atendnments to resolutions
An ordinary resolution to be proposed at a general mweting may be amended

by ordinary resolution if:

{a) notice of ths proposed amerximent is given to the Company in writing by
a parson sntitled to vote at ths general meesting at which it is to be
proposed not less than 48 hours before the meeting is to take place (or
such later time as the chairman of the meeting may determine), and

(b) the proposed amendment does not, in the reasonable opinion of the
chairman of the mesting, materially alter the soope of the resclution.

A special resolution to be proposed at a general mesting may be amended by
ordinary resclution, if)

(a) the chairman of the mesting proposes the amendment at the general
meeting at which the rssolution is to be proposed; and

{(b) the amendment does not go beyond what is necessary to corxrect a
graxnatical or othar non-substantive error in the resclution.

If tha chairman of the meesting, acting in good faith, wrongly decides that
an amendment to a resolution is out of oxrder, the chairman’s erxror does not
invalidate the vots on that resolution.

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

Anything sent or supplied by or to the Company under the articles may be
sent or supplied in any way in which the 2006 Aot provides for documents ox
information which are authorised or required by any provision of that Act
to be aent or supplied by or to ths Company.

Every notice convening a gsneral mseting shall comply with the provisiona
of section 307 and 325 of the 2006 Act as to the length of notice zregquired
for the meeting and the giving of information to shareholders in regard to
theixr right to appoint proxies:; and notices of and other communications
relating to any general meeting which any sharsholder is entitled to
receive shall be sent to the directors and to the auditor for the time
being of the Company.

Any notice or document to be sent or supplied to a direstor in connection
with the taking of decisions by directors may also be sent or supplied by
the means by which that director has asked to be sunt or supplied with such
notices or decuments for ths time being.

A director may agree with the Company that notices or doouments sent to
that director in a particular way are to ba desmed to have besan received
within a apecified time of thair being sent, and for the specified tima to
ba less than 48 hours.

Company seals
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Any common seal may only be used by the autbority of the directorxs.

The directors may decids by what msans and in what form any common seal is
to be used.

Mniess otherwise decided by the directors, if the Company has a common seal
and it is affixed to a document, the doocument must also be signed by at
least one authorised person in the pressence of a witness who attests the
signature.

For the purposes of this article, an autherised pearson im:

(a) any director of the Company;

{(b) the Company secrstary (if any); or

{c) any person authorised by the directors for the purpose of signing
documents to which the common seal is spplied.

No right to inspect accounts and other racords

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

Provision for employees on cessation of business

The dirsctors may decide to make provision for the bensfit of persons
employed or formerly employed by the Company or any of its subsidiaries
(other than & director oxr former director or shadow director) in connection
with the cessaation or tranafer to any person of the whole or part of the
undextaking of the Company or that subsidiary.

DIRECTORS’ INDEMNITY AMD INSURANCE

Indemnity
Subject to paragraph (2)., a relevant director of the Company or an
assocliated company may be indemnified out of the Company’s assets against:

{a) any liability incurred by that director in connection with any
neagligence, default, breach of duty or breach of trust in relation to
the Conpany or an assoviated company:

(b} any liability incurred by that director in connection with the
activities of the Company or an associated company in ite capacity as a
trustees of an ococoupational pension scheme (a3 defined in section 235(6)
of the 2006 Act);

{c¢}) any othexr lisbility incurzed by that director as an officexr of the
Company or an aspociated company.

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

In this article:

(a) companies are assoclated if one is a subsidiary of the other or both
are subsidiaries of the same body corporate; and

(b) a "relevant director™ means any director or former director of the
Company or an aasoclated company.

Insurance

The dizectors may decide to purchase and maintain insurance, st the expeuss
of the Company, for the bsnefit of any relevant director in respect of any
relevant lo#s.

In this article:

{a)}) a "relavant diractor” means any diractocr or former diraector of the

Coppany or an assogiated company;
(b) a "relevant leozs” means any loss or liability which haz been or may be
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incurred by a relevant director in connection with that director’s
duties or powsrs in relation to the Company, any associated company or
any pension fund or employees’ share schema of the Conpany or

associated company: and
companies aze associated if one is a subsidiary of the other or both

are subsidiaries of the same body corporats.



