Q People Solutions Limited
(the "Company™)

Company No:
08209178

Companies Act 2006

Written Resolutions of the Members
{Proposed by the Directors)

In accordance with Part 13, Chapter 2 of the Companies Act 2006, the board of directors propose
that the resolutions set out below be submitted to the eligible members of the Company as written
resolutions and passed as special resolutions {the “Resolutions”}.

Resolutions

1. “That the amended Articles of Association produced to the meeting and initialled by the
chairman of the meeting for the purpose of identification be adopted as the Articles of
Association of the Company in substitution for, and to the exclusion of, the Current Articles.”

2. “That 5,000 issued Ordinary shares of £0.01 each, held by Hans Dixon, in the capital of the
Company be re-designated as 5,000 Ordinary A shares of £0.01. Such £0.01 Ordinary A
shares shall have the rights and restrictions as set out in the Company’s new articles of
association.”

3. “That 2,600 issued Ordinary shares of £0.01 each, held by Alan Finfay, in the capital of the
Company be re-designated as 2,600 Ordinary A shares of F0.01. Such £0.01 Ordinary A
shares shall have the rights and restrictions as set out in the Company’s new articles of
association.”

4, “That 2,400 issued Ordinary shares of £0.01 each, held by Vicki Finlay, in the capital of the
Company be re-designated as 2,400 Ordinary A shares of £0.01. Such £0.01 Ordinary A
shares shall have the rights and restrictions as set out in the Company’s new articles of
association.”

We being the eligible members of the Company hereby signify our irrevocable agreement to the
Resolutions in accordance with the acceptance procedure set out below.

The Membagrs:

Date of Signature ......0... ‘2}- .......... l ?-

Hans Dlxon

Date of Signature ..... 5\\?‘1?‘0@?

ORI

08!08/201 7 #319
COMPANIES HOUSE

TUESDAY



Notes

1

If you agree to the Resolutions, please indicate your agreement by sighing and dating this
document within the space provided and return it to the Company.

If you are indicating agreement to the Resolutions on behalf of a person under a power of
attorney or other authority, please send a copy of the relevant power of attorney or
authority with your indication of agreement.

Please note that once you have agreed to the Resoclutions, you may not revoke your
agreement.

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

Unless within the period of 28 days beginning with the Circulation Date sufficient agreement
has been received for the Resolutions to be passed, it will lapse. if you therefore agree to the
Resolution please ensure that it is received by the Company within 28 days of the Circulation
Date.
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The Companies Act 2006
Private Company Limited by Shares

ARTICLES OF ASSOCIATION

Of

Q PEOPLE SOLUTIONS LIMITED

PART |
INTERPRETATION AND LIMITATION OF LIABILITY
] Defined terms
1.1 In these Articles. unless the context requires otherwise:
Allocation Notice has the meaning given to that term in Article 48.12:
appeintor has the meaning grven to that term n Article 24.1:
Articles meuns the Company's articles of association for the time being in foree:

bankruptey includes individual inselveney proceedings in a jurisdiction other than FEngland
and Wales or Northern Ireland swhich have an effTect similar to that of bankruptey:

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

CA 2006 meuns the Companies Act 2006:

call has the meaning given to that term in Article 34,1

call notice has the meaning given to that tenm in Article 34,11

call payment date has the meaning given to that term in Article 37.2.1:

capitalised sum has the meanmg given to that lerm 1in Article 62.1.2:

chairman has the meaning given to that term in Article 13.2:

chairman of the mecting has the meaung given to that term in Article 68:

Clear Days means (in relation to the period of a notice) that pertod excluding the day when
the notiee 15 given or deemed to be given and the day for which 1t 1s given or on which it 1s to
take effect:

Companies Acts means the Companies Acts (as detined 1n seetion 2 of CA 2006). in so far as
they apply to the Company :

Company's lien has the meaning given to that termn in Article 32:

Conflict has the meaning given to that term in Article 16.2:



conflicted director meuns a dircctor who has. or could have, a Conflict in a situation
involving the Company and consequently whose vote is not to be counted in respeet of any
resolution to authortse such Contliel and who 1s not to be counted as participating m the
quorum for the meeting (or part of the meeting) at which such resolution is to be voted upon:

corporate representative has the meaning given to that term in Artiele 76:

director means a director of the Company, and includes anv person oceupyving the position of
director. by whatever name called:

distribution recipient has the meanmg given to that term m Article 56.2:

document includes. unless otherwise specified. any document sent or supplied n electronic
torm:

electronic form has the meaning given to that term in seetion 1168 of CA 2006:
Excess Securities has the meaning given to that term 1n Article 29.3 2:
Excess Shares has the meaning given to that terin in Article 48.11.1:

fully paid i relation 10 a share, means that the nominal value and any premium to be paid to
the Company in respect of that share have been paid to the Company:

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

holder in relation to shares means the person whose name 1s emlered n the register of
members as the holder of the shares or. in the case of a share in respect of which a share
warrant has been 1ssued (and not cancelled). the person m possession of that warrant:
instrument means a document in hard copy form:

lien enforcement notice has the meaning given to that term mn Article 33:

Market Value has the meaning given to that term in Article 48.4.1:

member has the meaning given to that term in section 112 of CA 2006

Medel Articles means the model articles tor private companies limited by shares contained in
Schedule 1 of the Companies (Model Articles) Regulations 2008 (51 2009/3229) as amended
prior to the date of adoption of these Articles;

non-conflicted dircetor means any director who 1s not a conflicted direclor.

Offer Notice has the meaning given to thal term in Article 48.10;

ordinary resolution has the meaning given to that term in section 282 of CA 2006

paid mcans paid or credited as paid.

participate, in relation 1o a directors’ meeting, has the meaning given to that term in Article
12:

partly-paid n relation to a share means that part of that share's nominal value or am
premium at which 11 was ssued has not been paid Lo the Company

persons entitled has the meaning given to that term i Article 62.1.2:

Proposed Sale Price has the meaning given 1o that term in Article 48.2.3;



proxy notice has the meaning given to that term in Article 74.2:
proxy notification address has the meaning given to that term in Article 75.1:

relevant officer has the meaning given to that term 1n Articles 83.3.2 or 84.2.1, as the case
may be:

relevant loss has the meaning given to that term in Article 84.2.2:
relevant rate has the mwamng given to that term m Article 37.2.2:
Sale Price has the meanmg given to that term in Article 48.4:

Sale Shares has the meaning given to that term in Article 48.2.1 and Sale Share shall be
construed accordingly:

Seller has the meaning piven to that term in Article 481+

shares means shares in the Company:

special resolution has the meaming given to that term 1n section 283 of CA 2006:
subsidiary has the meamng given to that term n section 1139 of CA 2006:

Total Transfer Condition has the meaning given Lo that term in Article 48.2.5:

transfer or transferring has the meaning given to those terms respectively in Article 47.1;,
Transfer Notice has the meaning given to that tern in Article 48, 1:

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

United Kingdom mecans Great Britain and Northern Ireland: and

writing mecans the representation or reproduction of words, symbols or other intermation in a
visible form by anv method or combination of methods. whether sent or supplied in electronic
torm or otherwise.

Save as otherwise specilically provided in these Articles, words and expressions which have
particular meanings in the Model Articles shall have the same meanings in these Articles,
subjeel 1o which and unless the context otherwise requires. words and expressions which have
particular meanings in CA 2006 as in force on the date when these Articles become binding on
the Company shall have the same meanings in these Articles.

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

Uniess expresslv provided otherwise. a relerence to a statute, statutory provision or
subordinate legislation s a relerence (o it as i is in foree Irom time te time and shall include
any orders. regulations or subordinate legislation from time to time made under 1t and any
amendment or re-enactiment of it or any such orders, regulations or subordinate legislation for
the time being in foree.

Anv phrase miroduced by the terms "including”. "include”. "in particular” or any simlar
expression shall be construed as iHustrative and shall not limit the sense of the words
preceding those terms.
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1.6 No regulations set oul mn anv statute or in anv statutory instrument or other subordinate
legislation concerning companies. including but not limited to the Model Articies. shall apply
to the Company. but the following shall be the articles of association of the Company.

Liability of members

The liability of the members is Himited to the amount. 1f anv. unpaid on the shares held y them.

PART 2
DIRECTORS

DIRECTORS' POWERS AND RESPONSIBILITIES

Directors' general authority
Subject to the Articles and to the appheable provisions {or the time being ol the Companies Acts. the
directors are responsible for the management of the Compuny's business, {or which purpose thev may

exercise all the powers of the Company.

Change of Company name

Without prejudice to the generalaty of Article 3. the directors may resolve i accordance with Article 8 to change
the Company's name.

Members' reserve power

51 The members may. by special resolution, direct the directors to take. or refrain from taking.
speeitied action.

5.2 No such special resolation invalidates anvthing which the directors huve done before the
passing ol the resolution.

Directors may delegate

6.1 Subjeet 1o the Articles, the directors may delegate any of the powers which are conferred on
them under the Articles:

6.1.1  tosuch person or committee,

6.1.2 by such means (including by u power ol altorney ).
6.13  tosuch an extent:

6.1.4 n relation to such matters or territories; and

6.1.5 o such terms and conditions:

as thev think [it.

6.2 It the directors so specily. any such delegation mayv authorise further delegation of the
directors’ powers by any person Lo whom thev are delegated.

63 The directors may revoke any delegation in whole or part. or alter its tenms and conditions.



Committees

7.1

Commuttees to which the directors delegate any of their powers must follow procedures which
are based as far as they are applicable on those provisions of the Articles which govern the
taking of decisions by directors.

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

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

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

8.1

8.3

The general rule about decision-making by directors 1s that any decision of the directors must
be taken as a majority decision at a meeting or as a directors’ written resolution in accerdance
with Article 9 (Directors' written resolutions) or otherwise as a unanimous decision taken in
accordance with Article 10 (Unanimous decisions).

I

821 the Company only has one director tor the time being. and

8.2.2  noprovision of the Articles requires it to have more than ene director,

the general rule does not apply. and the director may (lor so tong as he remains the sole
director) take decisions without regard to any of the provisions of the Articles relating to

directors' decision-making.

Subject o the Articles. cach director participating m a directors' meeting has one vote.

Directors’ written resolutions

9.1

9.2

()4

Any director may propose a directors’ writlen resolution by giving notice m writing of the
proposed resolution to cach of the other directors (ineluding alternate directors).

If the company has appointed a company secretary, the company secrelury mMust propose a
directors' written resolution if a director so requests by giving notice in writing te cach of the
other directors (including aliernate directors).

Notice of a proposed directors” wrilten resolution must indicate:

9.3.1 e proposed resolution: and

9.3.2  the timie by which it is proposed that the directors should adopt 1t

A vroposed directors’ written resolution is adopted when a majority of the non-conflicted
directors (or their alternates) have signed one or mwore copies of it. provided that those
directors (or their alternates) would have tormed o quorum at a directors’ meeting were the

resolution to have been proposed at such meeting,

Onee a dircetors' whtlen resolution has been adopted. 1t must be treated as if it had been a
decision taken at a directors’ meeting in accordance with the Articles,
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11

Unanimous decisions

10.4 A decision of the directors 1s taken 1 aceordance with this Article 10 when all nen-conflicted
directors mdicale 10 cach other by anv means that they share a common view on a matler.

10.2 A deelsion may not be taken in aceordance with this Article 10 1f the non-contlicted directors
would not have fermed a quorum at a directors' meeting had the matter been proposed as a
resolution at such a meeting.

10.3 Onee a directors’ unanimous decision s tuken m accordance with this Article 10 1t must be
treated as 1f 1t had been a decision taken at a directors’ meeting in accordance with the
Articles,

Calling a directors' meeting

11.1 Any director may call a directors' meeting by giving notice of the meeting to each of the
directors (inciuding aliermate directors), whether or not he 1s absent from the UK. or by
authorising the compuny secrelary (1f any) to give such notice.

1i.2 Notice of any directors” meeting must indicate:

1121 its propesed date and time:

11.2

b
[

where it 1s to take place: and
11.2.3 1f 1t is anticipated that direetors participating in the meeting will not be n the same
place, how 1t is proposed that they should commumeate with each other during the

meeting.

11.3 Subjeet to Article 11,4, notice ot a directors’ meeting must be given Lo each director but need
not be m woting.

114 Notice of a directors’ meeting need not be given to directors who waive their entitlement 1o
notice of that meeting. by giving notice to that effect 1o the Company prior to or up Lo and
including not more than seven days after the date on which the meeting is held. Where such
notice Is given after the meetimg has been held. that does not atfect the validity of the meeting,
or of any husiness conducted at il

Participation in directors’ meetings

12.1 Subject to the Articles. directors participate in a directors’ meeting, or part of a directors'

2,
meeting. when:
12.1.1  the meeting has been ealled and takes place in accordance with the Articles, and

12.1.2  they can each communicate to the others uny information or epimens thev have on
any particular item of the business of the meeting.

12.2 [n determining whether directors are participating in a directors' meeting, it is irrelevant where
any director 15 or how they communicate with each other.

12.3 I all the directors participating 1n a meeting are not in the same place, they may decide that
the meeting 1s to be treated as taking place wherever any of them 1s.

Chairing of directors' meetings
13, The directors mav appoint a director to charr their meetings.

13.2 The person so appointed tor the time being is known as the chairnman,
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13.4

The directors may terminate the chaimun's appoiniment at any lme.

[f the chairman is not participating i a directors’ meeting within ten minutes of the time at
which 1t was to start, the participating directors must appoint one of themselves to chair it.

Chairman's casting vote at directors’ meetings

141

[1 the numbers of votes lor and against a proposal at a meeting of directors are equal, the
chairman or other director chairing the meeting has a casung vote.

Article 14.1 does not apply 1 tespeet of a particular meeting (or part of a meeting) 1l in
aceordance with the Articles, the chwrman or other director chairing the meeting 1s a
conflicted director for the purposes of that meeting (or that part of that meeting at which the
proposal is voted upon).

Quorum for directors’ meetings

151

At a directors’ mecting. unless a quorum is participating. no proposal 1s to be voled on, exeept
a proposal to call another meeting.

Subject to Article 15.3, the quorum for the transaction of business at a meeting of directors
may be fived from time 1o time by & decision of the directors but it must never be less than
wwo directors. and unless otherwise fixed it 15 two. A person who holds office only as an
alternate director shall. if his appointor is not present, be counted in the quorum. If and so long
as there 15 a sole direclor, he may exercise all the powers and authorities vested in the directors
by these Articles and accordingly the quorum lor the transaction of business i these
circumstances shall be one.

For the purposes of any meeting (or part of a meeting) held pursuant to Article 16 (Directors'
contlicts of interests) to authorise a director’s Contlict. if there is only one non-contlicted
director in office in addition to the confhicted director(s). the quorum tor such meeting (or part
of a mecting) shall be one non-contlicted director.

Dircectors’ conflicts of intcrests

16.1

16.2

16.3

16.4

For the purposes of this Article 16, a conflict of interest includes a conflict of interest and
duty and a contlict of duties. and nterest includes both direct and indirect interests.

The directors mav. m accordance with the requurements set owt in this Article 16, authorise
any matter proposed to them by any director which would. if not authorised, involve a director
breaching hus duty under section 175 of CA 2006 to avoeid contlicts of interest ( such matter
being hercinafter referred to as a Confliet).

A director seeking authorisation in respect of a Conflict shall declare to the other directors the
nature and extent of his interest in a Confiict as soon as Is reasonably practicable. The director
shall provide the other direetors with such details of the relevant matter as are necessary for
the other directors to decide how to address the Contlict, together with such other information
as mayv be requested by the other directors.

Any authorisation under this Article 16 will be effective only 1f:

16.4.1  the matter in question shall have been proposed by any director for consideration at a
meeting of directors i the same way that any other matter mayv be proposed 1o the
directors under the provisions of these Articles or i such other manner as the
direetors may determine:



16.5

16.6

16.7

16.8

16.9

16.4.2  anv requirement as 1o the quorum at anv meeting of the directors at which the matter
15 considered 1x met without counting the director in question and anv other
conflicted director(s): and

1643 the malter was agreed to without the direetor and any other contlicted director(s)
votng or would have been agreed (o 11 their voles had not been counted.

Ay authorisation of a Conflict under this Article 16 may (whether at the time of giving the
authorisation or subsequentlyv):

16.5.1 extend to anv actual or potential conflict of interest which mav reasonably be
expeeted to anise out of the Confliet so authorised:

1632 be subjeet o such terms and tor such duration. or impose such himits or conditions as
the directors may determine. or

16.5.3  be ternunated or varied by the direetors at any time.

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

In authorising a Cenflict the directors may decide (whether at the time of giving the
authorisation or subsequently) that if a director has obtained any information through his
involvement in the Conflict otherwise than as a director of the Company and in respect of
which he owes a duty ot confidentiality to another persen the direetor 13 under no obligation
io:

16.6.1  disclose such nformation to the directors or to any director or other ofticer or
crployee of the Company. or

16.6.2  use or apply any such infonmation in performing his duties as a director,
where to do so would amount to a breach of that confidence.

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

16.7.1  is excluded from discussions (whether at meetings ot dircetors or otherwise) related
to the Confliet:

16.7.2  isnot given any documents or other mformation relating to the Contlict:

16.7.3  may or may not vote (or may or may not be counted 1n the quorum) at any future
meeting of directors in relation to any resolution relating to the Conltlict.

Where the directors authorise a Conllict:

16.8.1 the director will be obliged to conduct himself in accordance with any terms. limits
and/or conditions imposed by the directors in relation 1o the Conflzet:

16.8.2  the director will not inftinge anv duty he owes to the Company by virtue of sections
171 o 177 of CA 2006 provided he acts in accordance with such terms. limits and/or
conditions (1f any) as the directors impose in respeet of 1ts authorisation.

A director 15 not required. by reason of being a director (or because of the fiduciary
refationship established by reason of being a director). to account to the Company tor any
remuneration. profit or other benetit which he receives as director or other officer or employvee
of the Companyv's subsidiaries or of any ether body corporate in which the Company 1s
interested or wineh he derives from or in connection with a relationship invelving a Confliet
wlich has been authorised by the directors or by the Company in general meeting (subject in
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16.10

16.11

16.12

16.13

cach case to any terms, limits or conditions attaching to that awhonisation) and no contract
shall be iable to be avorded on such grounds nor shalt the receipt of am such remuneration or
other benetit constitute a breach of his dury under section 176 of CA 2006,

Subject to the appheable provisions for the ume being of the Companies Acts and to any
terms. limits and/or conditions imposed by the directors in accordance with Article 16.3.2, and
provided that he has disclosed to the directors the nature and extent of anv interest of his in
accordance with the Companies Acts. a director notwithstanding his office:

16.10.1 mayv be a party to. or otherwise interested in. any contract, transaction or arrangemerns
with the Company or in which the Company is otherwise interested:

16.10.2 shall be counted as participating for voting and quorum purposes tn any decision in
comiection with any proposed or exisling transaction or arrangement with the
Company. ir which he 1s 1 any way directly or indirectly interested:

16.10.3 may act by himself or his finn m a professional capacity for the Company (otherwise
than as auditor) and he or his finm shall be entitled to remuneration tor professional
services as if he were not a director:

16.10.4 may be a director or other officer of. or emploved by, or a party to any contract,
transaction or arrangement with. or otherwise interested in, any body corporate
promoted by the Company or in which the Company s otherwise interested: and

16.10.5 shall not. by reason ot his office. be accountable to the Company for amy benefit
which he (or amyvone connecled with him (a3 delined in section 252 of CA 2006)
dertves from any such office or employment or from any such contract. transaction or
arrangement or {rom any inlerest in any such body corporate and no such contract,
rransaction or arrangement shall be liable to be aveided on the ground of any such
interest or benefil. nor shall the receipt of any such remuneration or benetit constitute
a breach of his duty under section 176 of CA 2006.

l'or the purposes of this Article, references to proposed deeisions and decision-making
processes include uny directors’ meeting or part ot a direciors’ meeting.

Subject to Article 16.13. if a question arises at a meeting of directors or of a committee of
directors as to the right of a director Lo participate in the meeting (or part of the meeting) tor
voting or quorum purposes. the question mayv. before the conclusion of the meecting. be
reterred to the chairman whoese ruling in relation to any director other than the chairman is to
be final and conclusive.

I any question as to the right 1o participate in the meeting (or part of the meeting) should arise
m tespect of the chairman. the question 1s to be decided by a dectsion of the directors at that
meeting, Tor which purpose the chairman 15 not to be counted as participating in the meeling
{or that part of the meeting) for voting or quorum purposes.

Recorids of decisions to be kept

17.1

The directors must ensure that the Company keeps a record. in wriling, tor at least ten vears
from the date of the decision recorded. of every unaninmous or majority decision tuken by the
directors.

Where decisions ol the directors are taken by electronic means, such decisions shall be
recorded by the directors m permanent {orm. so that they may be read with the naked eye.

Directors' discretion to make further rules

Subject to the Articles, the directors may make amy rule which they think [it about how they take
decisions. and aboul how such rules are 1o be recorded or communicated to direetors.



20

21

22

APPOINTMENT AND TERMINATION OF APPOINTMENT OF DIRECTORS

Number of directors

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

Methods of appointing directors

2001

202

203

Any person who 1s willing to act as a director. and 1s permitted by law to do so. may be
appointed o be a dircetor:

20.1.1

20.1.2

by ordinan resolution. or

by a deeision of the directors,

In any case where. as a result of death or bankruptey. the Company has no members and no
directors, the transmittee(s) of the last member to have died or to have a bankruptey order
made against him (as the case may be) shail have the right. by notice in writing. to appoint a
person (including a transmittee who is a natural person). who 1s willing 1¢ act and is permitted
o do s0. to be a director.

For the purposes of Article 20,20 where 1wo or more members dic in circumstances rendering
1t uneertain who was the last to die, a younger member 13 deenwed to have survived an older

member

Termination of director's appoeintment
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A person ceases to be a director as soon as:

2111

21.1.2

2113

2114

2116

that person ceases to be a dircctor by virtue of any provision of CA 2006 or is
prehibited from being a director by law:

a bankruptey order 1s made against that person.

a composition is made with that person's creditors generally in satislaction of that
person's debts and the Company resolves that his office be vacated.

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

by teason of that person’s mental health, @ court makes an order which wholly or
partly prevents that person from personally excrcising amy powers or rights which
that person would otherwise have: or

notification 1s received by the Company trom the director that the director is
resigning from oflice, and such resignation has taken ettect in aceordance with its
lerms.

Directors' remuneration
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2.1

Directors may undertake any serviees for the Company that the directors decide.

Iirectors are entitled to such remuneration as the directors determine:

2221

2222

tor their services to the Company as directors. and

tor anv other service which they undertake for the Company.



223 Subject to the Articles. a director’s remuncration may .
2231 take anv form. and
22.3.2  include any arrangements m connection with the pavment of a pension, allowance or
gratuily. or any death. sickness or disability benelits. to or m respect of that director.
224 Unless the directors decide otherwise. directors’ remuneration acerues from day 1o day.
23 Directors’ expenses
231 The Company mav pav any reasonable expenses which the directors (including alternate
directors) and the secretary (if any) properly neur in connection with therr attendance at;
23.1.1  meetings of directors or committees of directors.
23,12 general meetings. or
2313 separate meetings of the holders of any class of shares or ol debentures of the
Company.
or otherwise in connection with the exercise of their powers and the discharge of their
responsibilities in relalion to the Company.
ALTERNATE DIRECTORS
24 Appointment and removal of alternate directors
241 Any direetor {(appointer) may appoint as an alternate any other director, or any other person
approved by resolution of the directors, to:
2411 exercise that director's powers. and
24.1.2  carry out that direclor's responsibilities.
24.1.3  inrelation to the taking of decisions by the directors in the absence of the alternute's
appointor.
242 Anv appointment or removal of an alternate must be effected by notice in writing to the
Company signed by the appointor, or in any other manner approved by the directors.
243 The notice must:
24.3.1  identify the proposed alternate: and
24.3.2  in the case of a netice of appemntment. contain a statement signed by the proposed
alternate that the proposed alterate 1s willing to act as the alwernate of the direclor
giving the notice.
25 Rights and responsibilities of alternate directors
251 An alternate director may aet as alternate director to moere than one director and has the sume
rights in relation to any decision of the directors as the alternate’s appointor,
252 Execept as the Articles specify otherwise, alternate directors:

2521 aredeemed for all purposes to be directors:
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are Nlable for their own acts and onusstons:
are subject 1o the same restrictions as their appointors (neluding those set out in
seetions 172 to 177 CA 2006 inclusive and Article 16): and
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2524  are not deemed 1o be agents of or for their appeintors,

and. in particular (without limitation). cach alternate director shall be entitled to receive notice
of all meetings ol dircctors and of all meetings of commitices of directors of which his
appointor 1s a member.

A person who 15 an alternate director but not a director:
2531 may be counted as participating for the purposes of determining whether a quorum is

present (but only if that person’s appointor 1s not participating and provided that no
alternate mayv be counted as more than one director for these purposes);

2532 may parlicipate i a unanimous decision of the directors (but only if his appomtor
does not participate): and
2533 may sign a written resolution (bt only if 1t is not signed or o be signed by that

person's appointor).

A director who 1s also an alternate director 15 entitled. in the absence of any of his appointors,
to a separate vote on behalf of that appointor. i addition to his own vote on any decision of
the directors but he shall count as enly one for the purpese of detennining whether a quoruim
15 present.

An allernate director is not entitled to receive any remuneration [rom the Company for serving
as an allemate director except such part of the alternate’s appointor's remuneration as the
appeintor may dircel by nolice n writing made Lo the Company.

Termination of altermate directorship

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

26.1

262

263

264

when that appointor revokes the appointment by notice to the Company in writing specilying
when it 1s to terminale:

when notification 1s received by the Company from the alternate that the alternate is resigning
as alternate for that appointor and such resignation has taken cflect in accordance with its

terms:

on the oceurrence. In relation o the alternate. of anv event which, it 1t occurred 1n relation to
that appointor. would result in the termination of that appointor's appeintment as a dircctor;

on the death of that appointor: or
when the alternate's appointor’s appoiniment as a director terminates.

SECRETARY

Appointment and removal of secretary

The directors may appoint any person who 1s willing to act as the seeretary for such term, at such
remuncration. and upon such conditions as they may think fit and {rom time to lime remove such
person and. it the directors so decide. appoint a replacement, in cach case by a decision ot the directors.
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PART 3

SHARES AND DISTRIBUTIONS

SHARES

Further issues of shares: authority

The directors are generally and unconditionally authorised. for the purpose ol Section 351 of CA 2006
10 exercise anyv power of the Company to 1ssue any number of shares as nmiay be determined by ordinary
resolution.

Further issues of shares: pre-emption rights

29.1

29.2

293

294

In accordance with section 367(1) of CA 2006, scetions 361 and 562 of CA 2006 shall not
apply to an allolment ol equity sceurities (as defined in section 360(1) of CA 2006} made by
the Company.

Unless otherwise agreed by special resolution, if the Company proposes o allot any equity
securities. those cquity securitics shall not be aliotted 1o any person unless the Company has
first offered them to all members on the date of the offer on the same terms, and at the same
price. as those equity securities are being otfered to such other person on a pari passu basis
and pro rata to the neminal value of shares held by those members (as nearly as possible
without involving fractions).

The offer:

29.3.1  shall be in writing. shall be open for aceeplance for a period of fifteen working davs
from the date of the otfer and shall give details of the number and subscription price
of the relevant equity securities: and

]
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may stipulate that any member who wishes to subsctibe for a number of equty
seeuritics 1n excess ol the proportion to which he is entitled shall. in his aceeptance.
state the number of excess equity securilies (Excess Securities) [or which he wishes
to subscribe,

Anv equity sceuritics not accepted by members pursuant to the offer made to them in
accordance with Articles 29.2 and 29.3 shall be used for satistving any requests for Excess
Sceurities made pursuant 1o Article 29.3.2. [f there are insufficient Ixcess Securities to satisly
such requests. the Excess Sccurities shall be allotted to the applicants as nearly as practicable
m the proportion that the number of Excess Securities each member indicated he would accept
bears to the total number of Excess Securities applied for (as nearly as possible without
imvolving fractions or increasing the number of Excess Securities allotted to any member
beyond that applied for by him). After that allotment. any Txcess Securities remaiming shall
be offered to any other person as the directors may determine, at the same price and on the
same terms as the ofter to the members.

Powers to issue different classes of share

30.1

30.2

Subject to these Articles. but without prejudice to the rights attached o any existing share, the
Company may issue shares with such rights or restrictiions as mav be determined by ordmary
resolution.

The Company may 1ssue shares which are to be redeemed, or are liable 1o be redeemed at the
option of the Company or the holder, and the directors may determine the terms, conditions
and manner ol redemption of any such shares.



31

32

33

Variation of class rights

The Share Capital of the Company shall be divided inte Ordinary £0.01 Shares and Ordinary A £0.01
Shares all ranking pari passu in all respects save as 311 and 31 2

3l Everv general meeting at which a dividend 1s deelared shall, by ordinan reselution, direct that
such dividend be paid i respect of one or mwore classes of shares to the exclusion of the other
classes, or in respect of all classes of shares,

)
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When paving interim dividends the Directors may make pavments 10 one or more classes of
shares 1o the exclusion of the other classes or to all classes of shares,  When making such
pavments the Directors may diltferentiate between the classes to which pavinents are being
made as 1o the ameunt or percentage of dividend pavable.

Company's lien over shares
The Company has a lien (Company’s lien) over every share, whether or not fullv paid. which is
registered in the name ol any person indebted or under any liability to the Company, whether he 1s the
sole registered holder of the share or one of several joint helders, for all monies payable by him (either
alone or jointly with any other person) to the Company. whether pavable nmmediately or at some time
mn the tuture and whether or not a call notice has been sent in respeet of 1t.
321 The Company's licn over a share:

32.1.1  takes priority over any third party's interest in that share, and

32.1.2  extends to any dividend or other money pavable by the company in respect ot that

share and (i the lien is enforeed and the share is sold by the Company) the proceeds

of sule of that share.

322 The directors may at any tune decide thal a share which is or would otherwise be
subject Lo the Company's lien shall not be subject to it, either whelly or in part.

Enforcement of the company's lien
331 Subjeet to the provisions of this Article 33,1l
33. 1.1 alien enforcement notice has been given in respect of a share, and

33.1.2  the person to whom the notice was given has failed o comply with 1t.
the Company may sell that share in accordance with Article 41,5

332 A lien enforeement notice:

3321 may only be given in respect of a share which is subject to the Company's lien, in
respeet of which a sum is payable and the due date for payment of thal sum has
passed:

33.2.2  must speeily the share concerned:

3323 must be in writing and require payvment of the sum payable within fourteen days of
the notice:

33.2.4  must be addressed either to the holder of the share or lo g transmitiee of that holder,
and

3325 must state the Compamy's intention 1o seil the share 1f the notice 15 not complied with.

333 Where shares are sold under this Article 33:
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3331  the directors may authorise any person 1o exceute an instrument of transter of the
shares to the purchaser or a person nominated by the purchaser. and

3332 the transleree 1s not bound to see to the application of the consideration. and the
wransferce’s ttle 1s not affected by any wregulanty in or invaiidity of the process
leading 10 the sale.

The net proceeds of any such sale (afler pavment ol the costs of sale and anyv other costs of
enforeing the Lien) must be applied:

3341 firsto i pavment of se much of the sum for which the lien exists as was pavable at the
date of the lien enforcement notice.

33.4.2  second. to the person entitled to the shares at the date of the sale, but only afler the
certiticate tor the shares sold has been surrendered to the Company for cancellation
or an indemmnity 10 a form reasonably satistactory 1o the directors has been given for
any lost certiticates. and subjeet 1o a lien equinalent to the Company's lien for any
money pavable (whether pavable immediately or at some time in the future) as
extsted over the shares before the sule m respect of all shares registered in the name
ot such person (whether as the sole registered holder or as one of several joint
holders) after the date of the lien enforcement notice,

A statutory declaration by a director or the company secretary (if anv) that the declarant 15 a
director or the company secretary (as the case may be) and that a share has been sold to satisty
the Company's lien on a specified date:

3351 1s conelusive evidence of the [acts stated in 11 as against all persons claiming to be
entitled to the share, and
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subject to comphance with any other tormalities of transter required by the Articles
or by law. constitutes a good ttle to the share.

Call notices

4.1

Subjeet to the Artieles and the werms on which shares are allotted. the directors may send a
notice (call notice) 10 a member requiring the member to pay 1he Company a specified sum of
moncey (eall} which is pavable by that member to the Company at the date when the directors
decide Lo send the call notice.

A call nouce:

34.2.1  must be m writing:

3422 mav not require a member to pay a call which exceeds the total amount of his
indebiedness ar liahility to the Company:

3423 must state when and how any call to which it relates it 15 to be paid: and
3424 may permil or require the call to be paid by instalments.

A member must comply with the requirenients of a call notice, but no member 1s obliged to
pay any call before fourteen days have passed sinee the notice was sent.

Before the Company has recerved any call due under a call notice the dircetors may:
3441 revoke itwholly or in part. or
3442 speafy a later time for pavment than is specified m the notice,

by a turther notice in writing to the member in respect of whose shares the call i made.
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Liability to pay calls
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Liability 1o pay a call 1s not extinguished or transferred by transterring the shares in respect of
which it 1s required to be paid.

Joint holders ot a share are jomntly and severally hable to pay all calls in respect of that share.

Subject 1o the terms on which shares are allotted. the directors mav. when issuing shares.
provide that ¢all notices sent to the holders of those shares may require them:

353.1 1o pav calls which are not the same. or

3532 1o pav calls at different imes.

When call notice need not be issued

361

6.2

A cull notice need not be issued in respect of sums which are specitied. in the terms on which
a share 15 1ssued. as being pavable 1o the Company i respect of that share:

36.1.1  onallotment:

36.1.2  onthe oceurrence of a particular cvent: or

36.1.3  onadate fixed by or in accordance with the terms of issue.

But if the due date for payiment of such o sum has passed and 1t has not been paid, the holder
of the share concerned is treated in all respects as having tailed to comply with a call notice i

respect of that sum. and 15 liable to the same conscquences as regards the payment of interest
and torfeiture.

Failure to comply with call notice: automatic consequences

K

372

373

If a person 1s hiable 1o pay a call and luils 1o do so by the call poyment date:
37.1.1  the directors mayv issue a notice of intended forfeiture to that person., and

37.1.2  unil the call 1s paid, that person must pay the Company interest on the call from the
call payment date at the relevant rate.

For the purposes of this Article 37:
37.2.1  the call payment date is the time when the call notice states that a call is payable,
unless the directors give a notice in writing specifving a later date, in which case the

call payment date 1s that later date.

37.2.2  the relevant rate 15

due was allotied:

37.2.2.2 such other rate as was [ixed in the call notice which required puyment ot the
call. or has otherwise been determined by the directors: or

37.2.2.3 i no rate is fixed in either of these wavs. five per cent. (5%) per annum.
The relevant rate must not exceed by more than five pereentage points the base lending rate

mast recently set by the Monetary Poliey Commuttee ol the Bank of England m connection
with its responsibilities under Part 2 ot the Bank ot Tngland Act 1998,
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374 The directors may waive any obligation to pay mierest on a call wholly or in part.
Notice of intended forfeiture
381 A notice of intended torfeiture:

38.1.1  must be in writing:

38.1.2  may be sent in respect of any share m respect of which a call has not been paid as
required by a call notice:

38.1.3  must be sent to the holder of that share (or, in the case of joint holders of a share in
accordance with Article 79.6) or to a transmittee of that holder in accordance with
Article79.7:

38.1.4  must require puvment of the call and amy acerued interest and all expenses that may
have been incurred by the Company by reason of such non-payment hy a date which
1 not less than fourteen days after the date of the notice:

3815 must state how the pavment 1s to be made: and

38.1.6  must state that if the notice 1s not complied with. the shares in respect of which the
call is payvable will be liable to be forfeited.

Directors' power to forfeit shares

I a notice of miended forleiture 15 not complied with before the date by which payment of the calt 13
required in the notice of intended torfeiture. the directors may decide that any share in respect of which
1t was given 15 forfeited, and the torfeiture 1s 1o include all dividends or other moneys pavable m
respect of the forfeited shares and not paid before the forteiture.

Effect of forfeiture

40.1 Subject to the Articles, the forteiture of a share extinguishes:

40.1.1  all interests in that share. and all clauns and demands against the Company 1n respect
of it. and

40.1.2  all other rights and liabilities incidental 1o the share us between the person whose
share 1t was prior to the forfenture and the Company.

40.2 Any share which is forfeited in accordance with the Articles:
40.2.1 15 deemed 10 have been forfeited when the directors decide that it 15 forfeited.
40.2.2  is deemed 10 be the property of the Company; and

40.2.3  may be sold. re-allotted or otherwise disposed of as the directors think it
accordance with Article 41.5.

40.3 ITa person's shares huve been forfeited:

40.3.1  the Company must send that person written notice that forfeiture has occurred and
record it in the register of members:

40,32 that person ceases to be a member n respect of those shares:
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40.4

40.3.3  that person must surrender the certiticate for the shares torfeited to the Company tor
cancellation:

40134 that person remains liabie 10 the Company for all sums pavable by that person under
the Articles at the date of forfeiture in respect of those shares, including any interest
(whether accrued betore or after the date of forfeiture): and

40.3.3  the directers mayv waive payvment of such sums wholly or in part or enforce payment
without amy allowance for the value of the shares at the time of forfeiture or for any
consideration received on their disposal.

At any ume betore the Company disposes of a forfeited share, the directors may decide to
cancel the forferture on paviment ot all calls and interest due 1n respeet of it and on such other
terms as they think fit.

Procedure following forfeiture

411

41.2

41.3

41.4

413

Il a forfeited share is 1o be disposed of by being transferred. the Company may receive the
consideration for the transfer and the directors mayv authorise any person to execule the
instrument of transter.

A statutory declaration by a director or the Company secretary (if anv) that the declarant is a
director or the Company secretary (as the case may be) and that a share has been forteited on a
specificd date:

41.2.1 is conelusive evidence of the facts stated in it as against all persons claiming to be
entitled to the share, and

41.2.2  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 s transferred 1s not bound to see to the application of the
consideration (il any) nor is that person's ttle to the share atfected by any irregularity in or
mvalidity of the process leading to the forlerture or transfer of the share.

If the Company sells a forfeited share. the person who held 1t prior to 1ts forfeiture 15 entitled
to receive rom the company the proceeds of such sale. net of any commission, and excluding
any anount which:

41.4.1  was, or would have become. pavable. and

41.4.2  had nol, when that share was forfeited, been paid by that person i respect of that
share.

but no interest is pavable to such a person it respect of such procecds and the Company is not
required to account for anv money eamed on them.

All shares to be sold in the enforcement ot the company’s lien or rights ol forleiture shall be
offered in accordance with Article 48 (Voluntary Transfers) as if they were Sale Shares in
respect of which a Transfer Notice had been given and treating as the Seller the holder of
those shares save that the Sale Price shall be the Market Value of those shares and the
Transfer Netice shall be deemed not to contain a Total Transter Condition.

Surrender of shares

4211

A member mayv surrender any share;

42.1.1 inrespect of which the directors may issue a notice of intended forfeiture:
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42.1.2  which the directors may forteit: or

42.1.3  which has been forfeited.

42.2 The directors may aceept the surrender of any such share.
42.3 The eftect of surrender on a share 15 the same as the effect of forferture on that share.
42,4 A share which has been surrendered may be dealt with in the same way as a share which has

been torteited.

Payment of commission on subscription for shares

43.1 The Company may pay any persen a conumission in consideration tor that person:
43.1.1  subscribing. or agreeing to subscribe. for shares: or
43.1.2  procunng. or agreeing 1o procure. subscriptions for shares.

43.2 Any such commission may be paid:

43.2.1 i cash. or in fully paid or partly paid shures or other seeurities or partly in one way
and partly in the other: and

4322 inrespect of a conditional or an absolute subseription,

Company not bound by less than absolute interests
44.1 Lixcept as required by law. ne person 1s to be recognised by the Company as holding any share
upon any trust, and except as otherwise required by law or the Articles. the Company is not in

any wav to be bound by or recognise any mterest in a share other than the holder’s absolute
ownership ol it and all the rights attaching to it.

Share certificates

431 The Compam must issue each member. tree of charge. with one or more certiticates in respect
of the shares which that member holds,

452 Exvery certificate must specify:
435.2.1  inrespect of how many shares, ot what class. it is issued.

45.2.2  the nominal value of these shares:

45.2.3  the extent o which shares are puid up; and
4324 any distinguishing numbers assigned 1o them.
133 No certiticate mav be issued in respeet of shares ol moere than one class.
45.4 It more than ene person holds a share. enly one certificate may be 1ssued in respeet of 1L

433 Certificates must:
4551  have aftixed to theny the Company's connnon seal. or

45.5.2  be otherwise executed in accordance with the Compunics Acts,

Replacement share certificates
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46.1

I a cerlificate 1ssued 10 Tespect of a member's shares is-
46.1.1  damaged or defaced. or
46.1.2  said to be lost. stelen or destroved,

that member is entitled to be ssued with a replacement certifieate in respeet of the same
shares.

46.2 A member exercising the right to be issued with sueh a replacement certificate:
46.2.1 may al the same tme exercise the right to be wsued with a single certificate or
separate certificates.

46.2.2  must return the certificate which is to be replaced to the Company it it is damaged or
detaced: and

46.2.3  must comply with such conditions as to evidence, indemmity and the payment of a
reasonable {ee as the directors decide.

Transfer of shares-gencral

47.1

47.2

47.3

47.4

47.5

17.6

47.7

47.8

In these Articles, a relerence 1o the transter of or transferring shares shall include any
transfer. assignment, disposition or proposed or purported transfer. assignment or disposition:

47.1.1 ot any share or shares of the Company: or

47.1.

[

af any 1nterest of uny kind in any share or shares of the Company: or
47.1.3 ot any nght to receive or subseribe for any share or shares of the Company.

The directors shall not register the transter of amy share or any interest in any share unless the
transfer is made in accordance with Article 48 (Voluntary Transters). and. in any such case, 1s
not prohibited under Article 49 (Prohibited Transters).

If the directors refuse to register a transfer of a share they shall, as soon as practicable and in
any cvent within two months alter the date on which the transter was lodged with the
Company. send to the trunsterce notice of, and the reasons for. the refusal.

An obligation to transfer a share under these Articles shall be deemed to be an obligution to
transter the entire lepal and beneficial interest in such share tree from uny licn, charge or other
encumbrance.

Shares may be transferred by means of an instrument of transfer in anyv usual form or any
other form approved by the directors, which is execuled by or on behalf of the transteror and

(if any of the shares is partly paid) the transferee.

No fee may be charged for registermg any instrument of transter or other document relating to
or affecting the title to any share.

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

The transferer remains the holder of a share until the transferee's name 1s entered n the
register of members as holder of it.

Voluntary Transfers

481

Any member who wishes to transter any share {(Seller) shall betore transferring or agreeing to
transfer such share or any interest in i, serve notice in writing (Transfer Netice) on the
Company ol his wish to make that transfer.
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48.3

484

483

In the Transfer Notice the Scller shall specity:

48.2.1  the number and class of shares (Sale Shares and cach one a Sale Share) which he
wishes Lo transter:

48.2.2  the tdentity of the person (f anv) to whom the Seller wishes to transter the Sale
Shares:

48.2.3  the price per share at which the Scller wishes to trunsfer the Sale Shares (Proposed
Sale Price):

48.2.3  any other terms relating to the transter of the Sale Shares: and

48.2.5  whether the Transter Notice 1s conditional upon all (and not part only) of the Sale
Shares being sold pursuant 1o the following provisions of this Article 48 (Total
Transfer Condition).

Fach Transter Notice shall:
48.3.1 relate to one class of shares only:

48.3.2  cousutute the Company as the agent of the Seller tor the sale ol the Sale Shares on
the terms of this Article 48: and

J48.3.3  save as provided n Article 48.8. be irrevocable,

The Sale Shares shall be offered for purchase in accordance with this Article 48 at a price per
Sale Share (Sale Price) agreed between the Seller and the directors or, m default ol such
agreement by the end of the 15th working day after the date of service of the Transfer Notice:

48.4.1  if the dircctors so elect within that fitteen working day penod after the date of service
of the Transler Notice. the Sale Prive shall be the price per Sale Share reported on by
the Valuers as their wiitten opinton of the open market value of cach Sale Sharc
(Market Value) as at the date of service of the Transter Notice (in which case for the
purposes of these Articles the Sale Price shall be deemed to have been determined on
the date of the receipt by the Company ol the Valuer's report): and

48 4.2 otherwise the Sale Price shall be the Proposed Sale Price, m which case for the
purpose of these Articles the Sale Price shall be deemed 1o have been agreed at the
end of that 15th working day.

I mstructed Lo report on thewr opiion of Market Value under Article 48.4 the Valuers shall:

48.5.1 act as expert and not as arbitrator and their written determination shall be final and
binding on the members: and

48.5.2  proceed on the basis that:

48.3.2 1 the open market value of each Sale Share shall be the sum which a willing
buyer would agree with a willing seller 10 be the purchase price for all the
class of shares of which the Sale Shares fonm part, divided by the number of
issued shares then comprised in that class:

18.35.2.2 there shall be no addition of any premium or subtraction ol uny discount by
reference to the size ol the helding the subject of the Transfer Notice or in
relation 1o any restrictions on the transferability of the Sale Shares: and
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3 any ditficulty i applyving etther of the foregomg bases shull be resolved by
the Valuers as they think fit in their absolute diseretion.
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48.12

The Compuny will use 1ts reasonabie endeavours to procure that the Valuers dehver their
wrilten opinien of the Market Value o the directors and to the Seller within twentv-cight davs
ol being requested to do so.

The Valuers’ fees for reporting on their opmion of the Market Value shall be bomne as the
Valuers shall specify m their valuation having regard to the conduet of the partics and the
merit of their agreements in respect of the matters in dispule or otherwise (in the absence of
any such specification by the Valuers) as to one half by the Seller and as (¢ the other half by
the Company unless the Seller revokes the Transfer Notice pursiant to Article 488, in which
case the Scller shall pay all the Valuers' fecs.

It the Market Value 1s reported on by the Valuers under Article 48.4 to be less than the
Proposed Sale Price. the Seller may reveke any Transter Notice which was not stated to be, or
is not deemed by these Articles to be, irrevocable by written notice given to the directors
within the period of five working davs afler the date the directors serve on the Seller the
Valuers' written opinion of the Markel Value,

The directors shall at least ten working day s after and no more than twenty working days after
the Sale Price has been agreed or determined give an Otffer Notice to all members to whom the
Sale Shares are to be offered in accordance with these Articles,

An Offer Notice shall:
48.10.1 speeity the Sale Price:
48.10.2 contain the other details mceluded in the Transler Notice: and

48.10.3 invile cach of the members (other than the Seller) to respond in writing, before expiry
of the Offer Notice. to purchase the numbers of Sale Shares specitied by them in their
application.

and shall expire twenty working days after its serviee.

After the expiry date of the Offer Notice. the directors shall allocate the Sale Shares n
uccordance with the applications received save that:

48.11.1 1f there are applications from members for more than the number of Sale Shares
available, thev shall be allocated to those applicants in proportion {as nearly as
possible but without allocating to any mmember more Sale Shares than the maximum
number applied for by hum) to the number of shares then held by them respectively:
however, in his application for Sale Shares a member may, i’ he so desires, indicate
that he would be willing to purchase a particular proporticnate entitlement (Excess
Shares). in which case. applications for Txcess Shares shall be allocated in
accordance with such application, or in the event ol competition among those
members applying for Ixcess Shares in such proportions as equal (as nearly as may
be) the proportions of all the shares held by such members;

48.11.2 1f'1t 15 not possible to allocate any of the Sale Shares without invelving fractions. they
shall be allocated ameongst themn in such mamner as the Board shall think [it. and

48.11.3 i the Transfer Notice contained a valid Total Transfer Condition, no allocation of
Sale Shares shall be made unless all the Sale Shares are allocated.

The directors shall. within five working dayvs of the expirv date of the Offer Nolice. give
notice i writing (Allecation Notice) 10 the Seller and 1o cach person 1o whom Sale Shares
have been allocated (cach a Buyer) specilying the name and address of cach Buver, the
number und class of Sale Shares agreed to be purchased by lnm and the aggregate price
payable for them.
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Completion of a sale and purchase of Sale Shares pursuant to an Allocation Notiee shall take
place at the registered office of the Company at the time specified in the Allocation Notice
when the Seller shall. upen payment to him by a Buver of the Sale Price in respect of the Sale
Shares allocated to that Buver. transter those Sale Shares and deliver the relative share
certificate(s) lo that Buver.

The Seller may. during the period of thirty working davs immediately following the expirv
date of the Ofter Notice. seil all or uny ol these Sale Shares, for which an Alloeation Notice
has not been given. by way of bona hide sule to the proposed transteree (f any) named 1in the
Transfer Notice or. 1l none was so named, Lo any transferee. in cither case at any price per Sale
Share which is not less than the Sale Price. without any deduction. rebate or allowance to the
proposed transferee. provided that:

48.14.1 the Seller mav not transter such share and the directors shall not register anv transfer
to a transferee who is not at that date a member unless such transferee is first
approved in writing by the directors: and

48.14.2 1f the Transfer Notice contained a Total Transter Condition. the Scller shall not be
entitled. save with the written consent of the directors, to sell only some of the Sale
Shares under this Article 48.14.

I a Seller tails [or anv reason (neluding death) to transfer any Sale Shares when required
pursnant to this Article 4%, the directors may authorise any director of the Company (whe
shall be deemed to be irrevocably appointed as the attorney ol the Seller for the purpese) to
execute each necessary tanster of such Sale Shares and deliver 1t on the Seller's behalf. The
Company may receive the purchase money for such Sale Shares from the Buyer and shall
upon receipt (subject. 1f necessarv. to the transfer being duly stamped) register the Buyer as
the holder of such Sale Shares, The Company shall hold such purchase money i a separate
bank account on trust for the Seller but shall not be bound to earn or payv interest on any
money so held. The Company's receipt for such purchase meney shall be a good discharge to
the Buyer who shall not be bound to see to the application of it. and after the name of the
Buyer has been entered in the register of members in purported exercise of the power
conferred by this Article 48.15 the validity of the proceedings shall not be questioned by any
person.

Prohibited Transfers

Notwithstanding any other provision of these Articles, no transter ot any Share shall be registered 1t'it
15 10 any mmor, undischarged bankrupt. trustee m bunkruptey or person of unsound mind.

Transmission of shares

50.1

50.2

It titie to a share passes o a transmitiee. the Company may only recognise the transimittee as
having any title to that share,

Nothing in these Articles releascs the estale of a deceased member from any liabiiity in
respect ol a share solely or jointly held by that member.

A transmittee who preduces such evidence of entitlement 1o shares as the directors may
properly require:

50.3.1  mav. subject to the Articles, choose either to become the holder of those shares or to
have them transterred to another person. and

50,32 subjeet to the Articles. and pending any transter of the shares to another person, has
the same rights as the holder had.

But. subject 1o Article 20.2 (Methods of appointing directors). transmittees do not have the
right to attend or vote at a general meeting. or agree o a proposed written resolution, in
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respect ot shares to whieh they are entitled. by reason of the holder's death or bankruptey or
otherwise. unless they become the holders of those shares.

Exercise of transmittees' rights

511 Transmittees who wish 10 become the holders of shares to which they have become entitled
must netify the Company i writing of that wish.
512 [t the transmittee wishes to have a share transferred to another person. the transmiltee must

execule an insirument of transfer in respect of 1t.

51.3 Any transfer made or executed under this Article 1s to be treated as if 1t were made or executed
by the person from whom the transmittee has derived rights in respect of the share, and as if
the event which pave rise to the transmission had not occurred.

Transmittces bound by prior notices

If a notice is given o a member in respect of shares and a transmittee 1s entitled to those shares. the
transmittee 15 bound by the notice if 1l was given to the member belore the transmittee's name or the
naime of any person nominated under Article 30.3 (Transmission of shares). has been entered in the
register of members.

Procedure for disposing of fractions of shares

531 This Article applies where:
53.1.1 there has been a consolidation or division of shares: and
53.1.2  as aresull.members arc entitled to fractions of shares,
532 The directors mayv:
53.2.1  scll the shares representing the ractions to any person including the Company tor the
best price reasonably obtainable:
53322 authorise anv person to execute an instrument of transfer of the shares to the
purchaser or a person nominated by the purchaser: and
33.2.3  distribute the net proceeds of sale in due proportion among the holders of the shares.
533 The person to whom the shares are transferred s not obliged to ensure that amv purchase
money is received by the person entitled 1o the relevant fractions.
534 The transferee's title to the shares 1s not affected by any irrepularity in or invalidity of the

process leading to their sale.
DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

54.1 The Company may by ordinary resolution declare dividends. and the directors may deeide o
payv interim dividends.

A dividend must not be declared unless the directors have made a recommendation as to its
amount. Such a dividend must not excecd the amount recomimended by the directors.
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No dividend may be declared or paid unless 1t 1s 10 accordance with members’ respective
rights.

Untess the members” resolution o declare or directors' decision to pay a dividend, or the terms
on which shares are issued. specity otherwise. 1t must be paid by reference o each member's
holding of shares on the date of the resolution or decision to declare or pay it

If the Company’s share capntal is divided inte different classes. no interim dividend mav be
paid on shares carrving deferred or non-preferred rights if, at the tme of pavment, any
preterential dividend is m arrear

The directors may pay at intervals any dividend pavable at a lxed rate 1t 11 appears to them
that the protfits available for distribution justifv the pavment,

If the directors act in good faith. they do not meur any hability to the holders of shares
conferring preferred rights tor any loss they may suffer by the law [l payment of an interim
dividend on shares with delerred or non-preferred rights.

Calculation of dividends
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Lxcept as otherwise provided by the Articles or the rights atlached to shares. all dividends
must be:

55.1.1  declared and paid according to the amounts paid up on the shares on which the
dividend 1s paid: and

35.1.2  apportioned and pard proportionately to the amounts paid up on the shares during any
portion or portiens of the period n tespeet of which the dividend m paid.

If any share 1s issued on terms providing that it ranks for dividend as from a particular date.
that share ranks for dividend accordimgly .

Payment of dividends and other distributions

56.1

Where a dividend or other sum which is a distribution is pavable in respeet of a share, it must
be paid by one or more of the following meas:

36.1.1 transter to a bunk or building societs account specified by the distribution recipient
cither in wriling or as the dircetors may otherwise decide:

36.1.2  sending a cheque made payable to the distribution reciprent by post to the distribution
recipient at the distribution recipient's registered address (if the distribution recipient
15 a holder of the share), or (in anv other case) 1o an address specified by the
distribution recipient either in writing or as the directors may otherwise decide:

56.1.3  sending a cheque made pavable to such person by post to such person at such address
as the distribution recipient has speeilied either in writing or as the directors may

otherwise deaide. or

56.1.4  any other means of pavment as the direclors agree with the distrbution recipient
cither in writing or by such other means as the directors decide.

In these Articles, the distribution recipient meuans. in respect ol a share in respect ol which a
dividend or other sum is payvable:

36.2.1 the holder of the share: or

36.2.2 if the share has two or more joint holders. whichever of them is named first in the
register of membuers: or



36.2.3  af the holder is ne longer entitled to the share by reason of death or hankruptey, or
otherwise by operation of law . the transmittee

57 Deductions from distributions in respect of sums owed to the company

57.1
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57.1.1 ashare is subject to the Company 's lien: and

57.1.2  the directors are entitled to 1ssue a lien enforcement notice n respect ot it,

thev may, instead of issuing a lien enforcement notice, deduct from any dividend or other sum
payable in respect of the share any sum of money which is payable to the Company in respect
of thut share to the extent that they arce entitled to require payment under a lien enforcement
notice.

Money so deducted must be used to pav anv of the sums payable n respect of that share.

The Company must notify the distribution recipient in writing ot

37.3.1 the fact and amount of any such deduction:

57.3.2  any non-payment of a dividend or other sum pavable in respect of a share resulting
from any such deduction: and

537.3.3  how the money deducted has been applied.

58 No interest on distributions

38.1

The Company mav not pay interest on any dividend or other sum pavable in respect of a share
unless otherwise provided by:

5851 the terms on wlugh the share was 1ssued. or

38.1.2  the provisions of another agreement between the holder of that share and the
Company.

59 Unclaimed distributions

39.1

593

All dividends or other sums which are:
39.1.1  pavable in respest of shares. and
39.1.2  uncluimed after having been declared o1 become pavable,

may be invested or otherwise made use of by the directors for the benetit of the Company
unti] claumned.

The payment of any such dividend or other sum into a separate account docs nol make the
Compary a trusiee in respect of it

I
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39.3.1  twelve years have passed trom the date on which a dividend or other sum became
due tor payvment. and

59.3.2  the distribution recipient has not eluimed it.

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

Non-cash distributions

60. 1

60.2

Subject to the terms of issue of the share in question, the Company may, by ordman
resolution on the recommendation of the directors, decide o pay all or part of a dividend or
other distnbution payvable in respect ol a share by transferring non-cash assets of equivalent
value (including. without mitaton. shares or other secunties m anv Company).

For the purposes of paving a non-cash distribution. the directors may make whatever
arrangements thev think {it, including, where any difficulty arises regarding the distnibution:

60.2.1 fixing the value of anv assets:

66.2.2  paying cash to anyv distribulion recipient on the basis of that vaiue m order to adjust
the rights of recipients: and

60.2.3  vesting any assets 10 trustees,

Waiver of distributions

61.1

Distinbution recipients may waive their entitlement 1o a dividend or other distribution payable
in respect of a share by giving the Company notice in writing to that etfect, but if:

61.1.1 the share has more than one holder, or

61.1.2 more than one person 1s entitled to the share, whether by reason of the death or
hankruptey of one or more joint holders. or otherwise,

the notice 15 not elfective urdess 1t 13 expressed to be given, and signed. by all the holders or
persons otherwise entitied Lo the share.

CAPITALISATION OF PROFITS

Authority to capitalise and appropriation of capitalised sums

62.1

62.2

Subject to the Articles. the direetors may, 1l they are so authorised by an ordinary resolution:

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

62.1.2  appropriate anv sum which they so decide to capitalise (capitalised sum) 10 the
persons who would have been entitled to i1l it were distributed by way of dividend
{persons entitled) and in the same proportions.

Capitalised sums must be applied:

62.2.1 onbehalt of the persons entitled, and

62.2.2  in the same proportions as a dividend would have been distributed to them.
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Any capitalised sumn may be applied i paying up new shares of a nominal amount equal to the
capitalised sum which are then allotted credited as fully paid to the persens entitled or as they
may direct.

A capitalised sum which was appropriated from profits available for distribution mayv be
apphed:

6241 in or towards paying up anv amounts unpaid on existing shares held by the persons
entitled: or

62.4.2  inpaving up new debentures of the Company which are then allotted credited as fully
paid to the persons entitled or as they may direct.

Subjeet to the Articles the direetors mav:

62351 apply cupitalised sums in accordance with paragraphs 62.3 and 624 partly 1 one
way and partly in another;

62.3.

h
(]

make such arrangements as they think fit to deal with shares or debentures becoming,
distributable 1n fractions under this Article (ncluding the 1ssuing of {ractional
certificates or the making of cash payments): and

62.5.3  authorise any person to enler into an agreemcnt with the Company on behall of all
the persons entitled which is binding on them in respect of the allotment of shares
and debentures o them under this Article 62.

PART 4
DECISION-MAKING BY MEMBERS

ORGANISATION OF GENERAL MEETINGS

Convening general meetings

The directors may call general meetings and. on the requisition of members pursuant 1o the provisions
of CA 2006, shall forthwith proceed to convene a general meeting in accordance with CA 2006. If
there are not within the Hnited Kingdom sufficient directors to call a general meeting, any director or
the members requisitioning the meeting (or any of themn representing more (han one hall’ of the total
voting rights of them all) may ¢all a gencral meeting. [{" the Company has only a single member. such
member shall be entitled at any time to cail a general meeting.

Notice of general meetings

641

64.2

Greneral meetings (other than an adjourned meeting) shall be calied by at least fourteen Clear
Davs' notice but a general meeting may be called by shorter notice if 1t 15 so agreed by a
majority in number of the members having a right to attend and vote. being a majority
together holdng not less than ninety per cent (90%) i nominal value of the shares at the
meeting. giving that right.

The notice shall specily the tume. date and place of the meeting, the general nature of the
business 1o be transacted and the terms of any resolution to be proposed at 1t

Subject to the provisions of these Articles and to any restrictions imposed on any shares, the
notice shall be given to all members. to all persons entitled 1o & share in consequence of the
death or bankrupley of a member (if the compamy has been notified of their entitlement) and to
the directors. alternate direetors and the auditors for the time being of the Company.
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64.4

The accidental onussion to gne notice of a meeting o, or the non-receipt of notice of a
meeting by, anv person entitled 1o recerve notice shall not invalidate the proceedings at that
meeting.

Resolutions requiring special notice

63.1

[
n
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63.3

[ CA 2006 requires special notice to be given of a resolution. then the resolution will not be
effective unless notice of the intention to propose it has been given to the Company at least
twentyv-eight Clear Davs belore the general meeting at which it 1s to be proposed.

Where practicable. the Company must give the members notice of the resolution in the same
manner and at the same time as il gives notice of the general meeung at which it 15 to be
proposed.  Where that 15 nol practicable. the Company must give the members ai least
fourteen Clear Dayvs' betore the relevant general meeting by advertisement i a newspaper
with an appropriate cireulation.

II. after notice to propose such a resolution has been given to the Company. a meeting is
called for a date twenty -eight days or less after the notice has been given, the notice shall be
deemed 1o have been properly given. even though it was not given within the time required by
Article 63.1.

Attendance and speaking at general mectings

66.1

66.2

66.3

66.4

66.5

A person is able to exercise the right to speak at a general meeting when that person is in a
position to communicate to all those attending the meeting. during the meeting. anv
information or opintons which that person has on the business of the meeting.

A person 1s able to exercise the right to vote at a general meeting when:

66.2.1 that person 1s able to vote. during the meeting, on resolutions put to the vole at the
meeting. and

66.2.2  that person's vole can be taken into account in determining whether or not such
resolutions are passed at the saie time as the votes of all the other persons attending
the meeting.

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

In deternumng attendance at a general meeting. 1t 13 1mmaterial whether any two or more
members attending 1t are in the same place as cuch other.

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

Quorum for general meetings

67.1

67.2

No business shall be transacted at any meeting unless a quorum is present. Subject 10 section
318(2)y of CA 2006, two qualifying persons (as defined in section 318(3) of CA 2006) entitled
1o vote upon the business to be transacted shall be a quorum: provided that if the Company has
only a single member. the quorum shall be one such qualitving person.

No busmess other than the appeintment of the chairman of the meeting is (o be transacted ata
general meeting if the persons attending it do not constitute u quorum.
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Chairing general meetings

68.1

68.2

68.3

If the directors have appointed a chaimman, the chairman shail chair general meetings if
present and willing to do so.

If the directors have not appointed a chairman. or if the chairman is unwilling to chair the
meeting or is net present within ten minutes of the ime at which a meeting was due to start:

68.2.1 the directors present, or
68.2.2  (if no directors are present). the meeting.

must appoint a director or member to chair the meeting, and the appointment of the chairman
of the meeting must be the first business of the meeting.

The person chairing a meeting in accordance with this Article 1s referred to as the chairman of
the meeting.

Attendance and speaking by directors and non-members

69.1

69.2

Dicectors may atiend and speak at genersl meetings, whether or not they are members.
The chairman of the meeting may perimt other persons who are not:
69.2.1  members of the Company, or

69.2.2  otherwise entitled to exercise the rights of members i relation to general meetings,
to attend and speak al ¢ general meeting.

Adjournment

70.1

70.2

70.3

0.4

0.5

It the persons atlending a gencral meeting within hall”an hour of the time at which the meceting
was due to start do not constitute a quorum. or 1f during a meeting a quorum ceases 10 be
present, the chairman of the meeting must adjourn it. If. at the adjourned meeting, a quorum
1s not present within halt an hour from the time appointed for the meeting, the meeting shall

be dissolved.

The chairman of the meeting may adjourn a general! meeting at which a quorum is present it

70.2.1  the meeting consents to an adjournmment, or

70.2.2 1t appears to the chatrman of the meeting that an adjournment is necessary to protect
the salety ol any person attending the meeting or ensure that the business of the

meeting 1s conducted in an orderly manner.

The chairman of the meeting must adjourn a general meeting 1f directed to do so by the
meeting.

When adjourning a general meeting. the chairman of the meeting must:

70.4.1  either specity the time and place 1o which it 1s adjourned or state that it is to continue
at a tiume and place to be tixed by the directors. and

70,42 have regard to any directions as to the time and place of any adjournment which have
been given by the meeting.

It 1he continuation of an adjourned meeting 1s to take place more than fourteen days after it
was adjourned. the Company must give at least seven Clear Days' notice of 1t (that is.
exeluding the day of the adjourned meeting and the dayv on which the notice 15 given):
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70,31 tothe same persons te whom notice of the Company's general meetings 1s required to
be given. and

700.3.2  contsining the same information which such notice 15 required to contain.

7.6 Neo business may be transacted at an adjourned general meeting which could
nol properly have been transacted at the meeting it the adjournment had not taken
place.

VOTING AT GENERAL MEETINGS

Voting: general

71.1

71.3

714

A resolution put 1o the vote of a general meeting must be decided on a show of hands unless a
pell is duly demanded in accordance with the Articles. Subject to any rights or restrictions
attached to anv shares. on a show of hands, every member who (being an individual) is present
in person or (heing a corporation) is present by a duly authorised representative (unless the
representative 1s himself a member. in which case he shall have more than one vote) shall
have one vote. A proxy shall not be entitled 1o vote on a show of hands.

No member shall vote at anv general meeting or at any separate meeting, of the helder of any
class ol shares, either in person or by proxy, in respect of any share held by him unless all
monies presently payable by him in respeet of that share have been paid.

In the case of joint holders the vote of the sentor who tenders a vote shall be accepted 1o the
exclusion of the votes of the other yoint holders: and senionty shall be determined by the order
in which the names of the holders stand in the register of members,

Unless a poll is duly demanded. a declaratton by the chairman that a resolution has been
carried or carmried unanimeusly, or by a particular majority, or losl, or not carried by a
particular majority and an entry to that eftect in the minutes of the meeting shall be conclusive
evidence of the fact without proof of the number or proportion of the votes recorded in favour
of or against the resolution,

Errors and disputes

72.1

No objection may be raised to the qualification of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected 10 is tendered, and
every vote not disallowed at the meeting 15 valid.

722 Anv such objection must be referred to the chamnman of the meeting, whose decision
15 final.

Poll votes

73.1

On a poll every member who (being an individual is present in person or by proxy) or (being a
corporation) is present by a duly authorised representative or by proxy shall have one vote lor
every share of which he is the holder. On a poll. o member entitled 10 more than one vote
necd not use all his veles or cast all the votes he uses n the same way

A poll on a resolution may be demanded:
73.2.1 1nadvance ol the general meeting, where it 1s to be put to the vote. or

73.2.2  ata general meeting. either betore g show ol hands on that tesolution or immediately
after the result of @ show of hands on that resolution is deelured.
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73.6

73.7

A poll mav be demanded byv:

73.3.1 the chatrman of the meeting:

73.3.2  the directors:

73.3.3  two or more persons having the right 10 vote on the reselution.

7334 a person or persons representing not less than one tenth of the total voting rights of
all the members having the right to vote on the resolution: or

7333 a person or persons holding shares conferring a right to vote on the resolution on
which not less than one tenth of the total sum paid up on all the shares conterring that
right.

A demand tor a poll may be withdrawn if:
73.4.1  the poll has not vet been taken. and
73.42  the chairman of the meeting consents to the withdrawal.

A demand so withdravwn shall not invalidate the result of a show of hands declared before the
demand was made.

A poll demanded on the election of a chairman or on a question of adjournment shall be taken
forthwith. A poll demanded on any other question shall be taken ewther forthwith or at such
time and place as the chairman direets not being more than thirty davs after the poll 1s
demanded. The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll was demanded. 1 a poll
15 demanded before the declaration of the result of a show of hands and the demand 1s duly
withdrawn, the meeting shall continue &s 1f’ the demand had not been made.

Ne notice need be given of a pell not taken forthwith if the time and place at which it is to be
taken are announced at the meeting at which it is demanded. In any other case at least seven
Clear Days’ notice shall be given specitving the time and place at which the poll 1s to be taken.

The result of the poll shall be deemed to be the resolution ol the meeting at which the poll
wis demanded.

Content of proxy notices

74.1

74.2

Subject to the provisions of these Articles, a member 1s entitled to appoint ancther person as
his proxy to exereise all or any of his rights to attend and to speak and vote at a general
meeting. A member may appoint more than one proxy in relation to & meeting, provided that
each proxy 1s appomted to exercise the rights attached to a different share or shares held by
that member.

Proxies may oniv validly be appointed by a notice n writing (proxy notiee) which:
74.2.1  states the name and address of the member appointing the proxy:

74.2.2  identifies the person appointed o be that member's proxy and the general meeting in
relation to which that person is appowmnted.:

7423 s signed by or on behalf of the member appointing the proxy. or is authenticated 1n
such manner as the direetors may determine: and



74.3

74.4

74.5

7424 1s delwvered to the Company in accordance with the Articles and m accordance with
anv 1nstructions centained in the notice of the general meeting (or adjourned
meeting) to which they relate and received by the Company

74.2.4.1 subject to Articles 74.2.4.2 and 74.2.4.3 i the case of a general meeting or
adjourned meeting, not less than fortv-eight hours before the time for
holding the meetmg or adjourned meeting at which the right to vote 1s te be
exercised:

74.2.4.2 m the case of @ poll taken more than fortv-cight hours after 1t 1s demanded,
atter the poll has been demanded and not less than twenty-lour hours before
the time appomted tor the taking of the poll: or

74.2.4.3 where the pell is not taken forthwith but 1s taken not more than fortyv-eight
hours after 1t was demanded. at the time at which the poll was demanded or
twentv-four hours before the time appointed for the taking of the poll,
whichever 15 the later.

and a proxy notice which is not delivered and received in such manner shall be
mvabid,

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

Proxy notices may specify how the proxy appointed under them is to vote (or that the proxy 1s
to abstain from voting) on one or more resolutions and the proxy is obliged to vote or abstain
from voting in accordance with the specitied instructions. However, the Company is not
obliged to check whether a proxy votes or abstains from voting as he has been instrueted and
shall incur no liability for failing to do so. Failure by a proxy to vote or abstain from voiing as
mstructed at a meeting shall not invalidute proceedings ut that meeting.

Unless a proxy notice indicates othenwise. it must be treated as:

74.5.1  allowing the person appointed under it as a proxy discretion as 1o how te vote on any
aneillary or procedural resolutions put to the meeting. and

74.5.2  appointing that person as a proxy in relation 1o any adjournment of the general
mecting to which it relates as well as the meceting itself.

Delivery of proxy notices

75.1

Any notice of a general meeting must specity the address or addresses (proxy notification
address) al which the Company or its agents will receive proxy notices relating to that
meeting, or any adjournment ol it, delivered in hard copy or clectronie form.

A person who is entitled (o attend, speuk or vote (either on a show of hands or on a poll) at a
general meeting remains so entitled in respect of that meeting or any adjoumment of it, even
though a valid proxy notice has been delivered o the Company by or on behalf of that person
Lo a proxy notification uddress.

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

A notice revoking a proxy appomtment only takes effect 1f 1t 1s received by the Company:
7541 1inthe case ol a general or adjourned meeting. not less than lorty-eight hours before

the time tor holding the meeting or adjourned meeting at which the right to vote is to
be exercised:
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75.6

75.4.2  nthe case of a poll taken more than forty ~cighs hours after it was demanded. not less
than twenty-four betore the time appointed for the waking of the poll: or

7543 in the casc of a poll not taken forthwith but not more than fortv-eight hours after it
was demanded. at the time at which it was demanded or twenty-four hours before the
time appointed for the taking of the poll, whichever 15 later.

and a notice which 1s not delivered and recerved in such manner shall be valhid.

In caleulating the periods relerred to in Article 74 (Content of proxy notices) and this Article
75. no account shall be taken of amy part of a dav that 15 not a workmg day.

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

Representation of corporations at meetings

Subject to CA 2006, a company which 13 a member may. by resolution of its directors or other
gorverning body, authorise one or more persons 0 acl as 1ls representative or representatives at a
meeting ol the company or at a separate meeting ol the holders of a class of shares of the company
{corporate representative). A director. seeretary or other person authorised for the purpose by the
directors may require a corporate representative to produce a certified copy of the resolution of
authorisation before permiting him to exercise his powers.

Amendments to resolutions

77.1

77.3

An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution 1f:

77.1.1  netice of the proposed amendment is given to the Company in wriling by a persen
entitled to vote at the general meeting at which 1t is to be proposed not less than 48
hours belore the meeting 1s to lake place {or sueh later time as the chairman of the
meeting may determine}, and

77.1.2  the preposed amendment does not, i the reasonable opinion of the chairman of the
meeting. materially aiter the scope of the resolution.

A spectal resolution to be proposed at a general meeting may be amended by ordinary
resotution, 11

77.2.1  the chairman of the meeting proposes the amendment at the general meeting at which
the resolution 1s 1o be proposed, and

77.2.

=]

the amendment does not go beyond what is necessarv to correet a grammatical or
other non-substantive error 1n the resolution

It the chaimman of the meeting. acling in good [uith. wrongly decides that an amendment o a
resolution 1s out of order, the chairman's error does not invalidate the vote on that resolution.

WRITTEN RESOLUTIONS

A resolution of the members (or a class of members) may be passed as a written resolution in
accordance with chapter 2 of part 13 ol CA 20006,
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PART 5

MISCELLANEQUS PROVISIONS

COMMUNICATIONS

Means of communication to be used

79.1

79.2

79.3

79.4

79.6

79.7

Subject to the Articles, anvthing sent or supplied by or to the Compans under the Articles mayv
be sent or supplied in anv way in which of CA 2006 provides for doecuments or information
which are authorised or required by any provision of CA 2006 to be sent or supplied by or to
the Company.

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

79.2.1  If properly addressed and sent by prepaid United Kingdom first class post to an
address in the United Kingdom. 48 hours after 1t was posted.

7922 M properly addressed and delivered by hand, when it was given or left at the
appropriate address:

79.2.3 Il properly addressed and send or supplied by electronic means 48 hours after the
document or information was sent or supplied. and

79.2.4  1Itf sent or supplied by means of a websitc, when the material is first made available
on the website or (if later) when the reeipent reccives (or 1s deemed to have
received) notice of the fact that the material 1s available on the website.

For the purposes of this Article 79.2. no account shall be taken ol any part of a day that 15 not
a working day.

In proving that any notice. document or other information was properly addressed, 1t shull be
sulticient to show that the notice, document or other information was delivered 1o an address
permitted tor the purpose by of CA 20006,

Subject to the Articles. any notice or docunent o be sent or supplied to a director in
connection with the taking of decisions by directors may also be sent or supplied by the means
by which that dircetor hus asked to be sent or supplied with such notices or documents for the
ume being.

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

In the case of juint holders of a share. all notices or documents shall be given to the joint
holder whose name stands tirst in the register i respeet ol the joint holding. Notice so given
shall be sufficient notice to all of the joint holders. Where there are joint holders of a share,
anvthing which needs (o be agreed or specifled m refation to any notice, document or other
information 10 be sent or supplied to them can be agreed or specified by amy one of the joint
holders. The agreemnent or specitication of the jomt holder whose name stands first in the
register will be accepted to the exclusion of the agreement or specitication of amy other joint
holder (5) whose name(s) stand later in the register.

The Company may give notice to the transmittee of a member. by sending or delivering 1l in
any manner authorised by these Articles for the giving of notice to a member. addressed to
that person by nume. or by the utle, ol representative of the deceased or trustee ot the bankrupt
or representutive by operation of law or by any like deseription, at the address (if any) within
the Upited Kingdom supplied for the purpose by the person claiming to be so entitled. Unul
such an address has been so supplied, a notice may be given in any manner in which it might
have been given il the death or bankruptey or eperation of law had not occurred.
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ADMINISTRATIVE ARRANGEMENTS

Company seals

80.1 Any common seal may only be used by the authorin of the directors.
802 The direetors mas decide by what means and in what form any comumon seal is to be used.
80.3 Unless otherwise decided by the directors. it the Company has a commeon seal and it is aftixed

to a document, the document must also be signed by etther at east two authorised persons or
by at least one authorised person in the presence of a witness who attests the signature.

804 For the purposes of this Article. an authorised persoen is:
804 1 any director of the Company
8042 the Company secretary f anyvi: or

80.4.3  any person authonsed by the directors tor the purpose of signing documents to which
the common seal is applied.

No right to inspect accounts and ether records

LExeept as provided by law or authorised by the directors or an ordinary resolution of the Corpany, no
person 1s entitled to mnspect any of the Company's accounting or other records or documents merely by
virtue of being a member.

Provision for employces on cessation of business

The dircetors may decide to make provision for the benelit of persons emploved or formerly employed
by the Company or any of s subsidiaries (other than a director or former director or shadow director)
in connection with the cessation or transter to any person of the whole or part of the undertaking of the
Company or that subsidiary.

DIRECTORS' INDEMNITY AND INSURANCE

Indemnity

33.1 Subject to Article 83.2. but without prejudice to anv indemmity to which a relevant officer s
otherwise entitled:

83.1.1 each relevant otficer shall be indemnilied out of the Company's assets against ail
costs. charges. losses, expenses and liabilities incurred by hum as a relevant otlicer:

%3 1. 1.1 1 the actual or purported execution and/or discharge of his duties. or in
relation to them: and

83.1.1.2 in relation te the compainv's (or anv assoctaled company's) agclivities as
trustee of an oceupational pension schemie (as detined in section 235(6) of
CA 2000).

including {n each case) any liability ncurred by him in defending any civil or
eriminal proceedings in which judgment is given in his favour or in which he is
acquitted or the procecdings are otherwise disposed of without any finding or
admission of amy material breach of duty on his part or in connection with any
application i which the court grants him. in lus capacity as a relevant otficer, relief
from hability for negligence. default. breach of duty or breach of trust i relation (o
the Company’s (or any associated company's ) attairs: and
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83.1.2  the Company mav provide anv relevant ofticer with funds (o meet expenditure
meurred or to be meurred by him in comection with any proceedings or application
referred to m Article 83 1.1 and otherwise may take anv action to enable any such
relevant officer to aveid incurring such expenditure.

832 This Article does not authorise any indemnity which would be prohibited or rendered void by
uny provision of the Companies Acts or by any other provision of jaw.
83.3 In this Arucle 83:
83.3.1 companics are associated if one is a subsidiary of the other or both are subsidiaries of
the same body corporate, and
83.3.2 & relevant officer means anyv director or altemate director or other officer or tormer
dircctor or other officer of the Company or an associated company (ncluding any
company which 13 a trustee of an occupational pension scheme {as detined by section
233(6) of CA 2000) and may, it the members so decide. include any person engaged
by the Company (or any associated company) as auditor (whether or not he 15 also a
director or other officer). o the extent he acts in his capacily as auditor),
Insurance
811 The directors may decide to purchase and maintain insurance. at the expense of the Company,
for the henetit of any relevant officer in respect of any relevant loss.
84.2 [n this Article 84:

84.2.1 a relevant officer means any direetor or alternate direetor or other officer or former
director or other officer of the Company or an associated company (including anv
company which is a trustee ol an occupational pension scheme (as defined by section
235(6y of CA 2006

8422 a relevant loss means any loss or liability which has been or may be incurred by a
relevant officer in commection with that officer's duties or powers in relation to the
Company, any associated company or anv pension fund or employees' share scheme
of the Company or associated company: and

814.2.3  compunies are associated il one 1s @ subsidiary ol the other or both are subsidiaries of
the same body corporate.



