Company number 07725178

PRIVATE COMPANY LIMITED BY SHA 26007120,

WRITTEN RESOLUTIONS
of
ECKERSLEY PROPERTY LIMITED

(“the Company")

.
12" Shae . 2012 (“the Circulation Date")

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the
Company propose that

« resolutions 1 and 2 below are each passed as a special resolution (together
the “Special Resolutions”)

SPECIAL RESOLUTIONS

1 THAT the Articles of Association, a copy of which 1s attached to the wniten
resolution and initialled for the purpose of identification by the chairperson,
be adopted as the Articles of Association of the Company to the execution of
and in substitution for the Company's existing articles of association

2 THAT, subject to the passing of resolution 1 above, one “A” Ordinary Share
of £1 00 In the capital of the Company registered in the name of Andrew
Dawvid Taylorson be and I1s hereby redesignated as one “E" Ordinary Share of
£1 00 in the capital of the Company having the nights set out in the Articles of
Association adopted under resolution 1 above

AGREEMENT

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

The undersigned, being~all the persons entitied to vote on the above resolutions on
the Circulatign Date, e ocably agrees to the Special Resolutions

2 -06—20172_
Andrew David T3 Dated

2
COMPANIES oy, se

#3902

:



@,}7{1@ i2f 06/ 20l2-

John Bretherton Dated

A
Mary Lom ‘;‘t\e%m Lo

e/

Dated

1 You can choose to agree to all of the Special Resolutions or none of them but you
cannot agree to only one of the Special Resolutions If you agree to all of the Special
Resolutions, please indicate your agreement by signing and dating this document
where indicated above and returning it to the Company using one of the following
methods

e By Hand delivering the signed copy to the directors, Eckersley Property
Limted c/o Richard House, 9 Winckley Square, Preston, Lancashire PR1
3HP

e Post returning the signed copy by post to the directors, Eckersley Property
Limited cfo Richard House, 9 Winckley Square, Preston, Lancashire PR1
3HP

If you do not agree to the Special Resclutions you do not need to do anything you
will not be deemed to agree If you faii to reply

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

3 Unless, within 28 days following the Circulation Date, sufficient agreement has
been received for the Special Resolutions to pass, they will lapse If you agree to the
Special Resolutions, please ensure that your agreement reaches us before or during
this date

4 |n the case of joint holders of shares, only the vote of the senior holder who votes
will be counted by the Company Seniority 1s determined by the order in which the
names of the joint holders appear in the register of members




5 If you are signing this document on behalf of a person under a power of attorney or
other authority please send a copy of the relevant power of attorney or authonty

when returning this document




THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

|

ECKERSLEY PROPERTY LIMITED

(Adopted by special resolution passed on /2 ‘%We 2012)

J
L

INTRODUCTION

1.
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INTERPRETATION
In these Articles, unless the context otherwise requires

“A” Shares' means the “A” Ordinary Shares of £1 00 each 1n the capital of the
Company,

Act: means the Companies Act 2006,
appointor: has the meamng given mn article 13 1,

Articles: means the Company's articles of association for the time being in force,

“B” Shares: means the “B” Ordinary Shares of £1 00 each in the capital of the
Company,

Board the board of directors for the time being of the Company,

Business Day: means any day {(other than a Saturday, Sunday or public holiday 1n
England) on which UK cleanng banks 1n the City of London are generally open for
business,

“C"” Shares: means the “C” Ordinary Shares of £1 00 each in the capital of the
Company,

Conflict: has the meaning given n article 8 1,

“D” Shares: means the “D” Ordinary Shares of £1 00 each in the capital of the
Company,
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“E” Shares: means the *E” Ordinary Shares of £1 00 each 1n the capital of the
Company,

eligible director: means a director who would be entitled to vole on the matter at a
meeting of directors (but excluding any director whose vote 1s not to be counted 1n
respect of the particular matter),

Model Articles: means the model articles for prnivate compantes limited by shares
contamned 1n Schedule 1 of the Companies (Model Articles) Regulations 2008 (S7
2008/3229) as amended prior to the date of adoption of these Articles;

Permitted Transfer, shall be -

(a) a transfer of any Shares to any other Shareholder of the Company at that
time, and/or

(b) a transfer of any Shares in accordance with any shareholders agreement in
force at that time between the Shareholders (if any)

Shares: means shares 1n the capital of the Company, whatever their class, and a
reference to “Share” shall be construed accordingly,

Shareholder means a person who holds Shares in the Company, and a reference to
Shareholders shall be construed accordingly,

Save as otherwise specifically provided n these Articles, words and expressions
which have particular meanings in the Model Articles shall have the same meanings
in these Articles, subject to which and unless the context otherwise requures, words
and expressions which have particular meamings 1in the Act shall have the same
meanings 1n these Articles

A reference to “person” includes a natural person, a corporate or unincorporated
body (whether or not having a separate legal personality)

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

A reference n these Articles to an "article” 1s a reference to the relevant article of
these Articles unless expressly provided otherwise

Unless expressly provided otherwise, a reference to a statute, statutory provision or
subordinate legislation 1s a reference to 1t as 1t 15 n force from time to time, taking
account of

(a)  any subordinate legislation from time to time made under 1it, and

(b} any amendment or re-enactment and includes any statute, statutory
provision or subordinate legislation which 1t amends or re-enacts
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Any phrase introduced by the terms "including", "include”, "in particular" or any
similar expression shall be construed as illustrative and shall not limit the sense of the
words preceding those terms

The Model Articles shall apply to the Company, except in so far as they are modified
or excluded by these Articles

Articles 8, 9(1) and (3), 11(2) and (3), 13, 14(1), (2), (3) and (4}, 17(2), 27, 28, 29
44(2), 52 and 53 of the Model Articles shall not apply to the Company

Article 7 of the Model Articles shall be amended by

(a) the nsertion of the words "for the time being" at the end of article 7(2)(a),
and

(t) the msertion 1n article 7(2) of the words "(for so long as he remains the sole
director)" after the words "and the director may”

Article 20 of the Model Articles shall be amended by the insertion of the words
"(including alternate directors) and the secretary” before the words "properly incur”.

In article 25(2)(c) of the Model Articles, the words "evidence, indemmty and the
payment of a reasonable fee" shall be deleted and replaced with the words "evidence
and indemmty"

Articles 31(a) to (d) (inclusive) of the Model Articles shall be amended by the
deletion, 1n each case, of the words "either” and "or as the directors may otherwise
decide”

SHARES

The Share classes of the Company shall be -
(a) A" Shares;
(b) ~B” Shares,
(c) “C" Shares,
(dy D" Shares, and
() “E Shares

The profits of the Company which are resolved to be divided amongst the
Shareholders 1n any year shall be applied in paying to the holders of the respective
classes of Shares dividends at such respective rate (1f any) as the Company 1n general
meetmg shall determune and so that a dividend or dividends may be declared on one
or several classes of Shares to the exclusion of any class or classes and that dividends
at different rates may be declared on the respective classes of Shares. The directors
may pay an intenm divided or dividends on cne or several classes of Shares to the




23

24

25

26

27

28

29

210

211

212

exclusion of any class or classes and may pay intennm dividends at different rates of
the respective classes of Shares.

Except as otherwise provided in these Articles, the A" Shares, “B” Shares, “C”
Shares and D Shares, shall rank par1 passu in all respects but shall constitute
separate classes of Shares

In the case of the A” Shares, the dividend declared on any “A” Share {1f any) may be
paid by the Company, at the election of the holder thereof, 1n sterling or Euros

In the case of the “B” Shares, the dividend declared on any " B” Share (1f any) may be
paid by the Company, at the election of the holder thereof, 1n sterling or United States
Dollars

In the case of the “C’" Shares, the dividend declared on any “C” Share (1f any) may be
pawd by the Company, at the election of the holder thereof, in sterling or Canadian
Dollars

In the case of the - D" Shares, the dividend declared on any “D” Share (1f any) may be
pa:d by the Company, at the election of the holder thereof, 1n sterling or Australian
Dollars

In the case of the ““E” Shares, the dividend declared on any “D” Share (1f any) may be
paid by the Company, at the election of the holder thereof, in sterhing or Hong Kong
Dollars

Where the Board resolve to pay any dividend 1n a currency other than sterling, the
rate of exchange shall be rate published by the Company’s bank from time to time as
at the date of payment of the relevant dividend

Each Share shall carry the nght to receive notice of and to attend, speak and vote at
all general meetings of the Company and whether by Poll vote or otherwise,
includmg for the avoidance of doubt on any written resolution

On a return of assets on liquidation, capital reduction, winding up or otherwise (other
than a conversion, redemption or purchase of shares), the assets of the Company
remaimng after the payment of its habilities shall (to the extent that the Company 1s
lawfully able to do so) be distibuted amongst the holders of the Shares pan passu as
1f they constituted one single class of share, according to the amount credited as paid
up on each such Share

All or any of the nghts or prnivileges for the time being attached to any Share or class
of Shares m the capital of the Company (notwithstanding that the Company may be
or be about to be 1n hquidation) may with the sanction of a special resolution passed
at a general meeting of the Company, and with a special resolution passed by the
Shareholders of that class of Share, be vaned or abrogated
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Subject to the Act and without prejudice to the rights attached to any existing Shares,
any Share may be 1ssued with or have attached to 1t such nghts or restrictions as the
Company may by special resolution determine

In accordance with and subject to the provisions of the Act the Company may

(a) 1ssue Shares that are to be redeemed or are hable to be redeemed at the
option of the Company or holder,

(b) purchaseits own Shares (including any redeemable shares),

(¢) make a payment 1n respect of the redemption or purchase of any of its own
shares as authorised by these Articles otherwise than out of distnibutable
profits of the Company or the proceeds of a fresh 1ssue of shares

The hability of a Shareholder 1s himuted to the amount, 1f any, unpaid on the Shares
held by them

The directors may 1n their absolute discretion and without giving any reason refuse to
register the transfer of any Share whether or not it 1s a fully paid Share, provided that
where such transfer 1s a Permitted Transfer, then the directors shall not refuse to
register any such transfer

DIRECTOR DECISIONS

The general rule about decision making by directors 1s that any decision of the
directors must be either a majonty decision, or a unanimous decision taken 1n
accordance with the provisions of article 3.3

If-
(a) the Company has only one director for the time being, and
()  No provisions of the Articles requires 1t to have more that one director,

then the general rule referred to 1n article 3 1 shall not apply, and the director may,
for so long as he remains the sole director, take decisions without regard to any of
the provisions of the Articles relating to directors decision making

A unammous decision of the directors 1s taken when all eligible directors 1indicate 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 wnting, where each eligible director has signed
one or more copies of it, or to which each ehgible director has otherwise indicated
agreement 1in wnting

A decision may not be taken 1n accordance with thus article 3 1f the ehgible directors
would not have formed a quorum at such a meeting
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CALLING A DIRECTORS' MEETING

Any director may call a directors’ meeting by giving notice of the meeting to the
directors or by authonsing the Company secretary (1f any) to give such notice

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

QUORUM FOR DIRECTORS' MEETINGS

Subject to article 3 2, article 5 2 and article 5 3, the quorum for the transaction of
business at a meeting of directors 1s any three eligible directors, unless there 1s only
three directors 1n office whereby the quorum shall be two ehgible directors In the
event that there 1s only one director 1n office, the quorum shall be one director

If a quorum 1s not present within 30 minutes after the time specified for a board
meeting 1n the notice of the meeting or if the meeting becomes 1nquorate dunng
proceedings {other than to approve a conflict of interests under article 8) then 1t shall
be adjourned for 5 Business Days to the same time and place (“the Recalled
Meeting’) In the event that there 1s not a sufficient number of directors to form a
quorum as required under article 5 1 at the Recalled Meeting, the quorum shall be
deemed to be those directors present that the Recalled Meeting

For the purposes of any meeting (or part of a meeting) held pursuant to article 8 to
authorise a director's conflict, 1f there 1s only one ehigible director in office other than
the conflicted director(s), the quorum for such meeting (or part of a meeting) shall be
one eligible director

If the total number of directors 1n office for the time being 1s less than the quorum
required, the directors must not take any decision other than a decision

(a) to appount further directors, or

(b}  to call a general meeting so as to enable those Shareholders holding Shares
with voting rights to appoint further directors.

A person may participate 1n a meeting of the directors or of a commuttee of directors
by means of electronmic communication provided that throughout the meeting all
persons participating 1n the meeting are able to communicate mteractively and
simultaneously with all other parties participating in the meeting notwithstanding
accidental disconnection of the means of electronic communication dunng the
meeting. A person participating 1n a meeting 1n this manner shall be deemed present
1n person at the meeting and shall be entitled to vote and be counted 1n the quorum

CASTING VOTE

If the numbers of votes for and against a proposal at a meeting of directors are equal,
the chairman or other director chainng the meeting shall not have a casting vote

6
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TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Subject to sections 177(5) and 177(6) and sections 182(5} and 182(6) of the Act and
provided he has declared the nature and extent of his interest in accordance with the
requirements of the Act, a director who 1s 1n any way, whether directly or indirectly,

mterested 1n an existing or proposed transaction or arrangement with the Company

(a)

®)

(©)

@

(e)

(®

may be a party to, or otherwise nterested 1n, any transaction or arrangement
with the Company or in which the Company 1s otherwise (diwrectly or
indirectly) interested,

shall be an eligible director for the purposes of any proposed decision of the
directors (or commuttee of directors) in respect of such contract or proposed
contract in which he 1s interested,

shall be entitled to vote at a meeting of directors (or of a commuttee of the
directors) or participate 1n any unammous decision, in respect of such
contract or proposed contract in which he 15 interested and shall be counted
in the quorum of the meeting,

may act by humself or lus firm 1n a professional capacity for the Company
(otherwise than as auditor}) and he or his firm shall be entitled to
remuneration for professional services as 1f he were not a director,

may be a director or other officer of, or employed by, or a party to a
transaction or arrangement with, or otherwise interested in, any body
corporate 1n which the Company is otherwise (dwrectly or indirectly)
nterested, and

shall not, save as he may otherwise agree, be accountable to the Company
for any benefit which he (or a person connected with him (as defined 1n
section 252 of the Act)) denves from any such contract, transaction or
arrangement or from any such office or employment or from any interest in
any such body corporate and no such contract, transaction or arrangement
shall be liable to be avoided on the grounds of any such interest or benefit
nor shall the receipt of any such remuneration or other benefit constitute a
breach of his duty under section 176 of the Act

DIRECTORS' CONFLICTS OF INTEREST

The directors may, in accordance with the requirements set out in this article,

authorise any matter or situation proposed to them by any director which would, 1f
not authonsed, involve a director (an Interested Director) breachung his duty under
section 175 of the Act to avoid conflicts of interest (Conflict)

Any authonsation under this article 8 will be effective only 1f

(a)

to the extent permitted by the Act, the matter 1n question shall have been
proposed by any director for consideration 1n the same way that any other
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matter may be proposed to the directors under the provisions of these
Articles or in such other manner as the directors may determine,

(b) any requirement as to the quorum for consideration of the relevant matter 1s
met without counting the Interested Director, and

(c) the matter was agreed to without the Interested Director voting or would
have been agreed to 1f the Interested Director’s vote had not been counted

Any authonisation of a Conflict under this article 8 may (whether at the time of giving
the authonsation or subsequently)

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

(b) provide that the Interested Director be excluded from the receipt of
documents and information and the participation 1n discussions (whether at
meetings of the directors or otherwise) related to the Conflict,

(¢}  provide that the Interested Director shall or shall not be an eligible director
1n respect of any future decision of the directors 1n relation to any resolution
related to the Confhict,

(dy mpose upon the Interested Director such other terms for the purposes of
dealing with the Conflict as the directors think fit,

(e}  provide that, where the Interested Director obtains, or has obtained (through
his involvement 1n the Conflict and otherwise than through his pos:tion as a
director of the Company) information that 1s confidential to a third party, he
will not be obliged to disclose that mformation to the Company, or to use 1t
in relation to the Company’s affairs where to do so would amount to a
breach of that confidence, and

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

Where the directors authonse a Conflict, the Interested Director will be obliged to
conduct himself in accordance with any terms and conditions mmposed by the
directors 1n relation to the Conflict

The directors may revoke or vary such authonsation at any time, but this wall not
affect anything done by the Interested Director, prior to such revocation or varnation,
i accordance with the terms of such authonsation

A director 1s not required, by reason of being a director (or because of the fiduciary
relationship established by reason of being a director), to account to the Company for
any remuneration, profit or other benefit which he denives from or in connection with
a relationshup involving a Conflict which has been authonsed by the directors or by
the Company in general meeting (subject in each case to any terms, limuts or
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conditions attaching to that authonisation) and no contract shall be hable to be
avoided on such grounds

RECORDS OF DECISIONS TO BE KEPT

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

NUMBER OF DIRECTORS

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

APPOINTMENT OF DIRECTORS

In any case where, as a result of death or bankruptcy, the Company has no
Shareholders and no directors, the transmittee(s) of the last Shareholder to have died
or to have a bankruptcy order made against hum (as the case may be) have the nght,
by notice 1n wnting, to appoimnt a natural person (including a transmittee who 1s a
natural person), who 15 willing to act and 1s permitted to do so, to be a director For
the avoidance of doubt, where two or more Shareholders die 1in circumstances
rendering 1t uncertain who was the last to die, the youngest Shareholder 1s deemed to
have died last

Subject to article 11 1, no person shall be appointed a director at any general meeting
unless

{a)  he1s recommended by the directors, or

(b)  not less than 14 or more than 35 clear days before the date appointed for the
meeting, notice executed by a Shareholder qualified to vote at the meeting
has been given to the Company of the intention to propose that person for
appointment stating the particulars which would, 1f he were so appointed, be
required to be included in the Company's register of directors together with
notice executed by that person of his willingness to be appointed

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

The directors may appoint a person who 1s willing to act to be a director, either to fill
a vacancy or as an additional director, provided that the appointment does not cause
the number of directors to exceed any maximum number of directors that may be
fixed by ordinary resolution
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TERMINATION OF A DIRECTOR’S APPOINTMENT

A person ceases to be a director of the Company as soon as -

(a)  That person creases to be a director by virtue of any provision of the Act or
18 prohibited from being a director by law,

(b) A bankruptcy order 1s made against that person;

(¢) A composttion 1s made with that person’s creditors generally 1n satisfaction
of that person’s debts,

(d) By reason of that person’s mental health, a court makes an order which
wholly or partly prevents that person from personally exercising any powers
or nights which that person would otherwise have,

(e) Notfication 1s received by the Company from the director that the director
1s resigning from office, and such resignation has taken effect 1n accordance
with 1ts terms

APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS
Any director {(appointor} may appoint as an alternate any other director, or any other
person approved by resolution of the directors, to

(a) exercise that director's powers, and

(b)  carry out that director’s responsibilities,

it relation to the taking of decisions by the directors, 1n the absence of the alternate's
appointor.

Any appointment or removal of an alternate must be effected by notice 1n wnting to
the Company signed by the appontor, or in any other manner approved by the
directors

The notice must
(a)  1dentify the proposed alternate, and

(b) 1n the case of a notice of appointment, contain a statement signed by the
proposed alternate that the proposed altemate 1s willing to act as the
alternate of the director giving the notice

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

An alternate director may act as alternate director to more than one director and has
the same nights n relation to any decision of the directors as the alternate's appointor

Except as the Articles specify otherwise, alternate directors

(a) are deemed for all purposes to be directors;

10
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(b) are hable for their own acts and omissions,
(¢} are subject to the same restrictions as their appointors, and

(d)  are not deemed to be agents of or for thewr appomtors

and, 1n particular {(without hmitation), each alternate director shall be entitled to
recerve notice of all meetings of directors and of all meetings of committees of
directors of which his appointor 1s a member.

A person who 1s an alternate director but not a director

(a) may be counted as participating for the purposes of determuning whether a
quorum 1s present (but only 1f that person’s appointor 1s not participating);

(b) may participate 1n a unammous decision of the directors (but only 1f his
appointor 1s an eligible director 1n relation to that decision, but does not
participate), and

(c) shall not be counted as more than one director for the purposes of articles
14 3(a) and (b)

A director who 15 also an alternate director 15 entitled, in the absence of his appointor,
to a separate vote on behalf of his appointor, 1n addition to his own vote on any
decision of the directors (provided that hus appointor 1s an ehigible director 1n relation
to that decision) but shall not count as more than one director for the purposes of
determining whether a quorum s present

An alternate director may be paid expenses and may be indemnified by the Company
to the same extent as his appomtor but shall not be entitled to receive any
remuneration from the Company for serving as an alternate director except such part
of the alternate's appointor's remuneration as the appointor may direct by notice n
writing made to the Company

TERMINATION OF ALTERNATE DIRECTORSHIP

An alternate director’s appointment as an alternate terminates

(a) when the alternate's appointor revokes the appointment by notice to the
Company in wnting specifying when 1t is to terminate,

(b) on the occurrence, 1n relation to the alternate, of any event which, 1f 1t
occurred n relation to the alternate's appointor, would result in the
termination of the appointor's appointment as a director,

(¢)  onthe death of the alternate's appointor, or

{d)  when the alternate's appointor’s appointment as a director terminates

11
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SECRETARY

The directors may appoint any person who 1s willing to act as the secretary for such
term, at such remuneration and upon such conditions as they may think fit and from
time to time remove such person and, if the directors so decide, appoint a
replacement, 1n each case by a decision of the directors

PROXIES

Article 45(1) of the Model Articles shall be amended by the insertion of the words
"and a proxy notice which 1s not delivered 1n such manner shall be invalid ,unless the
directors, 1n their discretion, accept the notice at any time before the meeting” as a
new paragraph at the end of that article

GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum 1s present Save n the
case of a Company with a single Shareholder, two Shareholders entitled to vote upon
the business to be transacted, or a proxy for a Shareholder or a duly authonsed
representative of a corporation, shall be a quorum

If a quorum 1s not present within half an hour of the time appointed for a general
meeting, the meeting 1s adjourned to such day and at such time and place as the
directors may determine and if a quorum 1s not present within half an hour from the
time appointed for the adjourned meeting the meeting 1s dissolved

If and so long as the Company has only one Shareholder and that Shareholder takes
any decisions which 1s required to be taken 1n general meeting or by means of a
written resolution, that decision shall be as valid and effectual as if agreed by the
Company in general meeting, save to the provisions of the Companies Acts regarding
the removal of a director before the expiration of his penod of office, and under
section 510 of the Act and for the removal of an auditor before the expiration of his
period of office, which shall only be considered by the Company 1n general meeting

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 the Articles

At a general meeting votes may be exercised

(a) on ashow of hands by every Shareholder holding Shares with voting rights
who (bemg an individual) 1s present m person or by proxy or (being a
corporatton) 1s present by a representative or by a proxy (in which case,
each Shareholder holding Shares with voting nghts shall have one vote), or

(b) on a poll by every Shareholder holding shares with voting rights who
(being an individual) 1s present 1n person or by proxy or {(being a

12
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corporation) 15 present by a representative or by a proxy (in which case,
each Shareholder holding Shares with voting nights shall have one vote for
each such Share held)

POLL VOTES

A poll may be demanded at any general meeting by -

(a)

(b)
(c)

any qualifying person (as defined in section 318 of the Act) present and
entitled to vote at the meeting,

the chairman of the meeting,

the directors

A demand for a poll may be withdrawn 1f

(a)
)

The poll has not yet been taken, and

The chairman of the meeting consents to the withdrawal

A demand so withdrawn shall not invahdate the result of a show of hands declared
before the demand was made

MEANS OF COMMUNICATION TO BE USED

Any notice, document or other information shall be deemed served on or delivered to
the intended recipient

(@)

(b)

(c)

(d)

1f properly addressed and sent by prepaid United Kingdom first class post to
an address in the United Kingdom, 48 hours after 1t was posted (or five
Business Days after posting either to an address outside the Umted
Kimngdom or from outside the United Kingdom to an address within the
United Kingdom, 1f (in each case) sent by reputable international overmght
couner addressed to the intended recipient, provided that delivery in at least
five Business Days was guaranteed at the time of sending and the sending
party recerves a confirmation of delivery from the couner service provider),

if properly addressed and delivered by hand, when 1t was given or left at the
appropnate address,

if properly addressed and sent or supplied by electronic means, one hour
after the document or information was sent or supplied, and

if sent or supplied by means of a website, when the material 1s first made
available on the website or (if later) when the recipient receives (or 1s
deemed to have received) notice of the fact that the matenal 1s available on
the website

For the purposes of this article, no account shall be taken of any part of a day that 1s
not a Business Day.
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203

21.

212

213

In proving that any notice, document or other information was properly addressed, it

shall be sufficient to show that the notice, document or other information was

delivered to an address permutted for the purpose by the Act

A Shareholder present, either 1n person or by proxy, at any meeting of the Company
or of the holders of any class of Shares 1n the Company shall be deemed to have
received notice of the meeting and, where requisite, of the purposes for which 1t was

called

INDEMNITY

Subject to article 21 2, but without prejudice to any imdemmnity to which a relevant
officer 1s otherwise entitled:

(®)

(b)

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

(1) 1n the actual or purported execution and/or discharge of his duties,
or 1n relation to them; and

() nrelation to the Company's (or any assoclated company's) activities
as trustee of an occupational pension scheme (as defined 1n section
235(6) of the Act),

mcluding (1n each case) any hability incurred by him in defending any civil
or cnminal proceedings, 1n which judgment 1s given in his favour or 1n
which he 15 acquitted or the proceedings are otherwise disposed of without
any finding or admission of any matenal breach of duty on tus part or m
connection with any apphcation i which the court grants him, in his
capacity as a relevant officer, relief from hability for negligence, default,
breach of duty or breach of trust in relation to the Company's (or any
associated company's) affairs, and

the Company may provide any relevant officer with funds to meet
expenditure incurred or to be incurred by him 1n connection with any
proceedings or application referred to 1n article 21 1 (a) and otherwise may
take any action 1o enable any such relevant officer to avoid incurnng such
expenditure

Thus article does not authonse any indemnity which would be prohibited or rendered

void by any provision of the Compames Acts or by any other provision of law

In this article

(a)

(b)

companies are associated if one 1s a subsihary of the other or both are
substdianes of the same body corporate, and

a "relevant officer” means any director or other officer or former director or
other officer of the Company or an associated company (including any
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22.

221

222

23,

231

232

233

company which 15 a trustee of an occupational pension scheme (as defined
by section 235(6) of the Act), but excluding in each case any person
engaged by the Company (or associated company) as auditor (whether or
not he 1s also a director or other officer), to the extent he acts 1n lus capacity
as auditor)

INSURANCE

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

In this article

(a) a "relevant officer" means any director or other officer or former director or
other officer of the Company or an associated company (including any
Company which 1s a trustee of an occupational pension scheme {as defined
by section 235(6) of the Act), but excluding in each case any person
engaged by the Company (or associated company) as auditor (whether or
not he 1s also a director or other officer), to the extent he acts i hus capacity
as auditor),

(b) a "relevant loss" means any loss or hiabihity which has been or may be
mncurred by a relevant officer in connection with that relevant officer's
duties or powers 1n relation to the Company, any associated company or any
pension fund or employees' share scheme of the Company or associated
company, and

{(¢) companies are associated 1f one 1s a subsidiary of the other or both are
subsidianies of the same body corporate

COMPANY'S LIEN OVER SHARES

The Company has a lien (the "Company's lien”) over every share, whether or not
fully paid, which 1s registered 1n the name of any person indebted or under any
liabiiity to the Company, whether he 1s the sole registered holder of the share or one
of several jomnt holders, for all momes payable by him (either alone or jointly with
any other person) to the Company, whether payable immediately or at some ume 1
the future.

The Company's hien over a share

(a) takes pnionty over any third party's interest in that share, and

(b)  extends to any dividend or other money payable by the Company 1n respect
of that share and (if the lien 1s enforced and the share i1s sold by the
Company) the proceeds of sale of that share

The directors may at any time decide that a share which 1s or would otherwise be
subject to the Company's lien shall not be subject to 1t, either wholly or in part
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241

242

243

244

ENFORCEMENT OF THE COMPANY'S LIEN

Subject to the provisions of this article, 1f*

(a)
{b)

a lien enforcement notice has been given 1n respect of a Share, and

the person to whom the notice was given has failed to comply with 1t,

the Company may sell that Share in such manner as the directors decide

A lien enforcement notice

(a)

(b)
(©

(d)

(e}

may only be given in respect of a Share which 15 subject to the Company's
lien, 1n respect of which a sum 1s payable and the due date for payment of
that sum has passed,

must specify the Share concerned,

must require payment of the sum within 14 clear days of the notice (that 1s,
excluding the date on which the notice 1s given and the date on which that
14 day penod expires),

must be addressed either to the holder of the Share or to a transmittee of that
holder; and

must state the Company's intention to sell the Share if the notice 1s not
complied with

Where Shares are sold under this article

(a)

(®

the directors may authonse any person to execute an instrument of transfer
of the Shares to the purchaser or to a person nominated by the purchaser;
and

the transferee 1s not bound to see to the application of the consideration, and
the transferee’s title 1s not affected by any uregulanty i or invalidity of the
process leading to the sale

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

(a)

(b)

first, in payment of so much of the sum for which the lien exists as was
payable at the date of the hien enforcement notice, and

second, to the person entitled to the Shares at the date of the sale, but only
after the certificate for the Shares sold has been surrendered to the Company
for cancellation, or an indemnity in a form reasonably satisfactory to the
directors has been given for any lost certificates, and subject to a lien
equivalent to the Company's lien for any money payable (whether payable
unmediately or at some time 1 the future) as existed upon the shares before
the sale in respect of all shares registered in the name of such person
(whether as the sole registered holder or as one of several joint holders)
after the date of the lien enforcement notice
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251

252

253

254

26.

261

262

263

A statutory declaration by a director or the Company secretary that the declarant 15 a
director or the Company secretary and that a Share has been sold to satisfy the
Company's lien on a specified date

(a) 1s conclusive evidence of the facts stated 1n 1t as against all persons claiming
to be entitled to the Share, and

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

CALL NOTICES

Subject to the Articles and the terms on which shares are allotted, the directors may
send a notice (a ‘ call notice™) to a Shareholder requiring the Shareholder to pay the
Company a spectfied sum of money (a “call”) which 1s payable to the Company at the
date when the directors decide to send the call notice

A call notice

(a) may not require a Shareholder to pay a call which exceeds the total amount
of his indebtedness or liability to the Company,

(b)  must state when and how any call to which 1t relates 1s to be pard, and
(c)  may permit or require the call to be made 1n instalments
A Shareholder must comply with the requirements of a call notice, but no
Shareholder 1s obliged to pay any call before 14 clear days (that is, excluding the date
on which the notice 1s given and the date on which that 14 day penod expires) have
passed since the notice was sent
Before the Company has received any cali due under a call notice the directors may
()  revoke it wholly or 1n part, or

(b)  specify a later ime for payment than 1s specified in the notice,

by a further notice mm wnting to the Shareholder in respect of whose shares the call

1s made

LIABILITY TO PAY CALLS

Liability to pay a call 1s not extinguished or transferred by transferring the shares 1n
respect of which 1t 1s required to be paid

Jomnt holders of a Share are jomntly and severally Lable to pay all calls in respect of
that Share

Subject to the terms on which shares are allotted, the directors may, when 1ssuing
shares, provide that call notices sent to the holders of those shares may require them-
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27.

271

272

28.

281

282

283

284

(a)  to pay calls which are not the same, or

(b) to pay calls at different times

WHEN CALL NOTICE NEED NOT BE ISSUED

A call notice need not be 1ssued 1n respect of sums which are specified, in the terms
on which a Share 1s 1ssued, as being payable to the Company in respect of that Share

(a) on allotment,
(b) on the occurrence of a particular event, or

(c)  on a date fixed by or in accordance with the terms of 1ssue

But tf the due date for payment of such a sum has passed and 1t has not been paid, the
holder of the Share concerned 1s treated in all respects as having failed to comply
with a call notice 1n respect of that sum, and s liable to the same consequences as
regards the payment of interest and forfeiture.

FAILURE TO COMPLY WITH CALL NOTICE: AUTOMATIC CONSEQUENCES

If a persen 1s Liable to pay a call and fails to do so by the call payment date
(a) the directors may 1ssue a notice of intended forferture to that person, and

(b)  uniil the call 1s paid, that person must pay the Company nterest on the call
fromn the call payment date at the relevant rate

For the purposes of this article

{a) the "call payment date” is the time when the call notice states that a call 1s
payable, unless the directors give a notice specifying a later date, in which
case the "call payment date” 1s that later date, and

{(b) the "relevant rate" 1s

(1) the rate fixed by the terms on which the Share in respect of which
the call 1s due was allotted,

(u) such other rate as was fixed i the call notice which required
payment of the call, or has otherwise been detenmined by the
directors, or

() 1f no rate is fixed 1n either of these ways, 5 per cent per annum
The relevant rate must not exceed by more than 5 percentage points the base lending
rate most recently set by the Monetary Policy Commuittee of the Bank of England 1n
connection with 1ts responsibilities under Part 2 of the Bank of England Act 1998

The directors may waive any obligation to pay interest on a call wholly or 1n part
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291

30.

31.

312

313

NOTICE OF INTENDED FORFEITURE

A notice of intended forfeiture

() may be sent in respect of any Share 1n respect of which a call has not been
paid as required by a call notice;

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

(¢)  must require payment of the call and any accrued interest and all expenses
that may have been mcurred by the Company by reason of such non-
payment by a date which 1s not less than 14 clear days after the date of the
notice (that 1s, excluding the date on which the notice 1s given and the date
on which that 14 day peniod expires);

(dy must state how the payment 1s to be made, and

(e) must state that 1f the notice 1s not complied with, the shares 1n respect of
which the call 1s payable will be hable 1o be forfested.

DIRECTORS' POWER TO FORFEIT SHARES

If a notice of intended forfeiture 1s not complied with before the date by which
payment of the call 1s required n the notice of intended forfeiture, the directors may
decide that any Share in respect of which 1t was given 1s forfeited, and the forfeiture
15 to include all dividends or other moneys payable 1n respect of the forfeited shares
and not paid before the forferture.

EFFECT OF FORFEITURE

Subject to the Articles, the forfeiture of a Share extinguishes

(a)  all interesis in that Share, and all claims and demands against the Company
1n respect of 1t, and

(b)  all other nights and Liabilities incidental to the Share as between the person
whose Share it was prior to the forfeiture and the Company

Any Share which 1s forfeited 1n accordance with the Articles.

(a) 18 deemed to have been forfeited when the directors decide that it 1s
forfeited;

(b) 15 deemed to be the property of the Company; and

(c¢) may be sold, re-allotted or otherwise disposed of as the directors think fit

If a person's shares have been forfeited

(@) the Company must send that person notice that forfeiture has occurred and
record 1t 1 the register of Shareholders,

(b) that person ceases to be a Shareholder in respect of those shares,
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32.

321

322

323

324

(c)  that person must surrender the certificate for the shares forfeited to the
Company for cancellation,

(d) that person remains liable to the Company for all sums payable by that
person under the Articles at the date of forfeiture 1n respect of those shares,
imncluding any interest (whether accrued before or after the date of
forfenture), and

(e)  the directors may waive payment of such sums wholly or 1n part or enforce
payment without any allowance for the value of the shares at the ume of
forfeiture or for any consideration received on their disposal

At any time before the Company disposes of a forfeited Share, the directors may
decide to cancel the forfeiture on payment of all calls and interest and expenses due
in respect of 1t and on such other terms as they think fit

PROCEDURE FOLLOWING FORFEITURE

If a forfeited Share 15 to be disposed of by being transferred, the Company may
recerve the consideration for the transfer and the directors may authorise any person
to execute the instrument of transfer

A statutory declaration by a director or the Company secretary that the declarant 1s a
director or the Company secretary and that a Share has been forfeited on a specified
date

(@) 15 conclusive evidence of the facts stated 1n 1t as against ail persons claiming
to be entitled to the Share, and

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

A person to whom a forfeited Share 1s transferred 1s not bound to see to the
application of the consideration (af any) nor 1s that person's title to the Share affected
by any uregulanty in or invalidity of the process leading to the forfeiture or transfer
of the Share

If the Company sells a forfeited Share, the person who held 1t prior to 1its forfeiture 18
entitled to receive from the Company the proceeds of such sale, net of any
commisston, and excluding any amount which.

(a) was, or would have become, payable, and
(b) had not, when that Share was forfeited, been paid by that person 1n 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
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341

342

343

SURRENDER OF SHARES

A Shareholder may surrender any Share
(a) 1n respect of which the directors may 1ssue a notice of intended forfeiture,
(t)  whach the directors may forfeit, or

(¢}  which has been forfeited
The directors may accept the surrender of any such Share
The effect of surrender on a Share 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

FURTHER ISSUES OF SHARES: AUTHORITY

Save as authonsed from time to time by an ordinary resolution of the Shareholders,
the directors shall not exercise any power to allot Shares or to grant rights to
subscribe for, or to convert any security into, any Shares 1n the Company

Subject to the remaining provisions of this Article 34 and to Article 35, the directors
are generally and unconditionally authonsed, for the purposes of section 551 of the
2006 Act and generally, to exercise any power of the Company to*

(a)  offer or allot,
{b)  grant rights to subscribe for or to convert any secunty nto,
{¢) otherwise deal in, or dispose of,

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

The authornty referred to 1n Article 34 2.
{a}  shall be limited to a maximum nominal amount of £1,000,

(b) shall only apply insofar as the Company has not renewed, waived or
revoked 1t by ordinary resolution; and

(c) may only be exercised for a period of five years commencing on the date on
which these Articles are adopted, save that the directors may make an offer
or agreement which would, or mught, require shares to be allotted after the
expiry of such authonty {and the directors may allot shares in pursuance of
an offer or agreement as 1f such authority had not expired)
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35 FURTHER ISSUES OF SHARES; PRE-EMPTION RIGHTS

351 In accordance with section 567(1) of the Act, sections 561 and 562 of the Act shall
not apply to an allotment of equity securities (as defined in section 560(1) of the Act)
made by the Company.
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