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PART 1 INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

1 In the arlicles unless the contex requires otherwise

*aricles ' means the company’s articles of associaton

“associated company has the meaning given in arcle 53

"bankruptey" meludes indmdual Insolvency proceedings in a junsdiction other than England and Wales or Northern irelard which have an effact similar to that bf bankruptcy
charrman has the meaning given in arlicle 12

"chairman of the mesting” has tha meanng grven in article 39

“Companias Acis” means |he Companies Acts (as cefined in section 2 of the Companias Act 2006) insofar as they apply o 1he company”

“director” means a director of the company and includes any parson occupying the position of director, by whataver name called,

"distnbubion recipient” has the maaning giver in arlicle 31,

"document” iIncludes unless otherwise specified, any document sent o supplied in electronic form

"electronic form™ has the meaning given in seclon 1168 of the Companies Act 2006

“fully paid” n relabon to a share, means that the nominal value and any premium to be paid o the company in respect of hat share have been paid to the company

"hard copy form™ has the meaning given in section 1168 of the Compantes Act 2006

"holder™ i relation to shares means the person whose name Is enterad i lhe regisier of members as the holder of the shares

“instrument™ means a document in hard copy form

‘ordinary resolution has the meaning given in section 282 of the Companes Acl 2006

“paid® means paid or credited as paid
paricipate 1nrelation io a direclors meeting has the meaning given in article 10

“proxy notice” has the meaning given in article 45

“shareholder” means a person who 1s tha holder of a share

“shares” means sharas in the company

“specal resolulion’ has the meanng given in secton 283 of the Companies Act 2006

*subsidiary™ has lhe meaning grven n section 1159 of the Companues Act 2006

“transmiltee means a person enlitled la a share by reason of the death or bankruptcy of a shareholder or otherwise by operalion of law and

“wniing" means lha representation or reproduction of words symbols or other information i a visible form by any method or combination of mathads whether sent or supplied in

elecironic form or otherwise

Unlass the contoxt otherwize regures other words or exprassions containgd in these arliclas bagr tha same meaning 83 1n the Companies Act 2006 as are in force on the date when these
articles becorne binding on the company

Liability of members
2 The habity of the members 15 hmited la the amounl 1 ary unpaid on the shares held by them

PART 2 DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

Diractors' general autharity

3 (1) Subjsct 1o the articles the diractors are responsibla for the management of the company's business, for which purposa they may axercise all the powers of the company and the company
shall conduct business &s & general commercial company and have all of the powers of a natural person m accordance with the provisions of the Companses Act 2006

{2} 1f the company has enly one director that diractor shall be the sale legal representatrva of the company i accordance with these articles

(3} If lhe company has maore than one diractor two directors shall be the legal representalives of the company 1n accordancs with thesa articles

{4} The directors of the company shall not permit the company to engage in the business of banking of n the trading of financial secunty mstruments other than for (1s own account naither shall
the reprasantalives nor the dirgctors of a branch of the company which s net based or situate in lhe UK, be allowed to underlake any action or aclwvity in eithar banking or the daaling m
securties

{5) The directors may establish one or more branch offices of the company outside the geographical tarntory of Great Brtain and Northem Ireland

Sharcholders' reserve power

4 (1) The shareholders may by special resolution direct the directors to take or refrain from taking specidied action
{2) Na such speciaf resotution invalidates anylhing which the direclors have done before the passing of the resolution

Dwrectors may delegate

5 (1) Sulect o the articles 1he direciors may delegate any of the powars conferred on them by and under the articles

(a) to such person or commitlee

(b} by such means (including by power of attomay}

{c} to such an extent

{d) in relat:on to such matlers or lernlones and

{e) on such lerms and conditions
a5 thay shall 1hunk fit
{2) 1§ tha drreclars so specify any such delegation may authonse further defegation of the diractors powers by any person to whom they ere so delegated
{3) The dwectors may revcke any delegation in whale or part or alier its terms and conditions at any ime  such revocalion to be vahd from tts notification by the delegator to tha delagate
{4) The dwectors may appoint a company sacretary of the company for such penod of sme and according fo terms and condiions that they deem fit and the tenure of the company secretary shall
continug unbi such time as ther appeintment 1s terminated
(5) A director may appont according to specific 1erms in writing by gnvng wrilten natice to tha company any ether consenting person as an siternale direcior 1o exercise afl nghis, funclions and
responsibillies of lhe appoinling director for a fixed penod of ime and such alternate director shall be subjeci o any restnctions oltherwise applicable to the appointing direcior dunng the
absence of the appainiing drrector as provided for in these articles in retation to the company Howavar, the allemate drector shall be liable for his or har own acts and omissions and shall nol be
deemed to be the agent of nor acting for the appainting director for thuse acts or omissions and 1he appomtment of the alternate direcior shall terminate when revoked by lhe appointor, or in
accordance with the tarms contained in the wniten nolice of appointment, or when thair lenure as diractor of the appointor terminatas or 13 terminated for whatlaver reason

Committees

6 {1) Commutteas to which the direclors delegate any of their powers must follow procedures which are based as far as applicable on those provisions of the articles which govern the taking of

decisions by directors
(2} The directors may make procedural rules for all or any committees which shall prevail over rules denved from tha articles if they are nol consistend with them

f DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

7 (1) The genera!l rile aboul decision making by direciars 15 that any decision ¢f the directers must be either a majorly decision 21 & meeting or a dectsion 1aken in accordance with article B
(24

(a) the company cnly has cne directar and

b} no provision of the articles requires It le have more than one director
the general rie does not apply and the direclor may take decigions without regard to any of (he prewvisions of the arbcles relaling te directors’ decision-making

Unarimeus decisions

8 (1) A decision of the gwectors 1s taken in accordance with this article when all ehgible directors indicate 1o each olher by any means that they sharg a common view on a matter
{2) Such a decisicn may take the form of a resctution In wriling copies of which have been signed by each elig:ble direclor or to which each eligible director has otherwise indicated agresment i

wnling
{3) References in this arlicle to eligible directors are to d\reclol‘s who would have been entitled to vole on the matier had  besn proposed as a resolutron at a directors meeting

{4) A decision may not ba taken in accordance with irus arucle if the aligible directers would not have formed a quorum at such a meeting

Calling a directors' meeting

9 (1) Any director may call a directors meeling by giving netica of the meating to the directors or by ewthonsing the company secretary {if any) 1o give such notice

(2) Nolice of acireclers meeting musl be given 1o each director but nead nol be m wiiting

{3) Notice of a drreciers meeting nead not be given te directors who waive thesr entillement to potce of thal meeting by ging notice 1o that effect to the company not mora than seven (7)

days alter the dale on which the meeling 1s held Where such notica 15 given after the meating has been held thal does not affect the validity of (ha meeting, or of any busingss conducted
ay

Participation in directors meetings

10 {1) Subject 1o the arlicles directors participate In a directors meeting o part of a directors’ meelng when




(a) the meeting has baen called and takes place In accordance with the articles and
(b} they can each communicate Lo the others any information or pinions they have on any parlicular item of businass of the meeting
(2) In determining whather directors are paricipating in a dwectors meating 1t s rrelevant where any diractor 1§ or how thay communtcate with sach ather
(3) 1If alt the drreciors participaling 1N a meaung are nal in the same place they may decids that the meeling 15 to be treated as laking place wharaver any of them (3 situale

Quorum for directors’ meetings

11 (1) At a direclors meeting uniess a quonam s parucipating no proposal 15 o be voled on except a proposal to call another meating
{2} The quorum for directors meelings may be fixed from ime te Ume by & decision of the directors but it must never be less than two In number — subject 10 erticie 3 (2) above and unless there

1$ @ sole dreclor — and unless otherwisa fixed it 1s to be at leasl two
{3) If the total number of directors for the ume being 15 less than the quorum requred the direciors must not take any decisien oiher than a decision

(a} 1o appont further directors or
(b} to calt & general meeting so as to enabla the shareholders (o eppoint
further directors

Chainng of diractors’ meetings

12 (1} Tha ciractors may appoint a director to chair their meetings

{2) The person so appomted for the ime being Is known as the chaman

{3) The direclors may termtnate the chairman's appantment at any tme

(4) If the chawrman 15 not pariipating in 2 directors meeling within ten mirutes of tha time at which # was dus to start, the participating directors wherasoever present mus! appomnt ong of their

number o chair it
Casting vote

13 (1} 1 the numbers of votes for and aganst a proposal are equal the charman or other director chainng the meetuing has a casting vote
{2} This casting vole shalt nol apply It 1 accordance with the arlicles the chairman or other direclor s not to be counted as paricipating in the decision-making process for quarum or veting

purposes
Conflicts of interest

14 A director shall declare any direct or indirect conflicts of mterest — or both - in relation to any fransaclion with the company including all relevant details relating thereto in advance of
negatiations being eniered into upon the relavant transaction :n wiing {6 the alher directors if any otherwise to all shareholdars and shall obtain wrilten approval in advance from all other
directors ¥ any or sharsholders as may bé appkeable in relalion to each paricular case thal the dirsclor may vote m rélation to the matier &t Issua

Racords of decisions to be, kept

15 Thae directors must ensure that the company keeps a record, in wniting for al least ten {10} years from the dale of the decision recorded of every unanimous or majority decision taken by the
dirgclors be thal decision in favour of o agamst the motion decided upon

Diroctors discretion to make further rules
16 Subjectio the articles the directors may make any rile whch they think fil 85 1o how thay take decisions, and on how such rules are {o be racorded or communicatad o directors

APPQINTMENT OF DIRECTORS

Methods of appointing directors

17 (1) Any person who s willng to acl as a directer and 1s permitisd by law so to do may be appainted as a diractor
(a) by ardinary resotulion o
(b) by & dectsion of the directers
(2} In eny casa where as a result of deeth the company has no shareholders and no drrectors the personal representatives of the last surviving sharehclder to have the nght by notice in wnting
lo the company al its registered office recaipt of such nolice to be oblained, (o appoint a person to be a director
{3) For the purpossas of sub-paragraph (2) above where two or more sharehoidars dia in circumstancas rendenng 1 uncertain who was the last to de a younger shareholdar 13 deemed to have

survived an older shareholder or shargholders
Termination of director's appointment

18 A person ceases to be a director upon
{a) thet person ceasing ic be a director by virtue of any provision of the Companies Act 2006 or 1s prohibited from being a director by law

(b} a bankrupicy order baing made aganst thal person

(c} a composition baing made with that person's tredilors generally m satisfact:on of that person's debts

{d) a registered medical practitioner who 15 freating thal parson giving a wrilten opinton (o the company stating {hat thal person has become physicaity or mentally ncapable of aciing
as a dreclor and may remain so for mera than threa months

{e) that person s mental haalth causing a courl to make an order which wholly or partly prevents that person from personally exercising eny powers or nghts which that person would

olherwise have or
{f} notdicalion being receved by the company from tha director that the diredior (s resigning rom office and such resignation has laken effect in accerdance wilh its terms

Directors remuneration

19 (1) Directors may underiake any services for the company that the directors decide
{2) Directors are enlitled to such remuneration as tha directors determine
(@) for Lharr services lo ihe company as direclors end
(b} for any other service which they undertake for the company
{3) Subject ta the articles a director's remuneration may - - -

{a) 1ake any form and .
{b) includa any arrangemants in connection with the payment of a pension aflowance or gratuty or any dealh sickness or disabilily benefits to for orin respect of 1hat director

(4) Unless tha directors decide clharwisa direclars remuneration accrues from day io day

Directors’ axpenses

20 The company may pay any reasonable expansas which the directors properly incur 1 connection wath ther atiendanca at
({a) meetings of diractors or commulises of directors
(b} general meetings or

(¢} separale meelungs of tha holders of any ¢lass of share or debenture of the company or otherwiss In conneclion with the exercise of their powers and tha discharge of therr responsibikuas in

ralation to the company

]

PART 3 SHARES AND DISTRIBUTIONS
SHARES

Issue and transfer of Shares

21 {1} Shares may be issugd as either partly or fully paid

{2) Full or part:al payment of shares by a sharehoider shall ba evidenced by a writlen recespt of the iransfer of the relevant amount or amounts 1o the bank account of the company unless
otherwise determined by a resolution of the

Board of Direclors of the company

{3) In Ihe event that a shareholder proposes or s legally required, 1o sell iransfer or otherwise dispose of all or parl of hig her orits shares in the company by whataver means that
Iransiermnng sharehokier shatfl acvise ar piner shareholdess of s propasal or requirement on each occasion i wniing with confirmanon of receipt of such nonﬁcalbn e be obtained in wnting
{4} Other sharahelders in the company recening such written notificalion referred to i arbicle 21 {3} above shall have a penod of thurly {30) days in which 1o nalfy the ransfemng sharehcider in
wriling with confirmation of receip! of such nolification to be ebtained In wnling of any intention to acyuire the relevant sharas in whale or In pant

{51 If all of the other shareholders indicale a vahd intention 1o acquire the shares subject to the transfar, then thay shall be entitled to acquire the said shares in proportion to therr then axisling
shareholding in the company

{61 If some of the other sharehoiders decline the opporturity 1o acquire the said shares or do nol respond wathin the prescnbed thurty {30) day penoed tha said shares shall be offered to the
remaining sharsholders who may acquire the said surplus shares in proportion to therr then existing shareholding in the company

{7} The consideration payable for the said shares by the other sharehotder or shareholders 1o the transfemng shareholder shall ba the nomtnal value of the shares or the fair market vatue of the
shares delermined having regard to all relevani economic factors and in accordance with objective cntana at the discrevon of the transfernng shareholder

(8) If there is a dispule between the iransferor and the lransferea(s) as to the monetary amount of the fair market value of the said shares being the subject of the transfer the fair market value
shall ba determned by anindependent financial expert acceptable to both the transferor and transferee wilhin a reasonable penod of tme that shall not exceed 1hirty (30) days from the date on
which the maller was cfficially referred to the expen for delermination in writing

(9} If the transferor and transferee cannot agree upan an independent financial expert for he purposes of arlide 21 (8) above an indepandent financeal expert shall be appeinted by the local
Chamber of Commerce in the area where the company's pancipal operations are conducted and the determination of Ihe said independeryt financial expen, made having regard 1o all relevent
econemic considerations shall be final and bmding upon the transferor and transferee




-

{10) The transferor shatl sell transfer or dispose of the said shares ol the same price per share, to all other shareho!lders who have validly ndicated an intention to acquire the said shares in
accordance wilh these articles provided thal the same sale transfar or disposai of the said shares is concerned A subseguent disposal would requre a new share valuation

{11} If no shareholders validly notfy the iransfernng shareholder of an intention to acquire the said shares within the tturty (30} day nolice penod the iransfemng shareholder shall be then entitled
ta sell transfer or ctherwise dispose of the said shares without rasinction and as he, she or it desms fit

Powers to 1ssue different classes of share

22 (1) Subygct 1o the aricles but without prejudice to the nghts altached lo any existing share the company may issue shares with such nghts or restnctions as may be determined by ordinary

rasolution
{2) The campany may 1ssuwe shares which ere i¢ be redeemed of are liable te be radesemed at lhe ophion of the company or the holder and the direclors may determme the terms conditions and

manner of redemption of any such shares
Company not to be bound by less than abselute interests

23 Except as required by law no person 15 10 be recogrused by the company as holding any share upen any trust and except as gtharwise reguwed by law of the articles the company 1s nat in
any way (o be bound by or recogrise any interast in a share other than the holder's absolula ownership of it and all the nghis attaching 1o it

Share certificates

24 (1) The company may 1ssue lo each shareholder free of charge one or more cerlificates in respect of the shares which that shareholder holds
(2) Each and every share carlificate must specify
{a) inrespect of how many shares and of what class it 1s 1ssued,
{b) the mominal value of those shares
{©) that the shares are fully-paid and ‘
(d} any distinguishung numbers allnibuted to them
{3) No aingle cerlficate may be sssuad respact shares of more than one class
{4} If more 1han one person holds a share only one cerlficale may ba 13sued i respect of It
{5) All cerlficates must
{a) have affixed to them the company s seal or
Be otherwise exacuted tn accordance with the Companias Acts

Replacemant share certificates

25 If a certficate issued m respect of a shareholdar's shares 15
{a) damaged or dafaced or
{b) sad 10 be losl stolen or deslroyed
that shareholder 1s entitled 1o ba 1ssued with a replacement certificate in respect of the same sharas free of charge

Share transfers

26 {1) Shares may be transferred by means of an instrument of transfer In any usual foms or any oihar form approved by the diractors, which s executed by or on behalf of the transferor
{2} No fes may be charged for registenng any instrument of Wwansfer or other document relatmg to or affectng the tile to any share

{3} The company may retamn any instrument of transfer which 1s registered

{4) The transfercr remains the holder of a share until the ransferee s name 1 entared In the register of members as holder of 1L

(5) The directars may refuse 1o register the transfer of a share transferred other ihan in accordance with these articles and if they do o the mstrument of transfar must ba ratumed to lhe

transferee with a wntten notice stating the reasons for is refusal
Transmusgion of shares

27 {1} If utle to a share passes 10 a transmiltee the company may only recognise the ransmiltee as having any enttiement to that share
(2} A ransmittes who produces such evidence of entitlement to sharas as the direciors may properly require
(a) may subject to the articles choose either o bacome the holder of those shares or to have them transferred to another person and
{b} subject 10 the arbclas and pending any transfer of the shares (o another persen has the same nghts as the ongnal halder had
[3) However transmilees shall not have the nght 1o attend or vole al a genaral meeting or agree 1o a proposed writter resolution, in respect of shares to which they are antitted by reasen of the
holder's death or bankruptcy or otherwise unless they become the holders of those shares

Exercise of transmitteas’ nghts

28 (1) Transmitteas who wish to become the holders of shares to which they have bacome antitled mus! notiy the company in wrilng of that wish
{2) I a \ransmittea wishes to have a share trensferred to ancthar persen Lhe transmiltee must executs an instrument of iranstar in respect of L and the transaction must be in accordance with

olhes provisions concerning the transfer of shares contained in these articies

Transmittees bound by prior notices

2% !f a nelica 15 given to a shareholdar in respact of shares and a transmiltes 18 enlitled to those shares he transmuttes 18 bound by the notice if it was given to the shareholder before the
transmittee s name has been enlered in the register of members

DIVIDENDS AND OTHER DISTRIBUTIONS

Procodure tor declanng dividends

30 (1} Tha company may by ordinary resotution declare dwdends and the diraclers may decide to pay inlersm dividends

[2} A dreidend must not ba declared unless the directors have made a recommeandation 25 to 115 emount Such a dividend must not exceed the amount recommended by the direclors

{3) No dividend may be declared or paid unlass it 15 1n accordance wilh shareholders' respective nghts

{4) Untess the sharehotders resoluton o declare or direttors’ dacision to pay a dividend, or the lerms on which sharas are 1ssued specify ctherwise 1t must be paid by reference to each
shareholder's helding of shares on the date of the reselulian or decision to declare or pay It -

{5} i tha company s shara capitat |s divded into different classes no interm dividend may be paid on shares carrying deferred or non-preferrad nghts if at tha ime of payment any preferential
dividend(s) is or are In arrears

(6) The drretters may pay &l intervals any dividend payable at a fixed rate if it appears to them that the profits available for disinbution justify the payment

(7) lf the directors act in good faith they shall net incur any kabikty to the holders of shares confernng prefemed nghts for any loss they may sufler by the lawful payment of anntenm dmdand on
shares with defamrad or non-prefarred nghts

Payment of dividends and other distributions
!
31 (1) Where a dividend or other sumn being a distribution s payable in
respect of a share, it must ba paid by ona or more of the fallowing means
{a} by transfer to a bank or buwilding society account specified by the disinbulion recaprent either in wniling or as the drectors may otherwtse dacide
(b) by sending a choeque made payable (o the distnbulion reciprent by post to the disinbulion recipient at bis ber or s last regisiered addrass (f Iha distnbution recipient 1s a holder
of the share) or 1n any other case, to an address specified by the distnbulion recipient either in writing or as the diredors may otherwise decide
{c} by sending a cheque made payable to such person by pesl o such parson at the address the distnibution recipient has spacified either in writing or as 1he directors may ctherwise
decide, or
{d} by eny other means of payment as the directors agree with tha disinbulion recipient aither in wiiting or by such piher means as the direclors decide -
{2} Inthe aricles “the distnbution reciprent” means in respect of a share N respect of which a divdend or other sum 1s payable
{a) tha helder of the share or
(b} if the share has two or more joint halders whichever of lham is named first in tha register of members or
(c) ¢ the holder 1s no longer enttled to the share by reason of dealh or bankrupicy or
ciherwise Dy operation of law the lransmitlea

No interest on distribubions \

32 The company shall not pay interest on any dividend or cther sum payable in respect of a share unless otherwise provided by
{a) the terms on which the share was 1ssued or
{b) the prowisions of another agreement betwsen the holder or hoiders of that share and the company

Unclaimed distnbutions

33 (1) All dividends or other sums which are
[a) payable in respect of shares and
{b} unclaimed after having been declared or bacome payable
may ba invested or otherwise made use of by the directors for the banefii of the company until dlaimed
{2) The payment of any such dividand or other sum Into a separate accounl does not make the company a lrustee 1N respect of It
3y




{a) twelve (12} years or more have passed from the date upon which a divdaend or olher sum baecame due lor payment and

{b} the disinbution recipient has not claimed 1t
the distnbution recipiant 1s no longer entitled to that dividend or other sum and 1L ceasas to remain owing by the company

Non-cash distributions . ;

34 (1} Subjact to the terms of 1ssue of the share :n question the company may by ordinary resofution on ihe recommendalion of the directors, .decide lo pay all or part of a dvidend or other
disinbutions payable i respect of a share by ransfernng non-cash assels of equvalent vatue {including without imitatson shares or other securnies in any company)
{2) Fer the purposes of paying a non-cash distribution the directors may make whatever arrangaments they think fit including where any difficully anses regardmng the distnbution
(a) fixing the value of any assals
{b) paying cash te any distnbution recipient on the basis of thal vatue In order 10 adjust the nghts of recipients and
(c) vesling any assets in trustees

Waiver of distnbutions

35 Distnbulion regiprients may waive lhewr entitltement {¢ a dividend or other distnbution payable in respect of a share by grving the company notice In wnling fo that effect bul ff
{a) the share has more than cne holder or
(b) more ihan one person is entitled 1o the share whether by reason of the death or bankruptcy of one or mere joint holders or otherwise

the nalica 1s not effeclive unless it 1s expressed lo be given and signed by all the holders or persons otherwisa entitled to the share

CAPITALISATION OF PROFITS
Authonty to capitalisa, and appropriation of capitalised sums

36 {1)Subject lo the articles the directors may 1f thay are so authonsed by

an ordinary resolulion
{a} decide to capitalise eny profits of the company (whelher or nol they are evailable for drstnbution} which are not required for paying a preferential dvidend or any sum standing to

the credil of the company's share premum account or caplal redamplion reserve and
{b} appropnate any sum wheeh they so decide to capitalise (a "capitalised sum™) 10 the persons whe would have been entitled therelo f | were distnbuted by way of dvidend (the
"persons enlitied”) and 1n the same preportions
{2) Capitalised sums musi be appliec
{a) on behalf of the persons entitled and
{b) in the same properticns as a divdend wouk! have been disinbuted 1o tham
{3} Any capusiised sum may be apphed in paying up new shares of & nonminal amount equal to ihe capdalised sum which ere then aflotted creditad as fully pea:d to the persons entitled or as they
may diract
{4) A capitalised sum which was appropriated from profits available for distnbulion may be applied in paying up new debentwes of the company which are then aliotted credited as fully paid to the
persons enttled or as they may direct
(5} Subject 10 the articles tha direclors may
{a) apply capilalised sums by paying-up a mix of new shares and debentures as sol out paragraphs (3) and (4} abave
(b} make such srrangemenlts as they think {it to deal wilth shares or debenturas becoming distnbutabla in fractions under this aticle (Inctuding the 1sstng of frachonal certificates or
the making of cash paymenls) and
{c) authonse any parson to anter iINto an agreement with the company on bahalf of alt the parsens entiled wihich is binding upon them tn respect of 1he allotment 16 them of shares or

dabeniures under 1hus article

PART 4 DECISION-MAKING BY SHAREHCLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

37 (1) A person is able 1o exarcise the nght to spaak at a general mesting when 1hat parson is in & positian to communicate dunng the meeting to all those attending any information or opiIrIons
which that person has on the business of the meeting
{2) A person1s able to exarcise the nght to vole al a genaral meeting when
(a) that persen is able to vote dunng the meeting on resoiutions put to the voie al tha meeiing and
{b) that person s vole can ba taken info account In determiring whether or not such resclutions are passed at the same time a3 lhe votes of all the other persons attending the
meeting
{3) The directors may make whatever arrangements they consider appropniale (o enable those attending a generat meeting to exercise their nghts to speak or vote at it
{4) In determirung atiendance at a general meeling il 1s immaignal whether any two or more membaers atiending it are in tha $ama place as each other
(5} Two or more persons who are not In the same place as each other aitend a general mealing If their circumstancas are such that i thay have {or were 1o have) nghis to speak and vote at that
mealing they are {or would be} able to exercise them

Quorum for general meetings

38 (1) No business cther than the appointment of tha chairman of the meeting 1s to be transaciec at a general maeting if the persons attending it do not constitute 8 quorum
(2) The quorum for sharehclder meetings shall not be lass than two unless there s a so'e shareholder and urless ctherwise fixed it shall be two

Chainng general meetings

39 (1} the directors have appeinted a chaimnan the chairman shall chair general mestings if present and willing so lo do

(2} If the directors have net apponted a charman or if the charman 18 unwilling lo charr the mesting or 1s not present within ten minutes of the time at which 8 meeting was due to siart
(a} the direclors preseni or
(b} (if ne directars are present) the meeting

must appoint & duector or shareholder to chair the meeling and the appointment of the chaiman of ihe meeling must be the first business of the meeting

{3) The person chainng a meeling 1n accordance wilh this article 1s referred to as the charrman of the meetkng”

Attendance and speaking by dirsctors and non-shareholders

40 (1) Directors may eltend and speak al general meetings whether or not lhey ara shareholders
{2} The charmen of the mesling may permit other persons who are nol

{a) shareholders of the company or

(&) otherwise entitled lo axarcrsa the nghts of shareholders in relalion to general meetings
to atiend and speak at a general meeting

Adjournment '

41 [1)If the persons altending & general meeling within half an hour of the ime at which the meeting was due to start do not constilute a quorum, or if dunng a meehng & quorum ceases lo be
prasent, the charman of the meeling must adjourn 1 ‘
(2) The charman of the maeeting may adjourn a general maeting at which a quorum s present of i
(a} the meeting consents 1¢ an adjournment or ‘
(b) 1t appears to the chairman of the meetling that an adjournment 1$ necessary (o protect the salety of any person attending the meeting or ensure that the business of the maeting Is
canducted i 8n orderly mannar
{3) The chesrman of the meeling mus! adjourn a general meetng if directed lo de 50 by tha meeting
{4} When adppurning a peneral mesting the chairman of the meating must -
{a) enther speciy the hme and place to which it 1s adjourned or state that it 1s to continue at a time and place to be fixed by the dreciors and
{b) have regard 1o any directions as to the tme and place of any adipurnment which have been grven by the meeting
(5) If the continuanon of an adjourned meeting 1s 10 take place more than fourteen {14) days after it was adjourned the cempany must give at least seven (7) clear days natice of # {that s
excluding lhe day of the adjourngd meetng and the day on which the nolice Is given)
{a) to the sama persons 1o whom nolice of the company s genaral meelings 13 required to be given and
(b} that notice shiall contan the same 1nformalicn which such notice is required o con‘ain
(8) No business may be transacled al an adjourned geners! meeling which couki not properly have been transacted al the meeung if the adjournment had not taken ptace

VOTING AT GENERAL MEETINGS

Veting general

42 A resolunon pul to the vole of a general meeting must be decwed on a shaw of hands unless a poll s duly gemandad in accordance with the amlicles

Errors and disputes

43 (1} No objection may ba raise! to the qualfication of any person voting at ganera! meeling except at the meeting or adjourned meating at which the vote objected to 1s tendered and every

vote nol disallowed al the meetng 15 vahd
{2} Any such objection must be referred 1o the charman of the meeting whose decision s final




Poll votes

44 (1} A pell en aresolution may be demanded
{a) In advance of the general masting whare it 1s 1o ba put {0 the vole or
(b) at a general meeting either belore a show of hands on tha! resolution or iImmediately after the result of 8 show of hands on that resotution 15 declared
(2} A poll may be demanded by
{a) the charrman af the meeting
(b} the directors . RO
{c) two or more persons having the nght 10 vaie on the resoluton or .
(d) a person or persons reprasenting not less than one-lenth of tha total voling nghts of all those shareholders having the righl to vote on the reselution
{3) A demand for & poll may be wilhcrawn f
{a) the poll has not yat been taken and ~ -
{b) the chairman of the meeting consents ic the wilhdrawal .
{4) Polls mus! be taken immediately and i such manner as tha chairman of the meetng directs

Content of proxy notices |

45 (1) Proxies may only validly be appoinied by a notice 1n wnting (a "praxy notice”) which. |
{a) states the name and address of the shareholder appainting the proxy
(b} identsfias the person appainted 1o be that sharehelder's proxy end the general mealing in relabon to which that person s eppomted
(c) 1s signad by or on behalf of the shareholder appoinling the proxy or1s authenticatad in such manner as the drectors may dalermmne and
(d) 15 delivered i the company in accordance with the arliddes and any instructions contawned in the notice of the general mesting to wiuch they relate
(2} The company may require proxy nobices lo be delivered n a parlicular form and may specily different forms for different purposes
(3} Proxy notices may specify how the proxy eppointad under them 1 to vole (or thal the proxy 1s to abstain from voting} on one or more resoltions

{4} Unless a proxy notice ingdicates otherwise it musi be freated as
(a} allowing the person appoinied under it a proxy discretion as fo how {o vote on any ancillary or procedural resolutions pul 1o the meeting and
(b} appainting that person as a proxy in relahon 1o any adjoumnment of the general maetng to which il relales as wall as the mesting itsell

Delivery of proxy notices

45 (1} A person whois entiled to attend speak or vote {either on a show of hands or on a polf) at a general mesting remans so entitled in respect of that maeting o any adjournment of it
natwithstanding that a valid proxy nouce has been delivered to the company by or on behalf of that person
(2} An appointment under a proxy nolice may be revoked by defivenng to the company a notice In wnting piven by or on behalf of the person by whom or on whose behalf the proxy notice was

given
{3) A nolice revoking a proxy appointment onty takes effect i i 1s delivered before the start of the meseting or adjournad mesting lo which it relates
{4) I a proxy notice 15 not executed by the parson appointing the proxy It must be accompaniad by written ewvidenca of the authonty of the person who executed it to execute 1t on behalf of 1he

appointer
Amendmants te reselutions

47 (1) An ordinary resclution to be proposed at a general meeting may be amended by ordinary resolution if
(a) notice of the proposed amendment 1s gtven 1o Lhe company In wriling by a persan entitled 10 vole at the general meeting at which it 1s lo be proposed not less than 48 hours ‘
before the meating 15 10 lake place (or such later ime as the chairman of the meeting may determing) and |
(b} the proposed ameandmenl does nct 1n the reasonable cpinion of the chairman of the meeting matertally alter the scope of lhe resclution

{2) A special resclution to be proposed al a general meating may be amended by ordinary rasolstien if ‘
(a} the chairman of the meeling proposas the amendment at the general mesting at which the resolution :s 1o be proposed and !
{b) the amendment does not go bayond what 18 necassary to correct a grammalical or similar error in the rasatution

{3} If the charrman of the meeting acung in good faith wrongly decides that an amendment to a resolution 1s not in order the chairman's error does not Invatidate ikhe vote on that resohution

PART 5 ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

4B (1) Subject to the arlicles anything sent or supplied by or to the company under the articles may ba sent or supplied in any way In which the Companies Act 2008 provides for documents or

informatian which are authonsed or required by any provision of lhal Act to be sent or supphied by or 1o the company
(2) Subject 1o the ariicles any notice or document 1o be sent or supplied Lo a director in connection with the laking of decisions by direciors may also be sent or supplied by the means by which

lhat director has requested that they be sent or supplied with such nolices or documenis
{3} A direcior may agree with the company that nobices or documents sent to that direclor 10 a particular way are to be deemed as having been recerved within a specified ime of therr having

bean sant and for the specified ime to be less than two {2} complete working days
Company seals

49 {1) Any common seal may only be used by the authonty of the drectors
{2) The directors may decide by what means and in what form any common seal 15 to be used
{3) Unless otherwise decided by the directors 1f the company has a common seal and 1t is affixed to a document that documenl must also be signed by at least one authonsed person in the

presance of a witngss who altesis the signalure of thal person
{4) For the purposes of 1his article an authonsed person Is
(&) any direclor of the company
{b} tha company secretary (if any)
{c) any person authonsed by the direclors for the purpose of signing documenits 1o which the eommon 13 apphed

No right to inspect accounts and othar records

50 Except as provided by law or authertsed by the direclors or an ordinary resalution of the cempany no person 1s entitled to inspect any of the company's accounting or other racords or
documents merely by virtua of baing a shareholder -

Provision for employees on cessation of business

51 The directors may decde to make provision for the benefit of persons employed or formerly employed by the company or any of its subsidianes {other than a director or former direclor or
shadow dwector) in connection wilh the cessalion of transfer 10 any person of ihe whole or pan of the undertaking of the company or thal subsidiary

DIRECTORS' INDEMNITY AND INSURANCE

Indemnaty

52 (1) Subject 10 sub-paragraph {2) below a relevanl director of the company or an associaled company may be indemmified out of the company’s assels aganst
[} any liability ncurred by that diresion in connection with any neghgence default breach of duty or breach of trust in relation io the company or an associated company
{b) any liability incurred by that diractor In connecuion with the activiies of the company or an associated company in its capacily as a trustea of an occupational pension scheme (as
defined in section 235(5) of lhe Companies Acl 2006) or
{c} any other liability incurred by that direclor as an officer of the company or an assoqiated company
[2) Trus arlicle does not authonse any indemnity which would be prohibiled or rendered void by any provision of tha Comparias Acls or by any other prowision of taw
{3} Inthis ancle
(a) companies are asscciated if oné 15 & subsidiary of the other or both are subsidiaries of the same body corporate and
{b) a "relevant director” means any director of former dwector of the company or an assocated company

Insurance

53 {1) The drectors may decide to purchase and manta:n insurapce at the expanse of the company for the benefit of any refevant director In respect of any relovant loss
¥ b P v

(2} inihus article
(a) a 'relevant director” means any director or former director of the company or an assoclated company
(b) a “relevant loss™ means any loss or lability which has been or may be incurred by a relevant director In connaction with thal director's dultes or powers In relation lo the company
eny associated company or any pension fund or employees share schame of the company or assocated company ang
(c) companies are associated If gne s a subsidiary af the other er both are subsidianes of the same body corporate

Lien

34 (1) With respect 1o any sheraholder indebted (o the company n any way 1he company shall retain a first and paramount len with respect to all shares registered in the name of the indablad

shareholder imespactive of whether the relevant shares are fully paid or otherwise
[2) Unless delermined atherwise by the dreciors the company’s han over shares falling within the amb of sub-paragraph 54 (1) above shall have pnonty over any third party claim or claims or

nterast with respect 1o the relevant shares and includes any dividends payable by the company in relatian {o the said sharas and the
proceeds of sale In the event that the company's lien 15 utimately enforced




(3} Inthe event that the company has decided to enforca the lien with respect to the shares falling within the ambit of sub-paragraph 54 {1) above the director or directors shall send a wnitten
notice of enforcement of the lian to the registered holder or holders or the legally entitied beneficiaries of the relevant shares and such notice shall specify the monetary amoun! culstanding
nclude a final demand for full payment within fourteen {14) days and state the company's inténtion o sell the shares in the event of non-payment

{4) In the event that the company has sold tha shares falling within the ambit of sub-paragraph 54 (1} abova the directors may such take action nacessary 1o

implement and give effect e the transfer of the said sharas 1 accordance with the provisions of these articles

{5) Inthe event that the proceeds of the sale of the said shares fatiing within the ambrt of sub paragraph 54 (1) exceed the debt owed ta the company the surplus

monetary amount lass all ieasonable costs of enforcement incurred by the company  shall be retumed 10 the registered holder or holders or the legally entitled beneficianes of the relevant
shares provided that the refevant share certificate or certificates have been returned to 1he company for cancellation

(6) A statutory dactaration by a drector or company secrgtary confirming the office held by the signatocy in relation to the company and that the said shares subjec! to the lien have been soid to a
thurd party shall constitute sufficient ewidence as to the same

Ptace of Junsdiction and Choice of Law

S5 Supject to the articles to the Companies Acts and to other local legislative provisions that may be applicable in any paricular relavant circumstances all legal disputes between or invalving
one or mare shareholders directors company secretary and the company the disputad subject matter wiich 1S an ISsue of 15sUeSs iInvohang one or more transactions between some or all of the
aforementioned parties and the company nvolving matters relating to these articles or governed by the Campanies Acts shall require that tormal legal proceedings in each case be commenced
n the legal yunisdicion where the company $ principal operations are conducled as evidenced from the filing and centent of the taxation returns of the company during the previous three (3)
years or since the date of incorporation of the company in the case of a penod being less than three (3) years pnor to the date of the filing of the relevant legal proceadings and such
proceadings shall be govemed In accordance with the laws of the terntory where the registered offica of the company 15 situate ba that in England and Wales or Norihem Ireland or Scotland

Transferad shara Capital

56 The authorrzed shara capial of the Company be transferred




