THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION
(PASSED PURSUANT TO CHAPTER 2 PART 13 COMPANIES ACT 2006)

of

RSM (HOLDINGS) LIMITED (the Company)

Company Number 7468474
4th April 2012

Pursuant to Chapter 2 of Part 13 of the Compames Act 2006, the directors of the
Company propose that the following resolution be passed as a special resolution (“the
Resolution™);

SPECIAL RESOLUTION
That the existing Articles of Association of the Company be removed in their entirety and
substituted for the new Articles of Association attached to this Resolution

AGREEMENT

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

We, the undersigned, being the persons entitled to vote on the Resolution on 4™ Aprl
2012, hereby irrevocably agree to the Resolution,

e ewm
- Motet A
o LRt

A20 17/05/2012 #258
COMPANIES HOUSE




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 A Corbett, Secretary, RSM (Holdings) Limited, School Lane, Exhall,
Coventry

You may not return the Resolution to the Company by any other method

2 fyou do not agree to the Resolution, you do not need to do anything you will not
be deemed to agree if you fail to reply

3 Once you have indicated your agreement to the Resolution, you may not revoke your
agreement

4 Unless, by [ J* sufficient agreement has been recerved for the
Resolutions to pass, they will lapse If you agree to the Resolutions, please ensure that

Yyour agreement reaches us before or during this date

[*this 1s the end of a period of 28 days beginning with the Circulation Date]

012070 Arts Resolution Holding 1-22 03 12
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The Companies Act 2006
Private company limited by shares
Company number: 07468474

Articles of Association

of

RSM (Holdings) Limited (“Company”)

1 Defined Terms

11 in these Articles, the following definiions and rules of interpretation shall apply

“Alternate Director”

“Articles”

“Companies Acts’

“Directors”

“Dispose”

“Electronic Form”

“Fully Paid”

“Ordinary Resclution”

“Shareholder”

“Shares”

a person who is appointed to act as an alternate to
a Director in accordance with Article 24,

these Articles of association,

the Companies Acts as defined in secton 2 of the
Companies Act 2006, in so far as they apply to the
Company,

the duly appointed directors of the Company from
time to time,

to grant options or nghts or pre-emption over, sell,
transfer, assign, part with any beneficial interest in,
mortgage, charge, declare a trust over, encumber or
deal with, or agree to do any such things,

has the meaning given In section 1168 of the
Companies Act 2006,

in relatron to a Share, means that the nominal value
and any premium to be paid to the Company i
respect of that Share have been pad to the
Company,

has the meaning given in Secton 282 of the
Companies Act 2006,

a person who is the holder of a Share,

shares in the capital of the Company,
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13
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42

“Special Resolution” has the meaning given in section 283 of the
Companies Act 2006,

“Subsichary” has the meaning given In secton 1159 of the
Companies Act 2006, and

“Transmittee” a person entitled to a Share by reason of the death
or bankruptcy of a Shareholder or otherwise by
operation of law

Unless the context otherwise requires, other words or expressions contained in these Articles bear
the same meaning as in the Companies Act 2006 as in force on the date when these Articles
become binding on the Company

A reference to a “document” includes, unless otherwise specified, any document sent or supphed
in electronic forms

A reference to “wnting” means the representation or reproduction of words, symbols or other
information 1n a visible form by any method or combination of methods, whether sent or supplied In
electronic form or otherwise

Liability of Shareholders

The hability of the Shareholders 1s imited to the amount, If any, unpaid on the Shares held by
them

Directors’ General Authority

Subject to these Articles, the Directors are responsible for the management of the Company's
business, for which purpose they may exercise all the powers of the Company

Shareholders’ Reserve Power

The Shareholders may, by Special Resolution, direct the Directors to take, or refrain from taking,
specified action

No such Special Resolution invalidates anything which the Directors have done before the passing
of the resolution

Directors May Delegate

Subject to these Articles, the Directors may delegate any of the powers which are conferred on
them under these Articles

511 to such person or committee,

512 by such means (including by power of attorney),
513 to such an extent,

514 in relation to such matters or terntones, and
515 on such terms and conditions,

as they think fit
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if the Directors so specify, any such delegation may authorise further delegation of the Directors’
powers by any person to whom they are delegated

The Directors may revoke any delegation in whole or part, or alter its terms and conditions

Committees

Commuttees 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 these Articles which govern the taking
of decisions by Directors

The Directors may make rules of procedure for all or any committees, which prevail over rules
denved from these Articies if they are not consistent with them
Day to Day Management Decisions

The Director(s) may take day to day decisions provided that any such decision of the Directors
must be either by a majonty in a meeting or a unanimous decision taken in accordance with Article
8

Unanimous Decisions

A decision of the Directors 1s taken in accordance with this Article 8 1 when all eligible Directors

indicate to each other by any means that they share a common view on a matter

Such a decision may take the form of a resolution in writing, copies of which have been signed by
each eligible Director or to which each elgible Director has otherwise indicated agreement In
writing

References in this Article 8 to ehgible Directors are to Directors who would have been entitled to
vote on the matter had it been proposed as a resolution at a Directors’ meeting

A decision may not be taken in accordance with this Article 8 If the eligible Directors would not
have formed a quorum at such a meeting

Calling a Directors’ Meeting

Any Director may call a Directors’ meeting by giving notice of the meeting to the Directors or by
authornsing the Company secretary (if one has been appointed) to give such notice

Nohce of any Directors’ meeting must indicate

921 its proposed date and time,

922 where it 1s to take place,

923 if it 1s anticipated that Directors participating in the meeting will not be In the same
place, how it 1s proposed that they should commumcate with each other durning the
meehng

Notice of a Directors’ meeting must be given to each Director, but need not be in wniting

Participation in Directors’ Meetings

Subject to these Articles, Directors participate in a Directors’ meeting, or part of a Directors’
meeting, when
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1011 the meeting has been called and takes place in accordance with these Articles, and

1012 they can each communicate to the others any information or opinions they have on any
particular item of the business of the meeting

In determining whether Directors are participating in a Directors’ meeting, it 1s wrelevant where any
Director 1s or how they communicate with each other

If all the Directors participating in a meeting are not in the same place, they may decide that the
meeting 1s to be treated as taking place wherever any of them i1s

Quorum for Directors’ Meetings

At a Directors’ meeting, unless a quorum 1s participating, no proposal 15 to be voted on, except a
proposal to call another meeting

The quorum for Directors’ meetings 1s two, one of whom must be the Managing Director for so
long as there 1s a Managing Director holding office

Subject to Article Error! Reference source not found , if the total number of Directors for the time
being I1s less than the quorum required, the Directors must not take any decision other than a
decision

1131 to appaint further Directors, or

1132 to call a general meeting so as to enable the Shareholders to appoint further Directors
Chairning of Directors’ Meetings

The Directors may appoint a Director as chairman of Directors’ meetings

The person so appointed for the time being i1s known as the chairman

The Directors may terminate the chairman’s appointment at any time

If the chairman 1 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 te chair it

Casting Vote

If the numbers of votes for and against a proposal are equal, the chairman or other Director
chainng the meeting has a casting vote

Article 13 1 does not apply if, In accordance with these Articles, the chairman or other Director 1s
not to be counted as participating in the decision-making process for quorum or voting purposes

Records of Decisions to be Kept

The Directors must ensure that the Company complies with the requirements of section 248 of the
Companies Act 2006 by causing minutes of all proceedings at Directors' meetings to be recorded
and authenticated in accordance with section 249 of the Companies Act 2006 and this requirement
apples to making an authenticated record of unanimous decisions taken in accordance with Article
8 and, when Article Error! Reference source not found applies, all decisions of a sole director
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Directors’ Discretion to Make Further Rules

Subject to these Articles, the Directors may make any rule which they think fit about how they take
decisions, and about how such rules are to be recorded or communicated to Directors

Directors’ Interests Transactions and Arrangements With the Company

This Article applies to any interest in a proposed or existing transaction with the Company that a
director 1s under a duty to declare or 1s exempt from declanng pursuant to sections 177 and 182 of
the Companies Act 2006

A Director may, notwithstanding his office, be a party to, or ctherwise directly or indirectly
interested In, any existing or proposed transaction or arrangement with the Company or 1n which
the Company 1s otherwise interested, provided that he has declared to the other Directors the
nature and extent of that interest in accordance with section 177 or 182 of the Companies Act
2006, whichever of them applies

A Director need not make a declaration pursuant to Article 16 2 if or to the extent that he need not
do so as provided by Section 177(6) or 182(6) of the Companies Act 2006

If a proposed decision of the Directors 15 concerned with an actual or proposed transaction or
arrangement with the Company or in which the Company 1s otherwise interested to which a
Director Is to be a party to or in which he i1s otherwise directly or indirectly interested, provided that
he has complied with Article 16 1, that Director 1s to be counted as participating in the decision-
making process for quorum, voting or agreement purposes

For the purposes of thus Article 16, references to proposed decisions and decision-making
processes include any Directors’ meeting or part of a Directors’ meeting

Provided that he has complied with Article 16 1, a Director shall not, solely by reason of his office,
be accountable to the Company for any benefit which he (or a person connected with him) derives
from being a party to, or otherwise directly or indirectly interested in, any transaction or
arrangement with the Company or in which the Company 1s otherwise interested and the
transaction or arrangement shall not be liable to be avoided solely on the ground of any such
interest

Directors’ Interests: Conflicts Arising Other Than in Relaton to
Transactions or Arrangements With the Company

This Article 17 applies to the holding by a Director of any office (whether as Director or otherwise)
or employment with another body corporate or firm or the holding by a Director of any other direct
or indirect interest that conflicts or possibly may conflict with the interests of the Company (other
than a direct or indirect Interest ansing n relaton to a transaction or arrangement with the
Company) which would or might otherwise constitute or give nise to a breach by the Director of his
duty under secton 175 of the Companies Act 2006

The Directors shall have power, for the purposes of section 175 of the Companies Act 2006, to
authonse the holding by a Director of any such office, employment or interest

Authorisation by the Directors of a matter within this Article 17 shall be effective for the purposes of
section 175 of the Companies Act 2006 only If
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17 31 the matter in queston shall have been proposed by the Director in wrting for
consideration by the Directors at a meeting of the Directors,

1732 any requirement as to the quorum at the meeting of the Directors at which the matter 1s
considered 15 met without counting the Director in question and any other interested
Director (together referred to as the “Interested Directors™,

17 3.3 the matter was agreed to without the Interested Dwectors voting or would have been
agreed to If the votes of the Interested Directors had not been counted, and

1734 authonsation 1s given by the Directors prior to the Director in question taking up the
office, employment or interest in question or prior to his being appointed as Director
{whichever I1s later)

For the purposes of Article 17 3 If there ts only one Director who 1s not an Interested Director,
Article Error! Reference source not found. shall apply

Any authortsation by the Directors of a matter pursuant to this Article 17 shall be subject to such
conditions or hmitations as the Directors may determine, whether at the time such authonsation 1s
gven or subsequently and may be terminated by the Directors at any time

A Director shall comply with any obligations imposed on him by the Directors in relation to any
authorisation given by them pursuant to this Article 17

Subject to this Article 17, a Director shall not be in breach of any duty to the Company anising
solely by wirtue of

1771 the holding of an office or employment or interest that has been authonsed by the
Directors pursuant to this Article 17 (an “Authonsed Interest™, and/or

1772 any actual or potental conflict of interest which may reasonably be expected to anse
out of an Authorised Interest, and/or

1773 the Director complying with any obligatons imposed on him by the Directors in relation
to an Authonsed Interest, andfor

1774 the Director falling to disclose to the Company any confidential information that has
come to him solely by reason of his holding an Authonsed Interest

Subject to the provisions of this Article 17 and save as otherwise agreed by hum, a Director shall
not, solely by reason of his office, be accountable to the Company for any remuneration or benefit
which he (or a person connected with him) denves from the holding of an Authonsed Interest

Directors’ Interests Acceptance of Third Party Benefits by Directors

This Article 18 apphes to the acceptance by a Director of a benefit from a third party conferred on
him by reason of his being a Director or hus doing (or not doing) anything as Director (a “Third
Party Benefit") which would or might otherwise constitute or give nse to a breach by the Director of
fus duty under section 176 of the Companies Act 2006

For the purposes of this Article 18, “third party” has the same meaning as in section 176 of the
Companies Act 2006
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Subject to this Article 18 and save as otherwise agreed by him, a Director shall not, solely by
reason of his office, be accountable to the Company for a Third Party Benefit provided that he has
disclosed the Third Party Benefit to the other Directors (if any) in wnting and the Directors have
authensed acceptance of that benefit at a meeting of Directors

If a proposed decision of the Directors 1s concerned with a matter falling within this Article 18, the
interested Director and any other interested Director shall not be counted as participating in the
decision-making process for quorum, voting or authonsation purposes

For the purposes of this Article 18, references to proposed decisiens and decision-making
processes include any Directors’ meeting or part of a Directors’ meeting

Methods of Appointing Directors

Any person who i1s willing te act as a Director, and 1s permitted by law to do so, may be appointed

to be a Director by Ordinary Resolution

Each holder of Ordinary Shares for the ime being shall be entitted to appoint one person to be a
Director

If the Managing Director shall die or be removed from or vacate office for any cause, the remaining
shareholders may appoint in his place ancther person to be the Managing Director

Any appointment or removal of a director pursuant to this Article shall be in wnting and signed by
each of the sharehclders and served on the Company at its registered office or delivered to a duly
constituted meeting of the directors of the Company Any such appointment or removal shall take
effect when received by the Company or at such later time as shall be specified in such notice

On any proposal to pass an ordinary resolution to remove the Managing Director in accordance
with section 168 Companies Act 2006 the Shares held by Greg Wilhams shall carry three votes per
Share

In any case where, as a result of death, the Company has no Shareholders and no Directors, the
persenal representatives of the last Shareholder to have dred have the right, by notice in wnting, to
appoint a person to be a Director

For the purposes of Article 19 2, where 2 or more Shareholders die in circumstances rendenng it
uncertain who was the last to die, a younger Shareholder 1s deemed to have survived an older
Shareholder

Termination of Director’'s Appointment

A person ceases to be a Director as soon as

2011 that person ceases to be a Director by virtue of any provision of the Companies Act
2006 or 1s prohibited from being a Director by law,

2012 a bankruptcy order 1s made against that person,

2013 a composition 1s made with that person’'s creditors generally in satisfaction of that
person’s debts,

2014 that persan Is, or maybe, suffering from mentat disorder and either

10
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20 14 1 he 1s admitted to hespital in pursuance of an apphcation for admission for
treatment under mental health legislation for the ame being in force in any part
of the United Kingdom, or

20 1 4 2 an order 1s made by a court having junisdiction (whether in the United Kingdom
or elsewhere} In matters concerning mental disorder for his detention or which
wholly or partly prevents that person from personally exercising any powers or
nghts which that person otherwise would have,

2015 that person has for more than six consecutive months been absent without permission
of the Directors from meetings of Directors held dunng that penod and the Directors
make a decision to vacate that person’s office, or

2016 notification 1s received by the Company from the Director that the Director 1s resigning
from office, and such resignation has taken effect in accordance with its terms

Directors’ Remuneration

Directors may undertake any services for the Company that the Directors decide
Directors are enhtled to such remuneration as the Directors determine

2121 for their services to the Company as Directors, and

2122 for any other service which they undertake for the Company

Subject to these Articles, a Director's remuneration may

2131 take any form, and

2132 include any arrangements in connection with the payment of a pension, allowance or
gratuity, or any death, sickness or disabiity benefits, to or in respect of that Director

Unless the Directors decide otherwise, Directors’ remuneration accrues from day to day

Directors’ Expenses

The Company may pay any reasonable expenses which the Directors and/or any Alternate
Directors properly incur in connection with their attendance at

2211 meetings of Directors or committees of Directors,
2212 general meetings, or

2213 separate meetings of the holders of any class of Shares or of debentures of the
Company,

or otherwise In connection with the exercise of therr powers and the discharge of therr
responsibilittes In relation to the Company

Secretary

The Directors may {but need not) appoint a secretary to the Company for such period, for such
remuneration and upon such conditions as they think fit, and any secretary so appointed by the
Directors may be removed by them

1"
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244
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Alternate Directors

Any Director (the “appointor”y may appoint as an alternate any other Director, or any other person
approved by a decision of the Directors, to

2411 exercise that Director’s power, and
2412 carry out that Director’'s responsibilities,

In relation to the taking of decisions by the Directors in the absence of the Alternate Director's
appointor

Any appointment or removal of an Alternate Director must be effected by notice in wniting to the
Company signed by the appointor, or in any other manner approved by the Directors The notice
must

2421 identify the proposed alternate, and

2422 in the case of a notice of appointment, contain a statement signed by the proposed
alternate that he 1s willing to act as the alternate of his appointor

An Alternate Director has the same nights to participate in any Directors’ meeting or decision of the
Directors reached in accordance with Article 8, as the Alternate Director's appointor

Except as these Articles specify otherwise, Alternate Directors

24 41 are deemed for all purposes to be Directors,

2442 are hable for their own acts or omissions,

2443 are subject to the same restrictions as their appointors, and
2444 are not deemed to be agents of or for their appointors

A person who 1s an Alternate Director but not a Director

2451 may be counted as participating for the purposes of determining whether a quorum s
participating (but only if that person’s appointor 1s not participating), and

2452 may sign or otherwise signify his agreement in wnting to a wntten resoluton In
accordance with Article 8 (but only If that person’s appointor has not signed or
otherwise signified his agreement to such wniten resolution)

No Alternate Director may be counted as more than one Director for such purposes

A Director who I1s also an Alternate Director may not be counted as more than one Director for the
purposes of determining whether a quorum s participating but shall be entitted to one vote on
behalf of his Appointer in his capacity as an Alternate Director and one vote 1n his capacity as a
Director

An Alternate Director 1s not entitled to receive any remuneration from the Company for serving as
an Alternate Director except such part of the remuneration payable to that Alternate Director's
appointor as the appointor may direct by notice in wnting made to the Company

An Alternate Director’s appointment terminates

12
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2481 when his appointor revokes the appointment by notice to the Company n wnling
specifying when it Is to terminate,

2482 on the occurrence In relation to the Alternate Director of any event which, if it occurred
In relation to the Alternate Director's appointor would result in the termination of the
appointor's office as Director,

2483 on the death of his appointor, or
2484 when his appointor’s appointment as a Director terminates

Company not Bound by Less Than Absolute interests

Except as required by law, no person 1s to be recognised by the Company as holding any Share
upeh any trust, and except as otherwise required by law or these Articles, the Company 1s not in
any way to be bound by or recognise any interest in a Share other than the holder's absolute
ownership of it and all the nghts attaching to it

Issue of Shares

Shares may be issued as nil, partly or Fully Pand

In accordance with section 567 of the Companies Act 2006, sections 561 and 562 of the said Act
are excluded

Share Certificates

The Company must 1ssue each Shareholder with one or more certificates in respect of the Shares
which that Shareholder holds

Except as 15 otherwise provided in these Articles, all certificates must be 1ssued free of charge
No certificate may be issued in respect of Shares of more than one class

A Shareholder may request the Company, in writing, to replace

2741 the Shareholder's separate certificates with a consolidated certificate, or

2742 the Shareholder's consolidated certificate with two or more separate certificates

When the Company complies with a request made by a Shareholder under Article 27 4 above, it
may charge a reasonable fee as the Directors decide for doing so

Every certificate must specify

2761 in respect of how many Shares, of what class, it 1s issued,
2762 the nominal value of those Shares,

2763 the amount paid up on those Shares, and

2764 any distinguishing numbers assigned to them

Certificates must

2771 have affixed to them the Company’s common seal, or

2772 be otherwise executed in accordance with the Companies Acts

13
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Replacement Share Certificates

If a certificate 1ssued in respect of a Shareholder’s Shares 15
2811 damaged or defaced, or
2812 sand to be lost, stolen or destroyed,

that Shareholder 1s entitled to be 1ssued with a replacement certificate in respect of the same
Shares

A Shareholder exercising the nght to be 1ssued with such a replacement certficate

2821 may at the same time exercise the nght to be 1ssued with a single certificate or
separate certificates,

2822 must return the certificate which 1s to be replaced to the Company if it 1s damaged or
defaced, and

2823 must comply with such conditions as to evidence, indemnity and the payment of a
reascnable fee as the Directors decide

Share transfers

Shares may be transferred by means of an instrument of transfer in any usual form or any other
form approved by the Directors, which i1s executed by or on behalf of the transferor and, if any of
the Shares i1s nil or partly paid, the transferee

No fee may be charged for registering 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 1s registered

The transferor remains the holder of a Share until the transferee’s name 1s entered in the register
of members as holder of it

The Directors may refuse to register the transfer of a Share, and, if they do so, the instrument of
transfer must be returned to the transferee together with a notice of refusal giving reasons for such
refusal as soon as practicable and in any event within two months after the date on which the
instrument of transfer was lodged for registration, unless the Directors suspect that the proposed
transfer may be fraudulent

Transfer of Shares — Rights of Pre-Emption
Transfer Notice

This article applies to any proposed transfer of Shares

Any person wishing to transfer any shares in the company (‘the transferor’) must first give to the
company nohce In writing (‘the transfer notice') stating that he wishes to sell those shares (‘the
relevant shares’)

The transfer notice must specify the prnice at which he 1s prepared to sell the relevant shares or
that he wishes the relevant shares to be valued in accordance with the paragraph headed “The
prescnbed pnce” in this Article and constitute the company as his agent for the sale of all (but not

14
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30 11

3012
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3014

a part only} of those shares to any of the other members of the Company holding the same class
of share at the specified price

Once the company has received the transfer notice, the transferor may not revoke it without the
directors’ prior consent

Offer Notice

On receipt of the transfer nohce, the company must send a wntten notice ('the coffer notice’) to all
the members of the company holding shares of the same class as the relevant shares {other than
the transferor) (‘the relevant members')

The offer notice must be sent by pre-paid post to the relevant members at their respective
registered addresses

The offer notice must offer the relevant shares to the relevant members

3071 at the price specified in the transfer notice or, if none was specified, at a price to be
fixed in accordance with article 31 19 (‘the prescribed price’),

a7z on the terms that If more than one member desires to purchase the relevant shares
then the shares will be sold to members accepting the offer in proportion (as nearly as
may be) to their existing holdings of that class of shares

The offer notice must set a deadlne (not being less than 21 days) by which the offer must be
accepted or be treated as declined

Sale Nofice

This article applies where the transferor has specified a price for the relevant shares in the transfer
notice

In this article, '‘purchaser’ means any member wiling to purchase the relevant shares at the
specified price, and ‘purchasers’ 1s to be construed accordingly

Where the company finds a purchaser or purchasers for all of the relevant shares specified in the
transfer notice within the penod of 2 months of receiving that notice, it must give notice {'the sale
notice’) to the transferor, stating this fact together with the name and address of each purchaser
and the number of shares that each purchaser 1s willing to purchase

The sale notice

30121 must be accompanied by appropnate instruments of transfer for the transferor to
execute

30122 must specify a time and a place for the transferor to complete the purchase (not being
more than 28 days after the date on which the sale notice 1s given)

Upon payment of the specified pnce, the transferor shall be bound to transfer the appropnate
number of shares to the relevant purchaser

For the purpose of determining the right of any purchaser to any distnbution by the company, the
transferor shall be deemed to have sold the relevant shares at the date of the completion of the
purchase
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3018

3019

3020

interim Sale Notice

This article applies where the transferor has not specified a price for the relevant shares in the
transfer notice

In this article, ‘prospective purchaser’ means any member willing to purchase subject to the
prescnbed price proving to be acceptable, and ‘prospective purchasers’ I1s to be construed
accordingly

Where the company finds a prospective purchaser or purchasers for all of the relevant shares
specified in the transfer notice within the penod of 2 months of receiving that notice, It must give
written notice (‘the intenm sale notice’) to the transferor, stating this fact together with the name
and address of each prospective purchaser and the number of shares which each prospective
purchaser Is willing to purchase

The intenm sale notice must state that

30181 the transferor has one month from the receipt of the nohice (‘the negotation penod’) to
use his best endeavours to agree the pnce for each share with each prospective
purchaser,

30182 f the transferor succeeds in agreeing the pnce i accordance with article 31 18 1
during the negotiation penod, he must immediately give wnitten notice of the fact to the
company, which must then proceed to 1ssue a final sale notice under article 31 25,

3018 3 if the transferor fails to agree the prnice i accordance with article 31 18 1 by the end of
the negotiation penod, the fair value for the shares (‘the prescribed pnce’) shall be
determined by the auditors for the time being of the company or {if the transferor
requires) by some other chartered accountant to be nominated by the President for the
time being of the Institute of Chartered Accountants in England and Wales, whose
decision in either case shall be final

30184 the company auditor or other nominated chartered accountant must determine the
prescnbed price by the end of the penod of one month beginning immediately after the
last day of the negotiation period (‘the valuation perod’)

The Prescribed Price

In determining the prescribed price under article 31 18 3, the company auditor or other nominated
chartered accountant

30191 shall act as an expefrt and not as an arbitrator, and

30192 shall have power to deterrmine how the costs of fixing the far value of the shares shall
be bone

Where the prescnbed price has been determined, the company must give wniten notice of the fact
to each prospective purchaser and inform him that he has a penod of one month from the receipt
of the notice ('the acceptance penod’) to

30201 withdraw his apphication to purchase the shares, or

30202  signify his consent to proceed with the purchase
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3023

3024

3025

3026

3027

3028

A prospective purchaser shall be deemed to have signified his consent under article 31 20 2
unless he informs the company in wnting within the acceptance period that he no longer desires to
purchase the shares

If all of the prospective purchasers signify or are deemed to signify their consent to proceed with
the purchase, the company must give the transferor notice of the fact by 1ssuing a final sale notice
under article 31 25

If some but not all of the prospective purchasers signify or are deemed to signify their consent to
proceed with the purchase

30231 the company must offer the shares which have been rejected to those prospective
purchasers which have signified or are deemed to have signified their consent, and

30232 if by doing s0 buyers can be found for all of the shares specified In the transfer notice,
the company must give the transferor notice of the fact by 1ssuing a final sale notice
under article 31 25

For the avoidance of doubt, If some but not all of the prospective purchasers signify or are deemed
to signify their consent to the purchase of the shares at the prescnbed pnce, the transferor shall be
under nc obligation to seli the relevant shares specdied in the transfer notice unless those
prospective purchasers who are prepared to purchase shares agree to purchase all of the shares
specified in the transfer notice

Final Sale Notice
The final sale notice must

30251 give the name and address of each prospective purchaser and the number of shares
which each 1s willing to purchase,

30252  state the pnce which each prospective purchaser has agreed with the transferor or the
prescnbed price to which each has signified his consent (as the case may be),

30253  be accompaned by appropnate instruments of transfer for the transferor to execute

30254  specdfy a time and a place for the transferor to complete the purchase (not being more
than 28 days after the date on which the final sale notice 15 given)

Upon payment of the agreed or prescnbed price, the transferor shall be bound to transfer the
appropnate number of shares to the relevant prospective purchaser

For the purpose of determining the nght of any prospective purchaser to any distnbution by the
company, the fransferor shall be deemed to have sold the relevant shares at the date of the
completion of the purchase

Failure to Transfer Shares

If the transferor fails to transfer any shares in accordance with the sale notice or the final sale
notice (as the case may be)

30281 the directors may authorise some person to sign an instrument of transfer on behalf of
the transferor in favour of the purchaser or prospective purchaser,
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3032

3033

30 34

31
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312

30282  the company may receive the purchase money to be held in trust for the transferor and
cause the name of the purchaser or prospective purchaser (as applicable) to be
entered In the reqister as the holder of the shares

The company’s receipt for the purchase money shall be a good discharge to the purchaser or
prospective purchaser, who shall not be bound to see to its application

After a purchaser's or prospective purchaser's name has been entered into the register, the
validity of the proceedings shall not be questioned by any person

For the purpose of determining the nght of any purchaser or prospective purchaser to any
distnbuton by the company, the transferor shall be deemed to have sold the relevant shares at the
date of the completion of the purchase

Transferor’s right to transfer shares where pre-emption procedure fails
This article apphes on the occurrence of any of the following events

30321 the expiry of the pernod of 2 months beginming with the company's receipt of the
transfer notice without the company having found purchasers or prospective
purchasers for all of the relevant shares specified in the transfer notice,

30322 the company giving notice before the end of the penod referred to in article 31 32 1
that it has not found purchasers or prospective purchasers for all of the relevant shares
specified in the transfer notice and has ne prospects of doing so,

30323  the expiry of the valuation penod referred to in article 31 18 4 without the company
auditor or other nominated chartered accountant having determined the prescrnibed
price,

30324 the expiry of the acceptance penod referred to in article 31 20 wiathout buyers having
been found for all of the shares specified In the transfer notice in accordance with
either article 31 22 or article 31 23

For a penod of 4 months beginning with the relevant event as descnbed n article 31 32, the
transferor shall be at hberty to transfer all or any of the shares specified in the transfer notice to
any person, provided that he does so at a price no lower than the price specified in the transfer
notfice or agreed under article 31 18 1 or prescnbed under article 31 18 3 (as the case may be)

If the transferor wishes to transfer all or any of the shares specified in the transfer notice after the
expiry of the penod of 4 months referred to in article 31 33 then he must give a new transfer notice
to the company in accordance with articles 31 1 to 31 4 (inclusive)

Bankruptcy of a member

If a bankruptcy order 1s made against any member, his trustee in bankruptcy must immediately
give to the company a transfer notice in accaordance with articles 31 1 to 31 4 {inclusive) in respect
of all the shares registered in the name of the bankrupt member as sole holder or as sole surviving
joint holder at the date of his bankruptcy

If the trustee In bankruptcy faills to give a transfer notice within one month of the bankrupicy, he
shall be deemed to have given it at the end of that penod
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333

334

The provisions of articles 31 will apply to any transfer notice given or deemed to be given under
this article except that the transfer notice shall be deemed not to contain a specified pnice for the
shares and the price shall be the farr value for the shares determined in accordance with article
31183

Consolidation of Shares

This applies In circumstances where

3211 there has been a consolidation of Shares, and

3212 as a result, Shareholders are entitled to fractions of Shares
The Directors may

3221 sell the Shares representing the fractions to any person including the Company for the
best price reasonably obtainable, and

3222 authonise any person to execute an instrument of transfer of the Shares to the
purchaser or a person nominated by the purchaser

Where any holder's entittement to a portton of the proceeds of sale amounts to less than a
minimum figure determined by the Directors, that Shareholder's portion may be distnbuted to an
orgamsation which 1s a chanty for the purposes of the law of England and Wales, Scotland or
Northern Ireland

A person to whom Shares are transferred 1s not obliged to ensure that any purchase money I1s
received by the person entitled to the relevant fractions

The transferee’s title to the Shares 1s not affected by any irregularity in or invalidity of the process
leading to ther sale

Lien

The Company has a first and paramount lien on all Shares (whether or not such Shares are Fully
Paid) standing registered in the name of any person indebted or under any hability to the
Company, whether he I1s the sole registered holder thereof or 1s one of two or more joint holders,

for all money payable by him or his estate to the Company (whether or not such money I1s
presently due and payable)

The Company's lien over Shares
3321 takes prionty over any third parnty’s mterest in such Shares, and

3322 extends to any dwvidend or other money payable by the Company in respect of such
Shares and (if the Company's hen is enforced and such Shares are sole by the
Company) the proceeds of sale of such Shares

The Directors may at any time decide that a Share which i1s or would otherwise be subject to the
Company's lien shall not be subject to 1t, either wholly or in part

Subject to the provisions of this Article 33, if

3341 a notice of the Company's intention to enforce the hen ("Lien Enforcement Notice”) has
been sent in respect of the Shares, and
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335

336

337

338

34
341

342 the person to whom the Lien Enforcement Notice was set has falled to comply with 1t,
the Company may sell those Share in such manner as the Directors decide
A Lien Enfercement Notice

3351 may only be sent in respect of Shares If a sum I1s payable to the Company by the sole
registered holder or one of two or more jont registered holders of such Shares and the
due date for payment of such sum has passed,

3352 must specify the Shares concemed,
3353 must include a demand for payment of the sum payable within 14 days,

3354 must be addressed either to the holder of such Shares or to a person entitled to such
Shares by reason of the holder's death, bankruptcy or otherwise, and

335656 must state the Company's intention to sell the Shares if he notice 1s not complied with
If Shares are sold under this Article 33

3361 the Directors may authonse any person to execute an instrument of transfer of the
Shares to the purchaser or a person nominated by the purchaser, and

3362 the transferee 1s not bound to see to the apphcation of the consideration and the
transferee’s title 1s not affected by an irregulanty in or invahdity of the process leading
to the sale

The net proceeds of any such sale (after payment of the costs of sale and any other costs of
enforcing the hen) must be applied

3371 first, ;n payment of sc much of the sum for which the lien exists as was payable at the
date of the Lien Enforcement Notice, and

3372 second, In payment to the person entitled to the Shares at the date of the sale, but only
after the certificate for the Shares sold has been surrendered to the Company for
canceltation or a suitable indemnity has been given for any lost certficates, and subject
to a hen equivalent to the Company’s lien over the Shares before the sale for any
money payable in respect of the Shares after the date of the Lien Enforcement Notice

A statutory declaration by a Director or the Company secretary (if one has been appointed) that
the declarant 1s a Director or the Company secretary (if one has been appointed) and that a Share
has been sold to satisfy the Company’s lien on a specified date

3381 is conclusive evidence of the facts stated in it as against all persons claming to be
entitled to the Share, and

3382 subject to compliance with any other formalities of fransfer required by these Articles or
by law, constitutes a good tile to the Share

Calls on Shares

Subject to these Articles and the terms on which Shares are allotted, the Directors may send a
notice (a “Call Notice™} to a Shareholider requinng the Shareholder to pay the Company a specified
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sum of money (a “call”} which 15 payable in respect of Shares which that Shareholder holds at the
date when the Directors decide to send the Call Notice

A Call Notice

3421 may not require a Shareholder to pay a call which exceeds the total sum unpaid on
that Shareholder's Shares (whether as to the Share’s nominal value or any amount
payable to the Company by way of premium),

3422 must state when and how any call to which it relates 1s to be paid, and
3423 may permit or require the call to be paid by instalments

A Shareholder must comply with the requirements of a Call Notice, but nc Shareholder 1s cbliged
to pay any call before 14 days have passed since the Call Notice was sent

Before the Company has received any call due under a Call Notice the Directors may

3441 revoke 1t wholly or in part, or

3442 specify a later time for payment than 1s specified in the Call Notice,

by a further notice in wnting to the Shareholder in respect of whose Shares the call was made

Liability to pay a call 1s not extingmshed or transferred by transfernng the Shares in respect of
which the call 1s required to be paid

Joint holders of a Share are jointly and severally hable to pay all calls in respect of that Share

Subject to the terms on which Shares are allotted the Directors may, when issuing Shares, make
arrangements for a difference between the holders in the amounts and times of payment of calls
on their Shares

A Call Notice need not be 1ssued n respect of sums which are specified, in the terms on which a
Share is allotted, as being payable to the Company in respect of that Share (whether in respect of
nominal value or premium)

3481 on allotment,
3482 on the occurrence of a particular event, or
3483 on a date fixed by or in accordance with the terms of i1ssue

But if the due date for payment of such a sum has passed and it has not been paid, the holder of
the Share concemed I1s treated n all respects as having failled to comply with a Call Notice In
respect of that sum, and 1s lable to the same consequences as regards the payment of interest
and forfeiture

Forfeiture of Shares

If a person s hable to pay a call and fails to do so by the call payment date
3511 the Directors may send a notice of forfeiture (a “Forfeiture Notice™) to that person, and

3512 until the call 1s paid, that persoen must pay the Company interest on the call from the
call payment date at the relevant rate
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For the purposes of this Article 35

3521 the “call payment date” 1s the date on which the Call Notice states that a call I1s
payable, unless the Directors give a notice specifying a later date, in which case the
“call payment date” 1s that later date,

3522 the “relevant rate” is the rate fixed by the terms on which the Share in respect of which
the call 1s due was allotted or, If no such rate was fixed when the Share was allotted,
five percent per annum, and

3523 the relevant rate must not exceed by more than 5% above the base lending rate of the
Bank of England from time to time

The Directors may waive any obligation to pay interest on a call wholly or in part
A Forferture Notice

3541 may be sent In respect of any Share in respect of which a call has not been paid as
required by a Call Notice,

3542 must be sent to the holder of that Share or to a person entitled to it by reason of the
holder's death, bankruptcy or otherwise,

3543 must require payment of a call and any accrued interest by a date which Is not less
than 14 days after the date of the Forferture Notice,

3544 must state how the payment i1s to be made, and

3545 must state that If the Forfeiture Notice 15 not complied with, the Shares n respect of
which the call 1s payable will be hable to be forfeited

If a Forfeiture Notice 1s not complied with before the date by which payment of the call 1s required
in the Forfeiture Notice, the Directors may decide that any Share in respect of which it was given is
forfeited and the forfeiture 1s to include all dividends or other money payable in respect of the
forfeited Shares and not paid before the forfeiture

Subject to the provisions of Articles 35 7 to 35 9, the forfeiture of a Share extinguishes

3561 all interests in that Share, and all claims and demands against the Company in respect
of it, and

3562 all other rights and labiliies incidental to the Share as between the person in whose
name the Share Is registered and the Company

Any Share which 1s forfeited
3571 1s deemed to have been forferted when the Directors decide that it 1s forfeited,
3572 ts deemed to be the property of the Company, and

3573 may be sold, re-allotted or otherwise disposed of by the Directors in accordance with
the provisions of these Articles

if a person’s Shares have been forfeited
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3581 the Company must send that person notice that forfeiture has occurred and record it in
the register of members,

3582 that person ceases to be a Shareholder in respect of those Shares,

3583 that person must surrender the certificate for the Shares forfeited to the Company for
cancellation,

3584 that person remains hable to the Company for all sums due and payable by that person
at the date of forfeiture in respect of those Shares, including any interest (whether
accrued before or after the date of forfeiture), and

3585 the Directors may waive payment of such sums wholly or in part or enforce payment
without any allowance for the value of the Shares at the time of forfeiture or for any
constderation received on their disposal

At any time before the Company disposes of a forfeited Share, the Directors may decide to cancel
the forfeiture on such terms as they think fit

If a forfeited Share 1s to be disposed of by being transferred, the Company may receive the
consideration for the transfer and the Directors may authonse any person to execute the
instrument of transfer

A statutory declaration by a Director or the Company secretary {if one has been appointed) that
the declarant is a Director or the Company secretary (if one has been appointed) and that a Share
has been forfeited on a specified date

35111 1Is conclusive evidence of the facts stated in it as against all persons claming to be
entitled to the Share, and

35112 subject to compliance with any other formalities of transfer required by these Articles or
be law, constitutes good title to the Share

A person to whom a forfeited Share 1s transferred 1s nol bound to see to the apphcation of the
consideration (if any) nor I1s that person's ttle to the Share affected by any iregulanty in or
invalidity of the process leading to the forfesture or transfer of the Share

If the Company sells a forfeisted Share, the person who held it pnor to its forfeiture 1s entitled to
receive from the Company the proceeds of such sale, net of any commission, and excluding any
amount which

35131 was, or would have become, payable, and

35132 had not, when that Share was forfeited, been paid by that person in respect of that
Share,

but no interest 1s payable to such a person in respect of such proceeds and the Company 1s not
required to account for any money earned on them

Surrender of Shares

A Shareholder may surrender any Share in respect of which the Directors have 1ssued or may
Issue a Forfeiture Notice

The Directors may accept the surrender of any such Share
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The effect of surrender on a Share 1s the same as the effect of forfeiture on that Share

A Share which has been surrendered may be dealt with 1n the same way as a Share which has
been forfeited

Dividends

Except as otherwise provided by these Articles or the nghts attached to the Shares, all dividends
must be

3711 declared and paid according to the amounts paid up on the Shares on which the
dividend 1s paid, and

712 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 1s paid

If any Share is 1ssued on terms providing that it ranks for dividend as from a particular date, that
Share ranks for dividend accordingly

For the purpose of calculating dvidends, no account 1s to be taken of any amount which has been
paid up on a Share in advance of the due date for payment of that amount

Every general meeting at which a dividend 1s declared shall, by ordinary resolution, upon the
recommendation of the directors, direct that such dividend be paid in respect of one or more
classes of Shares to the exclusion of the other classes or in respect of all classes of Shares

Where a dividend is declared in respect of mare than one class of Shares the Company may, by
ordinary resoluticn differentiate between such classes of Shares as to the amount or percentage of
dividend payable, but in default all the Shares irrespective of class shall be deemed to rank equally
in all respects as If they constituted one class of Shares

No dividend shall be declared to any class of Shares in crrcumstances where the directors
recommend that no dividend should be declared nor shall any dividend be declared to any class
which exceeds the amount recommended by the directors in respect of that class

When paying intenm dividends the directors may make payments to one or more classes of
Shares to the exclusion of the other classes or to all classes of Shares When making such
payments the directors may differentiate between classes to which payments are being made as
to the amount or percentage of dividend payable

Procedure for Declaring Dividends

The Company may by Ordinary Resolution declare dividends, and the Directors may decide to pay
intenm dividends

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

No dividend may be declared or paid unless it 1s In accordance with Shareholders’ respective
nghis

Unless the Shareholders’ resolution to declare or Directors’ decision to pay a dividend, or the
terms on which Shares are issued, specify otherwise, it must be paid by reference to each
Shareholder's holding of Shares on the date of the resolution or decision to dectare or pay it
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If the Company's Share capital 1s divided into different classes, no interim dividend may be paid on
Shares carrying deferred or non-preferred nghts f, at the time of payment, any preferential
dividend 1510 arrear

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

If the Directors act in good faith, they do not incur any hability to the holders of Shares conferring
preferred nghts for any loss they may suffer by the lawful payment of an intenm dwidend on
Shares with deferred or non-preferred nghts

Payment of Dividends and Other Distributions

Where a dividend or other sum which i1s a distnbution 1s payable in respect of a Share, it must be
paid by one or more of the following means

3911 transfer to a bank or building society account specified by the distnbution recipient
either in wnting or as the Directors may otherwise decide,

3912 sending a cheque made payable to the distnbution recipient by post to the distribution
recipient at the distnbution recipient’s registered address (If the distribution recipient 1s
a holder of the Share), or (in any other case) to an address specified by the distnbution
recipient either in wnting or as the Directors may otherwise decide,

3913 sending a cheque made payable to such person by post to such person at such
address as the distnbution recipient has specified either in wnting or as the Directors
may otherwise decide, or

3914 any other means of payment as the Directors agree with the distribution recipient either
Iin writing or by such other means as the Directors decide

In this Article 39, “the distnbubion recipient” means, in respect of a Share n respect of which a
dividend or other sum 1s payable

3021 the holder of the Share, or

3822 if the Share has two or more joint holders, whichever of them 1s named first in the
register of members, or

3923 if the holder 1s no longer entitled to the Share by reason of death or bankruptcy, or
otherwise by operation of law, the Transmittee

No Interest on Distributions

The Company may not pay interest on any dividend or other sum payable in respect of a Share
unless otherwise provided by

4011 the terms on which the Share was issued, or

4012 the provisions of another agreement between the holder of that Share and the
Company

Unclaimed Distributions

All dwvidends or other sums which are
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4111 payable in respect of Shares, and
4112 unclaimed after having been declared or become payable,

may be tnvested or otherwise made use of by the Directors 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 respect of it

If

4131 twelve years have passed from the date on which a dividend or other sum became due
for payment, and

4132 the distnbution recipient has not claimed 1,

the distnbution recipient 1s no longer entitled to that dividend or other sum and it ceases to remain
owing by the Company

Non-Cash Distributions

Subject to the terms of issue of the Share 1n question, the Company may, by Ordinary Resolution
on the recommendation of the Directors, decide to pay all or part of a dvidend or other distnbution
payable in respect of a Share by transfernng non-cash assets of equivalent value (including,
without imitation, Shares or other secunties in any company)

For the purposes of paying a non-cash distnbution, the Directors may make whatever
arrangements they think fit, including, where any difficulty anses regarding the distnbution

4221 fixang the value of any assets,

4222 paying cash to any distnbution recipient on the basis of that value in order to adjust the
rights of recipients, and

4223 vesting any assets In frustees

Waiver of Distributions

Distribution recipients may waive their entitlement to a dividend or other distrbution payable In
respect of a Share by giving the Company notice in wnting to that effect, but if

431 1 the Share has more than one holder, or

4312 mere than one person I1s entitled to the Share, whether by reason of the death or
bankruptcy of one or more joint holders, or othenwise,

the notice 15 not effective unless it 1s expressed to be given, and signed, by all the holders or
persons otherwise entitled to the Share

Authority to Capitalise and Appropnation of Capitalised Sums

Subject to these Articles, the Directors may, If they are so authornsed by an Ordinary Resolution

4411 decide to capitalise any profits of the Company (whether or not they are available for
distnbution) which are not required for paying a preferential dividend, or any sum
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standing to the credit of the Company's share premium account or capital redemption
reserve, and

4412 appropnate any sum which they so decide to capitalise (a “capitalised sum”) to the
persons who would have been entitled to 1t if it were distnbuted by way of dvidend (the
“persons enttted™) and in the same proportions

Capitalised sums must be applied
44 2 1 on behalf of the persons entitled, and
4422 in the same proportions as a dividend would have been distnbuted to them

Any capitalised sum may be applied in paying up new Shares of a nominal amount which In
aggregate 1s equal to the capitaised sum which are then allotted credited as Fully Paid to the
persons entitled or as they may direct

A capitalised sum which was appropnated from profits available for distnbution may be applied

44 41 In or towards paying up any amounts unpaid on any exishtng nil or partly paid Shares
held by the persons entitled, or

44 4 2 In paying up new debentures of the Company which are then allotted credited as Fully
Paid to the persons entitled or as they may direct

Subject to these Articles the Directors may

44 51 apply capitalised sums in accordance with Article 44 2 and Article 44 3 partly in one
way and partly in another,

4452 make such arrangements as they think fit to deal with Shares or debentures becoming
distnbutable in fractions under this Article 44 (including the issuing of fractional
certificates or the making of cash payments), and

4453 authorise any person to enter into an agreement with the Company on behalf of all the
persons enhtled which 1s binding on them n respect of the allotment of Shares and
debentures to them under thus Article 44

Written Resolutions of Shareholders

Subject to Article 45 2, a wnitten resolution of Shareholders passed in accordance with Part 13 of
the Companies Act 2006 1s as valid and effectual as a resolution passed at a general meeting of
the Company

The following may not he passed as a wntten resolution and may only be passed at a general
meeting

4521 a resolution under section 168 of the Companies Act 2006 for the removal of a Director
before the expiration of his period of office, and

4522 a resolution under section 510 of the Companies Act 2006 for the removal of an auditor
before the expiration of his penod of office

Subject to Article 45 2, on a wniten resolution, a Shareholder has one vote In respect of each
Share held by him
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No Shareholder may vote on a wntten resolution unless all money currently due and payable In
respect of any Shares Heid by him have been paid

Notice of General meetings

Every notice convening a general meeting of the Company must comply with the provisions of

4611 section 311 of the Companies Act 2006 as to the provision of information regarding the
time, date and place of the meeting and the general nature of the business to be dealt
with at the meeting, and

4612 section 325(1) of the Companies Act 2006 as to the giving of information to
Sharehclders regarding their nght to appoint proxies

Every notice of, or other communication relating to, any general meeting which any Shareholder is
entitled to recerve must be sent to each of the Directors and to the auditors (if any) for the time
being of the Company

Attendance and Speaking at General Meetings

A person 1s able to exercise the nght to speak at a general meeting when that person 1s n a
posttion to communicate to all those attending the meeting, dunng the meeting, any information or
opinions which that person has on the business of the meeting

A person is able to exercise the nght to vote at a general meeting when

4721 that person i1s able to vote, during the meeting, on resolutions put to the vote at the
meeting, and

472 2 that person's vote can be taken into account in determining whether or not such
resolutions are passed at the same time as the votes of all the other persons attending
the meeting

The Directors may make whatever arrangements they consider appropnate to enable those
attending a general meeting to exercise their nghts to speak or vote at it

In determining attendance at a general meeting, it 1s immatenal whether any two or more
Shareholders attending it are in the same place as each other

Two or more persons who are not in the same place as each other attend a general meeting if
their circumstances are such that if they have (or were to have) nghts to speak and vote at that
meeting, they are (or would be} able to exercise them

Quorum for General Meetings

If and for so long as the Company has one Shareholder only, who 1s entitled to vote on the
business transacted, that Shareholder, being present at a general meeting in person or by one or
more proxies or, in the event that the Shareholder 1s a corporation, by one or more corporate
representatives, 1s a quorum

If and for so long as the Company has two or more Shareholders, each of whom is entitled to vote
on the business to be transacted, two such Shareholders being present at a general meeting In
person or by one or more proxies or, in the event that any Shareholder present is a corporation, by
one or more corporate representatives, are a quorum
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No business other than the appointment of the chairman of the meeting 1s to be transacted at a
general meeting if the persons atiending it do not constitute a quorum

Chainng General Meetings

If the Directors have appointed a chairman, the chairman shall chair general meetings if present
and walling to do so

If the Directors have not appointed a chairman, or if the chairman 1s unwilling to chair the meeting
ors not present within ten minutes of the time at which a meeting was due to start

4921 the Directors present, or
4922 (if no Directors are present), the meeting,

must appoint a Director or Shareholder to chair the meeting, and the appcintment of the chairman
of the meeting must be the first business of the meeting

The person chainng a meeting In accordance with this Article 49 1s referred to as “the chairman of
the meeting”

For the avoidance of doubt, the chairman of the meeting shall not have a casting vote

Attendance and Speaking by Directors and Non-Shareholders

Directors may attend and speak at general meetings, whether or not they are Shareholders
The chairman of the meeting may permit other persons who are not
5021 Shareholders of the Company, or

5022 otherwise entitled io exercise the nghts of Shareholders In relaton to general
meehngs,

to attend and speak at a general meeting

Adjournment

If the persons attending a general meeting within half an hour of the ime at which the meeting was
due to start do not constitute a quorum, or If dunng a meeting a quorum ceases to be present, the
chairman of the meeting must adjourn 1t  If, at the adjourned general meeting, a quorum 1s not
present within half an hour from the time appointed therefore or, altematively, a quorum ceases to
be present, the adjourned meeting shall be dissolved

The chairman of the meeting may adjourn a general meeting at which a quorum 1s present if
5121 the meeting consents tc an adjournment, or

5122 it appears to the charman of the meeting that an adjournment 1s necessary to protect
the safety of any person attending the meeting or ensure that the business of the
meeting 1s conducted in an orderly manner

The chairman of the meeting must adjourn a general meeting if directed to do so by the meeting

When adjoumning a general meeting, the chairman of the meeting must
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5141 either specify the time and place to which it 1s adjourned or state that it I1s to continue at
a ime and place to be fixed by the Directors, and

5142 have regard to any directions as to the tme and place of any adjournment which have
been given by the meeting

If the continuation of an adjourned meeting I1s to take place more than 14 days after it was
adjourned, the Company must give at least 7 clear days’ notice of it (that 1s, excluding the day of
the adjourned meeting and the day on which the notice 1s given)

51861 to the same persons to whom notice of the Company’s general meetings 1s required to
be gven, and

5162 containing the same information which such nohice 1s required to contain

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

Voting: General

A resolution put to the vote of a general meeting must be decided on a show of hands unless a
poll 1s duly demanded in accordance with these Articles

Subject to Article 52 3 below, on a vote on a resolution at a general meeting on a show of hands

5221 each Shareholder who, being an individual, 1s present in person has an equal number
of votes to the number of Shares he holds,

5222 if a Shareholder (whether such Shareholder 1s an individual or a corporation) appoints
one or more proxies to aitend the meeting, all proxies so appointed and n attendance
at the meeting have, collectively, such number of votes as 1s egual to the number of
Shares that that Shareholder holds, and

5223 if a corporate Shareholder appoints one or more persons to represent it at the meeting,
such persons so appointed and in attendance at the meeting have, collectively, subject
to section 323(4) of the Companies Act 2006, such number of votes as 15 equal to the
number of Shares that that corporate Shareholder holds

No Shareholder may vote at any general meeting or any separate meeting of the holders of any
class of Shares in the Company, either In person, by proxy or, in the event that the Shareholder 1s
a corporation, by corporate representative In respect of Share held by that Shareholder unless all
money currently due and payable by that Shareholder in respect of any Shares held by that
Shareholder have been paid
Errors and Disputes

No objection may be raised to the qualification of any person voting at a general meeting except at
the meeting or adjourned meetng at which the vote objected to 1s tendered, and every vote not
disallowed at the meeting 1s valid

Any such objection must be referred to the chairman of the meeting, whose decision s finat

Poll Votes

A poll on a resolution may be demanded
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5411 in advance of the general meeting where 1t 1s to be put to the vote, or

5412 at a general meeting, either before a show of hands on that resoluton or iImmediately
after the result of a show of hands on that resolution 1s declared

A poll may be demanded by

5421 the chairman of the meeting,

5422 the Directors,

5423 two or more persons having the nght to vote on the resolution,

5424 a person or persons representing not less than one tenth of the total voting nghts of all
the Sharehelders having the nght to vote on the resolution, or

5425 by a Shareholder or Shareholders holding Shares confernng a nght to vote at the
meeting being Shares on which an aggregate sum has been paid up equal to not less
than one-tenth of the total sum paid up on all Shares conferring that nght

A demand for a poll may be withdrawn if

54 31 the poll has not yet been taken, and

5432 the chairman of the meeting consents to the withdrawal

Polls must be taken immediately and in such manner as the chairman of the meeting directs

A demand for a poll made by a person as proxy for a Shareholder 1s the same as a demand by the
Shareholder

Content of Proxy Notices

Proxies may only validly be appointed by a notice in writing (a “proxy notice™) which
5511 states the name and address of the Shareholder appointing the proxy,

5512 identifies the person appointed to be that Shareholder’'s proxy and the general meeting
in relation to which that person 1s appointed,

5513 1s signed by or on behalf of the Shareholder appomnting the proxy, or s authenticated in
such manner as the Directors may determine, and

5514 1s delivered to the Company in accordance with these Articles and any instructions
contained in the notice of the general meeting to which they relate

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

Proxy notices may specify how the proxy appointed under them 1s to vote (or that the proxy 15 to
abstain from voting) on one or more resolutions

Unless a proxy notice indicates otherwise, it must be treated as

5541 allowing the person appointed under 1t as a proxy discretion as to how to vote on any
anciltary or procedural resolutions put to the meeting, and
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5542 appointing that person as a proxy in relation to any adjournment of the general meeting
to which it relates as well as the meeting itse!f

A proxy notice and any authentication of it demanded by the Directors must be received at an
address specified by the Company n the proxy notice not less than 48 hours before the time for
holding the meeting or adjourned meeting at which the proxy appointed pursuant to the proxy
notice proposes to vote and any proxy notice received at such address less than 48 hours before
the time for holding the meeting or adjourned meeting shall be nvald

Delivery of Proxy Notices

A person who 15 entitted to attend, speak or vote (either on a show of hands or on a poll) at a
general meeting remains so entitled in respect of that meeting or any adjournment of it, even
though a vahd proxy notice has been delivered to the Company by or on behalf of that person

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

A notice revoking a proxy appointment only takes effect if it 1s delivered before the start of the
meeting or adjourned meeting to which it relates

If a proxy notice 1s not executed by the person appointing the proxy, it must be accompanied by
written evidence of the authonty of the person who executed it to execute it on the appointor's
behalf

Amendments to Resolutions

An Ordinary Resolution to be proposed at a general meeting may be amended by Ordinary
Resolution if

5711 notice of the proposed amendment i1s given to the Company in wnting by a person
entifled to vote at the general meeting at which 1t 1s to be proposed not less than 48
hours before the meeting i1s to take place (or such later time as the chairman of the
meeting may determine), and

5712 the proposed amendment does not, In the reascnable opinion of the chairman of the
meeling, matenally alter the scope of the resolution

A Special Resolution to be proposed at a general meeting may be amended by Ordinary
Resolution, If

5721 the chairman of the meeting proposes the amendment at the general meeting at which
the resclution I1s to be proposed, and

6722 the amendment does not go beyond what 1s necessary to correct a grammatcal or
other non-substantive error in the resolution

If the chairman of the meeting, acting 1n good faith, wrongly decides that an amendment to a
resolution 1s out of order, the chairman’s error does not invalidate the vote on that resolution

Means of Communication to be Used

Subject to these Articles, anything sent or supphed by or to the Company under these Articles may
be sent or supplied 1n any way in which the Companies Act 2006 provides for documents or
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information which are authornised or required by any provision of that Act to be sent or supplied by
or to the Company

Subject to these Articles, any notice or decument to be sent or supplied to a Director In connection
with the taking of decisions by Directors may also be sent or supplied by the means by which that
Director has asked to be sent or supplied with such notices or documents for the time being

A Director may agree with the Company that notices or documents sent to that Director in a
particular way are to be deemed to have been received within a specified time of therr being sent,
and for the specified time to be less than 48 hours

Subject to the provisions of the Companies Act 2006, a document or information may be sent or
supplied by the Company to a person by being made available on a website

A Shareholder whose registered address 1s not wathin the United Kingdom and who gives to the
Company an address within the United Kingdom at which notices may be sent to him or an
address to which notices may be sent by electronic means is entitled to have notices sent to him at
that address but otherwise no such Shareholder 1s entitted to receive any notices from the
Company

If any Share 1s registered in the name of joint holders, the Company may send notices and all
other documents to the join holder whose name stands first in the register of members in respect
of the joint holding and the Company i1s not required to serve notices or other documents on any of
the other joint holders

if the Company sends or supples notices or other documents

5871 by first class post and the Company proves that such notices or other documents were
properly addressed, prepaid and posted, the intended recipient 1s deemed to have
received such notices or other documents 48 hours after posting,

5872 by electronic means and the Company proves that such notices or other documents
were properly addressed, the intended recipient 1s deemed to have received such
notices or other documents 24 hours after they were sent or supplied, or

5873 by means of a website, the intended recipient 1s deemed to have received such notices
or other documents when such notices or other documents first appeared on the
website or, if later, when the intended recipient first received notice of the fact that such
notices or other documents were available on the website

For the purposes of this Article 58, no account shall be taken of any part of a day that 1s not a
working day

Company Seals

Any common seal may only be used by the authonty of the Directors
The Directors may decide by what means and in what form any common seal i1s to be used

Unless otherwise decided by the Directors, If the Company has a common seal and it 1s affixed to
a document, the document must also be signed by at least one authonsed person in the presence
of a witness who attests the signature

For the purposes of this Article 59, an authonsed person 1s
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5941 any Director of the Company,
5942 the Company secretary (If one has been appointed), or

5943 any person authonsed by the Directors for the purpose of signing documents to which
the common seal 1s applied

No Right to Inspect Accounts and Other Records

Except as provided by law or authorised by the Directors or an QOrdinary Resolution of the
Company, no person ts entitled to inspect any of the Company’s accounting or other records or
documents merely by virtue of being a Shareholder

Provision for Employees on Cessation of Business

The Directors may decide to make prowvision for the benefit of persons employed or formerly
employed by the Company or any of its subsidianes (other than a Director or former Director or
shadow Director) in connection with the cessation or transfer to any person of the whole or part of
the undertaking of the Company

Indemnity

Subject to Article 62 2, a relevant Director of the Company or an associated Company may be
indemnified out of the Company’s assets against

6211 any hability incurred by that Director in connection with any neglgence, default, breach
of duty or breach of trust in relation to the Company or an associated company, or

6212 any liability incurred by that Director in connecton with the activihes of the Company or
an associated company in 1ts capacity as a trustee of an occupational pension scheme
(as defined Iin section 235(6) of the Companies Act 2006), or

6213 any other liabiity incurred by that Director as an officer of the Company or an
associated company

This Article 62 does not authonse any indemnity which would be prohibited or rendered void by
any provision of the Companies Acts or by any other prowision of law

In this Article 62

6231 companies are associated if one 15 a Subsidiary of the other or both are subsidianes of
the same body corporate, and

6232 a ‘relevant Director” means any Director or former Director or a director or former
director of an associated company

Insurance

The Directors may decide to purchase and maintain insurance, at the expense of the Company,
for the benefit of any relevant Director in respect of any relevant loss

In this Article 63
6321 a ‘relevant Director” has the same meaning as in Article 62 3 2,

6322 a ‘relevant loss™ means any loss or hability which has been or may be incurred by a
relevant Director in connection with that Director's duties or powers in relation to the
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Company, any associated company or any pension fund or employees’ share scheme
of the Company or an associated company, and

6323 companies are assoaiated if one 1s a Subswidiary of the other or both are subsidianes of
the same body corporate

35




