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SATURDAY

PART 1
INTERPRETA LIOM AND LAMI] A JION OF LIARILITY

In tlugse aruels, unless the context raquires olherw) w

Allucatlon Notice bas the mesning given to that term In Articte 38 §2,

nppolntor has the meaning gaven 1o that term in Ariicle 17 1}

articics means the company's artcles af associativa for the hme being ia force,

Articles ieans the atticles of assoclation sct out In this document which, together with the Model Articics (as
modifled or excluded by thls document) formicg part of the articles, and Articte shail be construed
sccordingly,

Buyer has the meanlag given to that term 1o Article 38,125

cxl] has Lhe meanmg given to thet term 1 Article 26 1,

call wotlce has the meaning given to that termin Article 26,1,

call paymcnt date has the meaning ghven to that term in Article 29.2.1,

company's llen has the meantng gvea 1o that lemm in Aniele 24,

Clear Days meanas {in reistion to the perad of a nolice) that period excluding the day when the notice is
given or deemed to be given and tho day for which §t is glven or on which it Is to take effect;

Confict has the meaning given 1o that term 1n Asicle 1} 2,

conflicted directer means a durector who has, or could have, 8 Conllict in a situalion mvolving the compasy and
consequenily whose vole is not to be counted in any vota 10 authonss such Conflict and who s 101 1o be countod as
parucipating :n the quorum for tho mecuing (or pan of the meeiing) &l which such maiter 13 to bo voled upon,
corporate representative has the meaning given to that termin Article 55,

Excess Securfties bas the mesning given to that term In Article 22.3.2,

Excess Sharcs has {he cucsning given fo that term in Articke 38,11 1;

holder ta relauion to shares means the person whosc name 13 catered 11 the register of members as the holder of the
shares or, 1n the case of a share 10 respect of which a share warmnt kas been 1s3ued (and not cancelled), the person
in pussession of thet warrant,

llan enforcement notice has the tneaning given 1o that tepm it Arich 250

Market Value has the meaning given to that tarm in Article 38.4,1;

Model Articles means the modcl articles for pnivate companies lumted by shares containcd 10 Schedule | of the
Companis (Model Articles) Regulsiions 2008 (S§ 2009/3229) as amended prior 1o the daw of adoplion of thuse
articles,

non-con(Heted dircedor means any director who 13 not w conflicted director;

Offcr Notice has the meanlng glven to that term In Articles 48.9 and 38.10;

partty-paid 1n relation to a share means that pan of that share's nomynal velue or any premium at which i1 was
ssited has not been pad 10 the company,

Proposed Sale Prico bas the mesnipg given to that term In Article 38 2.3;

proxy notification address Sss the meaning given to that term o Article $4.7;

refevent officer has the meaning glven to that term la Ardcles 5$9.1.2 or 60.2.1, as the casc may he;

reicvant Juss has the meazing ghvea to that term In Article 60.2.2;

redevant rate has the meaning given o chat term 1o Articte 29.2.2,

Sale Price has the meaning glven to that ferm o Ardele 38.4.

Sale Sharcs and Sale Share have the meanings respectively glven to thuse ternts in Artele 38 2 |,

Scller bus the meaning given to that term in Article 38.1,

‘Total Transfer Conditlon has the inesning glven to that terma [n Article 38 2.5,

transfer or transferving bas the meaniug glven to those terms respectively in Article 37.13

Transfer Notice has the meaning given to that (crm In Articke 38 1;

Unlted Kingdom means Great Bntun and Northern beland,

Valuers mexna the auditors o1 the tume being of the Compeny, unless the auditors grve notice 1o the Company that
they decline an instruction to rcport on the matter 1n quesuoa, when the Valuers shall be a firm of chanered
accountants agreed botwoen tha Seller and the diretors or, 12 defaull of such egroement withun 10 working days
followtng the notice from tha auditors dechining (o report, as appointed by the President of the Insutute of Charterod
Accountants in kngland and Walkes oo the epplication of any such party;and

Writlng mecans Lhe npresentation of reproduttion of words, symbols or other information i u visibly form by any
method o1 combiraton of methods, whether seat or supplied 1n electromic form or otherwise,

Savo as otherwise specifically provided in thess Arucles, words and expressions which have particular meamngs 1n
the Model Articics shall have the samo meanings o these Articles, subject to which and unlesy the context
otherwise requires, wonds and expressions which have particular meamings i the Companies Act 2006 as 1n force
vn the date when these Asticles become banding on the company shall have the sume meanings 1o these Articles
Hendings in these Articles are used for convenience only and shall not affect the constveion or wnterpretation of
these Articles.

Unless cxpressly provided otherwasc, s reforcnce to 8 stannte, SIzntory provision or suberdinste Icgistation 1s a
reference 1o 1t as 1t 13 14 foree from bme 1o tme and shall include any orders, regulations or subordinate legislation
from ume 10 ume made under it and any amendmen! of re-enacimeat of il or any such orders, regulations os
subordizate legislation for the 1ime being m force.

Any phnse niroduced by the terms “mcluding”™, "include”, “in particzlar® or any similar expression shall be
construcd as ilustrative and shall net bt the sense of the words proceding these terms

The Model Articles shall apply 1o the company, except 1a 30 far as they are modificd or excluded by these Arlicles.
Anucles 7,8, 11{2) and (3 13(2), 14(1) 10 {4) inclusive, 17(2), INS), 21, 26{3), 44(4), 45(1), 46(3), 52 end 53 of
the Modcel Articles shall nol spply lo the company

PART2
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

IDMrectors’ general suthoriy
Article 3 of the Model Articles shall be amended by the insertion of the words “and io the applicsble provisions for the ime

being of the Companics Acts”, after the phrase “subject 10 the arucles™
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Change of Company name
Without prejudice o to gencrality of Articte 2, tho dinctors may resolve in accerdance with Arscle 5 Lo chang the Company’s

nome.

Commitiees

Where & provision of the anicles refers to the exercise of a power, suthonty or discreuon by (he direciors and thal power,
suthosty of discretion has been delegated by the directors fo » committes, the provision shall be construed as permiting the
excrcisc of powes, stithonty or discretion by the comnuttee

DECISION-MAKING BY DIRECTORS

Directors (v take decisions collectively
The geneml rule about decision-making by directors is that apy dectsion of the directors musi bo taken va o mojonty
deciston at 2 mecling of a3 a directors’ wnticn resolution 1n accordzncy with Amicle 6 (Duectors’ wnlien
resolutions) or otherwise as a unaaimous decision aken 10 accordagce with Article 7 (Unamimous deciskans).

52 I
521 the company only hes enc diroctor for tho ime bemg, and
522 no provinon of the articles requires 1t {o have moro than ono director,
the general nule does not apply, and the director may (for so loag as he remams the sole director) take decisions
withoui regard 10 any of the provisions of the anticlas rdsting to directors' decision-making.

53 Subject to the aruicles each direclor participating 1o a directors’ mectiag has ot vate,

Dircctors' written resofutions

61 Any dircctor may propose a ducclors’ wnilen resolution by giving nolice in wnling of the proposed nesolubion to
cach of 1he other direciors {tncluding alternate dirsclors)

62 If the company has appainted a company secretary, the company secretary must propose a dircctors’ wrilien
resolubion 1f o dinctor so requests by giving notico 12 wanling to cach of the other directors (tncluding altemate
directors).

63 Notice of 8 proposed dizetctors’ written resolution must indicals’

631 the propesced resolution, and
632 the ime by which 1t ts proposed that the directors should adopt il
64 A proposed directors’ wnlicn resolution i3 adopled when a majonty of the non-conRicied dureclors {or ther

sltcrnatos) have signed one or more copies of i, provided that those ditectors (or thoir allcmmates) would have
lormed a quorum at a directors’ mecting were the resolution to have boen proposed at such mesting.

6.5 Once 3 ducciors’ written sesolution has been adopted, 1t must be treated as ¢of ot had been & decision ke at o
directors’ mecting 1n accordance wath the apucies

Uaanimous decisions

71 A decaston of the dizectors 15 taken in accordance with this Artsclo 7 when oll non-contbicied directors mdicale fo
vach other by sny mcans that they shars a common vicw on a matter

7.2 A ducision may not be taken 1n accordance with this Arucle 7 2 1f tho non-conflicied directors woukd pot have
lormed o quorum a1 a directors’ mesing bad the matier been proposed as a resolution at such a mesting,

73 Once a directors® unamimous decison 1s aken in accordance wath this Article 7 1t must bo treated as 1f 1t had been a

decision tahen at o digociors’ meciing in accordance with the Articles

Calling x directurs' mecting

81! Article 9 of the Model Arvcles shall be amended by
81t insexting the words “cach of”* before the words “the directors”,
812 by rnserung the phmse “(incloding aliernate directors) ,whether or not he 1s abseat from the UK,"
after the words “the directors”,
813 by 1nsering the words “subject to aticle 9 47 at the begmming of article %(3) of the Modd Arucles,
snd
814 by insering (he words “pnor to or up o nad including™ before the words “not more than seven

days” 1g anticle 9(4) of the Model Articles

Chairman's casting vote xt directurs® meetings

9t Article 13(1) of the Model Articles shall be amended by the msertion of the words “ot o mecting of dirsctars™ afier
the word “proposal™
92 Arucle §3(1) of the Model Artickes (a5 amended by Article B 1) docs not apply 1n respect of a particular mecting (or

part of a meenng) if, i accordance with the articles, the chairman or other dintor chainng the meeting s a
conflicted director for the purposes of that mecting (or that part of thal meeting at which the proposal 1s voiad

upon)
Quorum for directors’ meetings
10.1 Subyeet to Artcle 10 2, tha quonim for the trarsacting of business at a meeting of direciors may be fixed from e

10 tyne by a decision of the directors but it must acver bo fess than twe directors, and ualess otherwise fixed i 1s
two A persen who holds office only as an aliemate directar shall, 1f bus appointor 15 not present, be counicd In the
quorum If and so long as Lhere 13 & solc duoctor, he may exercise ali the powers and authonties vested in the
directors by thess articles end accordingly the quorum for the rransachion of business in thesa cicumsiances shall
e one

10,2 For the purposes of any movting (or pant of 8 mecung) held pursuant 10 Antcle 11 (Durectors™ confhets of interests)
0 authonse a director’s Conflict, if there 13 oaly one non-conflicted dirsctor :n office in addition to the cosflicied
directon(s), the quorum for such mecting (or pant of a meeung) shall be one non-conflicled director

Dircetars’ cnoflicts of intereds

hi For the purposes of this Asticle 11, a conflict of Interest mcludes a conflict of interest and duty and » conflict of
dutics, and 1nterest sncludes boih direct and indirect interests
152 The disectors may, i rdanco with the roquiremeats sct out tn this Artiele 11, authonse any maner proposed to

them by any direcior winch would, of not authonsed, involve a durector breaching his duty under section 175 of the
Compastics At 2006 lo avoxd vonfhils of interest ( such matier being hurenalter referred (o as a Conflict).
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A director secking suthon sation an respect of 8 Conflict shall declare 10 the other directors the nature and exient of

13
his interest 1n o Conflict as so0n os 1s rcasonably practicable The director shall provide the other direciors will such
details of the relevant matter as asc necessary for the other directors to decide how 1o sddross the Conflict, 1ogether
with such other informanon as may be requesied by the other dirgstors,

114 Any outhonsairen under this Articke 11 wall be effective only if
[RICR the manter 1n question shall have been propnsed by any director for coasideratton at a meeting of

dwrectors 1n the same way that any other matter may be proposed to the durectors under the
provisions 0f these artities or 1o soch other manner as the direciors roay doterpune;

1142 any requiremment as to the quorum a1 the meeting of the directors at which the matter 1s considered 13
met without counting the director 1n question sad any other conflicied director(s), and

11.43 the malter was agroed to without the directos and any ather conflicied director(s) votng or would
have been agrecd to if thear votes had not been covnied

1s Any sulhonsation of a Conflict under this Anicle |1 may {(Whether a1 the time of giving tho outhoftsalion or
subsequently)
sl extend to any sciual or potenval conflict of inicrest which may reasoaably be expectad o anso out

of the Conthict 50 authonaed,

1152 be subject 10 such tenns and for such duration, or impose such it or conditions as the dircciors
may delermne, or

153 be termunated or vancd by the directors st any time,

This will nol affect snythung done by the diecior prior 10 such tominalon or vanation tn accerdance with the

terms of the aythonsstion,

(1K) In authonsing a Coafhet the directors may decide (whether at tho tme of giving (he suthonsation or subsequently)
that il a director has obtuned any informauon through his involvement i the Conflict otharwise than as a director
of 1he company and in respect of which he owes a duly of confidentistity to another person the director 1s under no
chligation o
1ne1 dizclose such information lo the dirxtors o7 1o any director or ather officer o employae of the

company, or

1162 use or apply any such (nJormation in performing hts duties as a director,

where fo do so would amount to a breach of that confidence

1.7 Where the direcions authonse a Conflict they may provide, without hmilation (whether st the tune of gving the
nuthonsauon os subsequently) that the direcior
1n7ri 1s excludod {rom discussions (whether at mectings of diroctors or otherwise) relsiad to the Conflicl,
172 18 nol given any documenits or other information relating 10 the Coaftict,

173 may of may nol volo {or msy or may not bo counted 1n the quorum) ot any future mocting of
dreechors in relzton o any resolution relzting t the Conflict

s Where the directors suthonse a Conflict
181 the duecior will be obliged to conduct hineell wa accordance wath any torms, himus and/or

condiions imposed by the directors 1o relation to the Conflict,

1182 the drrector wall not infriage any duty he owes to the company by virtue of sections [7] to 177 of
the Companies Act 2006 provided Bo zcty in Accordance with such terms, Limsts andfor condilions
(1f any) as the directors impase 1 respect of 1ty authonzatuon

it9 A director 1s not required, by reason of being a dizector (or because of the fiduciary relationship estshbshed by
reason of bang & director), 10 account to the compeny for any remuncmtion, profit or other benefit which ha
recerves as director or other officer or employee of the Company's subsidianes or of any other body corpornto 1n
which the Company 15 interested or which he denves from o 1n connection with a relationship (avolving a Contlict
which has been authonsed by the dusectors or by the company 1n goneral mocting (subject in each case to any terms,
limiis or vondibons attaching 1o that suthonsstion) and no contract shall be hable 10 bo avoided on such grounds
nor shali the receipl of any such remuncrabion or aother benefit consituto o breach of his duty under section 176 of
the Companies Act 2006,

110 Subyeet 1o the applicable provisions for tho tme being of the Companics Acts end o any terms, lomts and/or
canditions 1mposed by the directors 10 sccordance with Article 11 3 2, and provided that he has disclosed to the
ducciors the nsturc and extenl of any interest of his m accordance with the Companies Acts, a director
notwithsianding his office
11101 may be a party 10, or othcrwise Lnterested o, any contrsct, lmnsaction or armungement with the

company or n Which the company 13 otherwise intcrested,

11102 shall be counted as participating for voling and quorum purposes in any decesion wn connection wath
any propusd O eXising Lransachion or arangement with the compaay, 1o which bo s 10 any way
directly or indirectly interesiad,

19.103 may act by hunsell or his firm 10 o professicnal capacity for the company (otherwise than as
audilor) ard he or his firm shall bo cattled to remuncration for prafessional services as 1f he were
not A director,

11104 may be & director ar other officer of. or employed by, or 2 pany 1o any contract, irmnsacilon or
amwAgement with, or otherwise interested 1n, any bady corporate p ted by the company or in
whieh the company s atherwise interested, and

1105 shali not, by reason of hus office, be sccountable to the company for any benefit which ba (or rayonc
connccted wath him (as defined n section 252 of the Compames Act 2006} denves from any such
office or emplayment or from any such conlract, ULansacuon or amangement o5 from any tnterest 1o
any such body corporate and no such conlrct, tansaction or amangement shall be Lable to b
evoided on the ground of any such interest or benefit, nor shall the recerpt of any such remuonemtion
or bencfit constitute a breach of lus duty under secuon 176 of the Companies Act 2006

Recurds of declsions to be kept

121 Whene deciztons of the directors are taken by clecironic means, such decisions shall be recorded by the directors i
permaneat fosm, so that they may be reed wath tho nnked cye

APFOINTMFNT OF BIRFCTORS
Nunsber of directurs

Unless otherwasa determined by ordinary reselution, the sumber of directors (other than oliemaie direciors) shall not be subyect
to any maximum but shall not bo fess than onc.
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Methods of appaieting directors

141 In any case where, as a result of desth or bankmupicy, the company has no shareholders and ao direcion, the
transmitiee(s) of tbe last shareholdes ta have d.cd or to have 8 bankruptey order made ngainst him (&8 the ease may
be) shall havo the nght, by notice w1 wnuing. to appaint a person (including a transmuties who 13 0 natural person),
who s witling to act and i3 permtied 1o do 30, 10 be 8 dircctor

142 Far the pumases of Anicle 14 1, where 1wo 07 more xharchalders du. 1a circumstances rendenng o uncertaln who
was the last to dic, a younger sharchelder 15 deemned to have survived an older sharcholder

Ternunation of director’s sppolntment
151 Article 18(c) of the Mode) Arucles abafl be amended by the additron of the words “end the Company resolves that
hus office be vacated™ at the end of the sub-Asticle,

Directors” expeases
16.1 Article 20 of the Modcl Articles shall bz ameaded by the insertion of the wonds “{including nltemats direciors) and
the sccrelary (if any)” before the words “property tneus™

ALTERNATE DIRECTORS

Appolutment snd removal of alternate directors
171 Any direcior (sppoiator) may appoint as nn aliernate any other director, or nny other person approved by resolution
of the dueciors, 10
17 1.1 oxercise that direcior's powers, and
1712 carry out that director’s responsibilitres,
1713 1n relaton to the wking of decasions by the dircetors in the abscnee of the aliemate’s appointor
172 Any appauntment or removal of an sfternate must be effeciod by nolice 1n writing to the campany signed by the
appolntef, or in any other roanner approved by tho dircctors.
173 The notca must
1731 1deatafy the proposed oliernate, and
i7.32 1 the case of a notice of appointment, contain a statement signed by the proposed nltamate that the
proposed alicrnate 15 willing to aci as the aliornate of the director giving the natice

Rughils and responsibilities of slternate divectors

1Bt An alternaie direcior may act as slternate director 10 moso than onc director and has tho same nights in relation to
any decision of the d as tha sl le’s appoint
182 Excupl as the anticles specify otherwize, altemaite directors.
182 are deemed for all purposes to be directors,
1822 are lizble for their own acts and omussions,
1823 am sbyect 1o the same resinctions os their appointors (inciuding thoso set out io sections 172 to 177
CA 2006 elusivo and Arucle 11); and
1R824 ar nol deemed 10 be agents of of for ther appointors,

and , i parhicular (without biniteuon), cach alternate director shall be cnutled to receive notico of all mea:tings of
durectors and of all meetngs of commitiees of directors of which his appoiator 18 8 shareholder
i8.3 A person who 18 an aliemate diroctor but not a director
18.3.1 may be counted as participaung for the purposes of determuning whetber a quorum is present (but
only If that person's appotntor 1 not parucipating and provided that no aliernaie may be counsed as
more than one direcior for these purposes),

1832 may partcipate i 8 upznimous d of the direclors {but enly if his sppointor does not
partcipate); and
1833 may sign & wntten resolution (but only if i 13 not signed or 1o be 31g0ed by that person s appentor),
L] A derector who 18 alsn an slternate director 13 entitiad, 10 the absence of eny of his appointorx, 10 » scpamie vote on

behalf of that appouwntor, in sddition Lo has own vote on any decision of the directors but he shall count as only one
for the purpose of deterrmning whether a quonum 18 present

185 Ap glicrnate director ts not enuiled 1o reczive any remunerabion from the company for serving sy an allernats
durector except such part of tho aliemate’s appetintor’s remuneration as the appointor may direet by notice in
wniting made o the company

Terminahoa of altereste directorship
An aliemate director’s appointment as a2 aliemato for any appoiator lerminates

(LN when that appoiater revokes the sppetaumeat by notice to the company 11 wnting spocifying when 4 © 10
terirunate;

92 when notfication 13 recesved by the Company from the alismate thal the alicrnate is resigning ns altemate for that
appointor aocd such rengnation has taken effoct i accordance with its terms,

193 on the occurrencs, in relation to the aliernate, of any event which, If 1t occurreal 1 relation to that appoimior, would
result e the termmnanon of that appointos’s appointmeat as g direclor,

194 on the death of tha) appounior, or

195 when the allernate’s appoiator s appomntment as a dinector kemmzales.

SECHRETARY

Appoiatment and removal of secretary

The directors may appoial any person who 15 willing 1o act as the secreiary for such tam, at such remunersuon, and upon such
conditions as they may think fil and from tume 1o e remove such persan and, if the directars so decide, appomt a replscement,
1 cach case by # decision of the directons.

PART 3
S1LARES AND DISTRIBUTIONS
SHARES

Furthier issues of shares. authority
211 The following paragraphs of this Asticle 2] ghall not apply 10 s pnvate company with only onc class of shares,
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212 Subjest o Arficle 21 | and saw. to the cxicnt authonsed by these ariches, of authorsed from tme ta Lme by an
ordinary resotution of the sharcholders, the directors shall not exerciie thy power to allot shares or to grant nghts to
subscnbee for, or lo coaven any secunty into, any shares in the company

23 Subject to the ranaining provisions of this Article 2] and ta Anicle 22 (Further issues of shares pre-emption
nghts) and 1o any directions wiuch may be given by the company in gencrsl mecting. the directors are generally and
uncentiionally suthorised, for the purpose of section 551 of the Companies Act 20006 to exercise any power of the

company o
2131 ofles or allol,
2132 grant nghis to subscn b for of to coavert any sccunty iato,
2113 otherwis, create, deal in, or dispose of,
sny shurus n the company (o any person, 81 any me and suibjcct 1o any tums snd condition s as the directors think
propes
214 The avthordty referred to in Articke 21,3+
214 shall be himited to a maximum nominal emount of £ 1,000,
2142 shall only spply insofar as the pany has not d, wmived or revoked it by ordinary
resalutson, and
2143 may only be Lxercisct for a penod of five yesrs commencing on the date on which the company 1

incomonted or these articles are adopled whichever 18 the later, save that the diroctors may make an
offer or agreement which would, or might, require shares 1o be allotied after the expiry of such
authonty (and the directors may allol shares i pursuance of an offer or ngreement as f such
authonty kad sot expired).

Further issues of shares. pre-cmphon rights

21 In rdance wath section S67(1) of tho Compantes Act 2006, sections 561 and 562 of the Companics Act 2006
shall nol apply to an alloiment of equity secuntics (as defined in secuon 560{1) of the (Companics Act 2006) made
by the sompany

22.2 Unless vthurwase agreed by special resoluton, 1f the company proposes (o allol any equity secunibes, those equity

secuntics shall not be allotted 10 any person unless the company bas first offered them 10 all sharehokiers on the
date of the offer on the same terms, and at the same pnce, as those equity securities are besag offered 10 such other
person on a pan passu basts and pro rata to the nominal value of shares held by those sharcholders (as nearly as
possible without involvisg fractions)

223 The offer
2231 shall be 10 wnung, shafl be open for nceeplance for 8 penod of fifteen working days from the date
of the offer and shall give details of the number and subscnplion pnee of the relevant equity
secunties, and
2232 may stipulste that any sharcholder who wishes to subscribe for a aumber of equity secunties in

excess of the proportion to which he 1s catitied shall, in his acceptance, state the aumber of exeess
equity secuntics (Excess Secorities) for which he washes 1o subscnbe
224 Any equily secunties not accepted by sharcholders pursuant 10 1he offer made to them in accordence with Astiches
22,1 and 22 2 shall be used for satisfying any requests for Excess Secunties made pursbant to Aricke 22372 1t
thers are msufficient Fxcess Secuntics o satsfy such roquests, the Excess Sccurtties shall be allotied to the
appheants as nearty as practicable in the properon that the number of Excess Sccunties each shareholder indicated
he would accept bears 1o the towl number of Excess Sccunties apphied for (as nearly as possible withoul invoiving
fracuons or increasing the aumber of Excess Securities oflotted to any sharcholder beyond that apphed for by hsm).
After thal allotmenl, any Excess Secunites remaming shall be oflered to any other person as the dircclors may
determiny, at the same price and on the aame terms as tho offer to the sharcholders

Variation of class rights

231 Wheneves Lhe capital of the company 13 divided 1n1o different ¢insses of shases, the spectal rghts atinched ta any
class may only be varied or abrogated, eithes winlst tho company 1s 4 going concern or during or i conternplation
of a winding up, with the consent of 1he hokiers of the 1ssued shares of that class gowven in accordance with Arucle

232
32 The consent of the holders of a ¢lass of xhares may be given by
2321 a specind resolution passed a$ & sepamta g | meeting of the holders of tho itssued shares of that
class, or
2322 2 wrillen resolution 1n any form signed by or on behall' of the holders of three.quarters 1n nominal

value uf the issued shares of thal ¢lass,

but not otherwise  To cvery suck meetung, all the prowssions of these articles and the Companies Act 2006 refating
lo genernl meelings of the company shall epply {with such amendments as may be nocessary to give such
provisions efficacy) but so that the necessary quorum shall be two holders of shares of the relevant cluss present 1
persan or by proxy and kolding or representing not less than one third 10 nominal value of the 1ssucd shares of the
relevant class, that every holder of shares of the class shal! be enutled on s poll 10 one vole for every such shar
held by him, and that any holder ofslu.res of the class, present in persor or by proxy or (being a corporation) by a
duly zuth d ve, may d d a poll If at any sdjourned megung of such holders such a quorum as
aforcsaid 13 not pruu:nl. nol kess than onc holder who is preseni 10 person or by proxy of {being » corporation) by a
duly anthorised representative shall be & quorum,

Cowmpany's lien over shares

Ihe company has a lien (compsuy's lien) aver every share, whether or not fully pard, which 18 registercd 1n 1be name of any
person imdebted or under any babslity Lo the company, whether he s the sole regsiered bolder of the share or one of severa] joun
holders, for all monics paysble by him (either alone or Jomnily with any ather person) to the company, whether payablis
immediately or at some time in the future and whether or not a call notice has been seni in respect of 11

251 The company's Hen over a thare

24511 iakes prionty over any third party's interest 1n thot share, and
2412 extends to nny dividend or other moncy payable by the company 1n respect of that share and (if the
twn s enforced and the share ts sold by the company) the prococds of sale of that share,
242 The directors may at any lime decide thal o share which 15 or would otherwiss be subject to the company's lien shall

nof be subject 10 1t, enther wholly orin parL

Enforcemcnt of the company's lien
254 Subgect to the provisons of thia Aricle 25047
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2514 a lien enforcement nolice hat been given in respect of » shaze, and
2512 the person 1o whom the nolce was given has failed to comply wath i,
the company may scli that share 10 nccordance with Arucle 33 5

252 A hen enfarcement nrolice
2521 may oniy be given 1o respect of o share which ts subject 1o the company's hicn, in respect of which a

sum s payable and the due date for paymient of that sum has passed,

2522 must specify the share concerned,

3523 must be 1n wniting and require payment of the sitm payabio within founteen days of the nobice;

2524 must be addressed either 1o the holder of the share of 10 o trapsmuttcs of that holder, and

2525 must stete the company’s intention 10 scll the share if the nouce 18 not complied with

25.3 When: shares 2re sofd under this Article 25
2531 the directors may authonsc any person 10 execute an instrument of tmnsfer of (ke shares (o the

purchaser or a person nommnstad by the purehaser, and

2532 the uansferce 13 not bound 1o acc to the spphication of the consideration, and the transferce's titho 13
not affected by any urcgulanty i or invahdily of the process keading to the sale.

254 The net proceeds of say such sale {after paymen of the cnsts of sale and any ather costs of enforeing the ben) must
be applicd
541 first, 121 payment of 30 much of the sum for which the lien exists as was payable at the date of the

lien enforcement notice, .

2542 socond, Yo Ihe person calitled to the sharcs at the date of the sake, but only after the conificaic for the
shares scld has been surrendered to the company for cancellsuon or an indemmiy in a form
rensonably satsfaciory to the direciors has been given for any lost certificates, and stbyect 1o o lien
equivalent 1o the company's hea for any meney payable (whether paysblo immediately or sl some
ume 1n the future) as existed over the shares before the tale 1n respect of ull shares tegastered in the
name of such person {whether a3 the solc registered bolder or as one of several joint holders) after
tha date of the hien eaforcement notice,

255 A sinwtery declamtion by a direcior or the company secretary (37 any) that the declarant 1s a director or the
company secretary (as the case may be) and that a share has been sold to satisfy Lo company's lica on » specified
daw
2551 13 conclusive cvidence of the facis siated 10 11 as against all persons clatnung o be entitled o the

share, and

2552 subject to compliance with any other formabities of tansfer required by the amicles or by law,
constiuics o good titie 1o the share

Call notices

261 Subjyuct to the articles and the terms on wiich shares aro sllotted, the directars may kend a potics (cafl notice) to a
sharcholder requiring the shareholder to pay the company 8 specified sum of money (call) which 13 payable by that
member 1o the Company at the date when tho directos decide (o sead the call notice

62 A call notice
2621 must be in wnling,

2622 may not require a sharcholder to pay a call which exgocds the totel amount of bis wmdchiedness or
habilsty to the company;

223 must state whon and how any call 1o which 1t relztes 3t s to be payds and

624 may permit or roquire the call 10 be pard by instaliments

263 A sharcholder must comply with the requiremenis of a coll notrce, but no shareholder is obliged to pay ony calt
before fourieen days have peased sinca the notico was sent.

26 4 Befora the cornpany hes recesved any call duo under a call notice the dirciors may

26 4.1 reveke )t wholly or ia part, or
2642 specify a loter me for payment than s specified 1a the solce,

by a funther notice (n wnting to the shareholder 1o respect of whose shares the call 15 made

Liability to pay cally

274

272
7.3

Lisbulity 10 pay a call 13 not extingmishoed o7 transferred by transfermng the shares in respoct of which o s required
1o be paid

Jeint holders of 2 share ore jomntly and severally oble 1o pay all calls in respect of that share

Subject to 1he terms on which shares are atlonesd, the ducciors may, when isssing shares, provide thal call nolices
scitt to the bolders of those shares may roquire them

2731 to pay clls which arc not the same, or

2732 lo pay callsat different umes

When call wotice need pot be issncd

28.1

8.2

A call nolice nead noi be wssued 1n respect of sums which are specified, to the terms oo which o ghare 1s issucd, as
bang payable to the company 1n respect of that sherc

2811 on aflotment,
2812 on the ccaumenca of a patticular event, or
813 on o date fixed by or \n accordasce watk the terms of 1ssue,

But if the due daw for paymenl of sich a sum has passed and 11 has noi been paid, the holder of the share
concemned 15 Ureated 10 all respects es having faiked 10 comply with a call notice 1 respect of Lhet sum, and 1s liablo
1o the same consequences as regards the payment ol interest and fosfesture.

Failure to comply with eall notice aufomatic consequences

91

292

I & person 15 Liablo 10 pay o call and fals 1o do so by the call payment date

k- A B the direcions may tssve a nouce of inlended forferiure to thal person, and

2012 unul the call 13 paid, that person must pay the company mterest on tho call from the call payment
date at tho relcvant rate.

For the pumpases af this Arucic 29

921 the call paymeat date s the Ume when the call notwce states that a call = payable, unless the
directors give a colice 1n wnung specifying s Jater dsie, in wiich case the calt payment date 1s that
latcr date,

%22 the relevant rate s
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22.4

2211 the raze fined by the turms on which the shan i respect of which the call 15 due

was allotted,

29222 such other rate as was fixed 10 the call notice which roquired paynsent of the call,
of has otherwise been determined by the direciors, oy

29.223 1f no mitc 1 fixed i cither of these ways, [ive per cent. (3%) per annum

The telovant rate must not exceed by mose than ive pescentage points tho basa lending mte mast recently st by the
Monetary Policy Commtice of the Bank of England 1n connection with its responsibilitses under Pant 2 of the Hack

of England Act 1998
The dircctors may waivo any obligation (o poy interest on a call wholly or in part.

Nntice of Intended forfeiture

3o.1

A police of iniended forfesture

3011 must be 1n wnling,

3012 may be sen! 1n respost of any sharo 1n respect of which o call has rot been paid es requised by o call
nolice,

013 must be seni 0 the halder of thet shan: {or, 1 the casa of joint holders of a share m accerdance with
Aricle 57 3) os to & transnuiice of that boldur in accordance with Articke 57 4,

014 rmust require payment of the call and any accrued interent and all oxp ths! may have been
tneusred by the Lompany by reason of such non-paymeat by o date whick 15 nof less than fourtesn
days afier the date of the notice,

3015 oust statc how the payient 12 1o be made, and

016 must state that 1f the notice 13 0ol complied with, the sh 1 pespest of which tha call 15 payable

will be lable to b forfeited

Directors’ power to forfeit shares

I & notce of intended lorferture 15 not comphed with before the date by which payment of the calt 1s nequired in the notice of
intended forferturz, the directoss may docide that aay share in respect of which it was given 15 forferted, and the forfature 1s 1o
wclude all dividends or other moneys peysbie in respect of the forfeited shares and not pard before the forferiure

Effect of forfeiture

21 Subject 1o tha asticles, the forfeiture of a shan: extinguishes,
3211 all interests i that share, and all clums and demands against the company in respect of 1, and
3212 all other nghts and Liabelities incidental 1o the share &s between the person whose share )t Wiy prior

22

3z3

24

te the forfeitare and the company.
Any shrre which 18 forfeited 1n accordance with the articles

3221 15 deemed to have been forferted when the directars decide that it is forfated,

3222 13 deemed 1o be the property of the company, and

3223 may be gold, re-atlolted or atberwize dispased of as the diractors think it 1o accordance with Asticle
335

It & person’s shares have been forfmted

231 the company must send that person wnitten aofice that forfoimine has occurred and record it o tha
register of members,

3232 that p to be a sharcholder In respect of those shares;

32313 that person must surrender the certificate for the shases forfeued 10 the company for cancellouon,

3234 that person remans hable to the company for all sums payable by that person under the arucies 21

the date of forfaiture 1n respect of those shares, including any 1aterost {whether accrucd before or
after the date of forfeiure), and

3235 the directors imay waive paymeni of such sums wholly or in part or enforce payment without any
allowasce for the valuo of the sharcs at the bme of forfesturs or for any consideration reccived on
thewr dispoaal

At any ime hefore the company dispases af a forfeited share, the direetors may decide 1o cancel the forferture on

payment of ol cails rnd interest due 1n respecd of it asd on such other ienms o5 they think fit.

Procedyro followiag forfeiture

331 If & forfeited share 13 10 bo disposed of by heing transferred, the company may roccive the constderstion for the
transfer and the directors may authonse any person to execiite the mstrument of ansier

332 A suwiutory declaranon by a directar or the company sceretary (if any) thal the declarant 15 o director or the
company scerelary (ns the case may be) and that o share has been forferted on a specified date
3321 15 eonclusive evidence of the facts stated tn 8 63 ngonst ol persons cluming to be catitled to the

share, and
22 subject to complience with any other formalities of transfer requited by the articles or by low,
constitules s good tile 1o the ghare

333 A person 1o whom a forfeited share 13 transferred 18 got bound to see to the epplicaton of the considerstion (1f any)
nor 13 that persen's ttle 1o the share affesied by any urcgelanty t or nvalidity of the process lcading to the
forfature o1 transfer of the shore

ELE] 1f the company sclls a forfeited share, the persan wha hetd 11 poor 1o 1 forferture 13 enutled 1o reccive from the
compaay the proceeds of such sale, net of any commission, and excluding rny amount which
3341 was, or would have become, payable, and
3342 had not, when Lhat thare was forfaited, been paid by thal person 1 fespect of that share,
but oo interest is paysblc 1o such & person In respect of such proceeds and the company 13 nol requered to account
for any mancey carned on them.

15 All shares 10 be sold 1n the enforcement of the company's liea or rights of forfetture shall be offered 10 sccordance
wath Arucle 38 (Voluntary Transfers) as of they were Sale Shares in respect of which a Transfer Natice had been
given and tresting as the Seller tho holder of thoso shares save that the Sale Pnoe shall be the Marker Votue of these
ahares and the Transfer Notice shall be deemed not 1o contan a Total Transfer Condition

Surrender af sheres

341 A sharcholder may surrender any share
3.1 in respect of which the dirociors may 1asue 2 notics of inwwnded forfaituse,

412 which tho directors may forfeit, or
3413 which has been forfeited

a8
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The dircetors ey accept the surrender nf any such share.
The cffect of surrender on a share 1s the same as the cffect of forfeiture on that sharo
A share which bas been surrendered may be dealt with in the same way as & tharo which has been forfeitd.

Paymcat of commission on subscriptioa for shares

351 The company may pay any person a commission in coauderation for that person
LER N subsenbing, or agresing to subsctibe, for shares, ar
asiz2 procunng, or agremng o procure, sibscnplions for shares
352 Aty such conurnission tnay be paid
3521 1n cash, or in fully pard or panly paid shares or other sccunties or parnily in one way and partly i the
othey, wnd
3522 in respect of a condiionel or an absoluto subscrption.
Skare certificstes
¥l Article 24(2Xc) of the Model Articles shall be amended by
36141 the deleton of the wonrd “Fully™ and the inserion of ihe words *estent 10 which™ hefore the word
“shares”, and
35.1.2 the word *up™ ot the end of this Arucks 24(2)(c)

‘Transfer of sharcy geuersl

71 In these asticles, a reference to the transfer of or irassferring sharcs shall melude any transfer, asugnment,

disposition or proposed or purporied transfer, assigament or disposition.

3711 of any share or shares of the company, or

3712 of any 1nterest of any kind wn any share or shares of the company: or
3713 of any nght to recerve or subsenbe tor any share or shares of the company

37.2 The directors shall not register the transfer of any share or any 1nterest in any share unless the iransler 1s made 1n
accordance with Article 38 (Voluntary Transfers), and, in any such case, is not prohibiled under Amcle 39
(Prohibited Transfers)

w3 if the durectors refuse (0 regasier a transfer of o shate thay shell, as soon as practicable and in any event withia two
moaths after the date an which the transfer was lodged wath the company, scad 10 the transferea nauce of, and the
reasons for, the nefueal

174 An obligaton 1o trensfer u share under these arficles shall be deemed 1o be an obligation w0 transfor the entire legal
and boneficial interest in such share frec from any ben, charge or other cocumbrance.

375 Astick: 26{1) of 1he Model Anicles shall be amended by the mseruon of the wonds “and (3f any of tho shanes 1s
partly paid) the imnsleree” ot the cnd of that artigle

Voluntary Transfers

st Any sharcholder who washes to transfer any share (Seller) shall beforo transfethng or agrecing 1o Urensfer puch
share or any intcrest tn iy serve aoticc in wnuog (Tezasfer Notice) on the company of his wish 10 make thal
ransfer

82 In the Tranaler Noucs the Scller shall spocily
3821 the number and class of shares (Sale Shares and cach ono o Sabke Skare) which he wishes 1o

transfer;

822 the tdenuty of the person (1If any) 1o whom the Sciler wishes to transfer the Sale Shases,

823 the pace per share at which the Seller wishes to transfer the Sak Shares (Proposed Sale Price),

3824 aay other lerms relating o the transfur of the Sals Shares, and

iB2s whether the Transfer Notice is corditional upon all (end not pant enly) of the Sale Sharas being sold
pursuant to the fallownng provisions of this Article 38 (Totsl Transfer Condition).

83 tach Teansfer Notwce shall
B retate {0 one class of shares anly,

3832 copstitute the company as the agent of the Seller for the sale of the Sale Sharcs on tha ierms of this

Asticle 38, and

3833 save as provided 1n Arucle 38 8, be urevocable.

384 The Sate Shares shall bes offered for purchass in aceordance with this Asicte 38 a1 a pncs per Sale Share (Sale
Price) agreed between the Scller nnd the d:rectors or, 1n default of such ngreement by the ead of the 15th working
day after the date of service of the Transfer Nouce
384.1 if the direstors 30 clect withia tha fifteen working day penod ofter the daie of service of Lbhe

‘Transfer Notice, the Sals Price shall be the pnco per Sale Share reported on by the Valuers as ther

written opimon of the open market valuo of ¢ach Sale Share (Market Value) as af the dac of

service of the Transfer Notice (1n which case for the purposes of these Articles the Sake Pnce shall
be deemed to have been determined on the daw of the receipt by the compray of the Valuers
repont), and

3842 otherwise the Solo Pnce shall bo the Proposed Sale Pnee, la which case for the purpose of thesa

Articles the Sale Price shall be deemed 1o have been agreed at the end of that 15th working day

3Bs If instructed to report on therr opiuon of Market Valee uader Aruicke 38.9 the Valuers shall
sl act a3 expert and not &s arbitrztor and thewr wnnen determination shall be final and binding on the

shareholders, and

3R 5.2 procecd on the basts that.

38521 the open tmarket valve of each Saks Share shall be the sum which a willing buyer
would agnee with a willing seller (o be the purchase prce for all the cless of shases
of which the Sale Sharcs form part, divided by the number of issucd shares then
compnsed 1n that class,

38522 there shall be no addiion of any premium or sublmelicn of any duscount by
weference to the sz of the holding the subject of the Trarsfer Notice or in relatron
v any resinchons on the transferability of the Sake Sheses, and

33523 any difficulty 1n applying ¢ithes of the forcgoing bases shall be resolved by the
Veluers as they bk fit 1o thair absolute discretion

388 “The company will uso its rcasopablc cndeavours ko procurce thal the Valuers debver thetr wntten opinion of the
Masket Valus lo the directors and to the Scller wathin twenty-caght days of being requested 1o do s

R,7 The Valuwy' focs for reporting o thar opimon of the Marker Value shall be bome a3 the Valuers shall specify o

their vatuation having regard to the conduct of the pariies and tha ment of thear sgreements 1a respect of the matiers
9
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3814

BIs

in dispute or atherwise (in the ahsence of any such specification by the Valucry) a5 ta eno haif by the Seller and as

1o the other half by the company unless the Seller revokes the Transfer Notice pursuant to Amicle 38 8, i which

case the Seller shall pay ali the Valuers' foes

If the Market Value 13 reported an by the Valuers under Aruclo 38 4 1o be less than the Proposcd Sele Price, the

Scllker may revoke any Transfer Notice whick was not stated to be, or 18 not deomed by these Articles 1o be,

imevoushic by wrilten notice given to the directors wathn the penod of five working days afier the date the

durectons serve on the Sclier the Valuers' wninten opinion of the Market Valus,

The direciors shall a1 \east ton workng days ufier and no more than tweaty working days afier the Sale Price bas

been agreed or determined give an Offer Notice to oll shoseholders to whom the Sak: Shares are to be offered 1n

sccordance wath these Aricles

An Offer Notice shall

3810 specafy the Sake Price,

38102 coniatr the otber dotails inchuded in the Transfer Nolice; and

33103 avite each of the sharcholders (other than the Selier) to respond 1n wntng, belore expiry of the
Offer Notice, w purchase the numbers of Sale Sheres specificd by them in ther spphication,

und shall expire twenty workang days afler iis rervice

After the expiry daie of the Offer Notice, the directors shall allocaie the Sole Shares in sccordance wath the

spplications reccived sove that

IBILL 1f there are applicauons from shareholders for more than the number of Salo Sharcs avatlabla, they
shall be allocated 0 those apphicants in proportion (as neasly as possiblo but without aljocating 1o
any sharcholder more Sate Sharcs than the maximum oumber applied for by bun) to the sumber of
shares then held by them respectively, however, 1n tus application for Sale Shares a sharcholder
may, I be 30 desires, indicate that he would bo walling to purchase s particular proporticanto
entillement {Excess Shares), in which case, apphications for Excess Shares shall be eliocated 1n
accordapce with such applicalion, or in the cvent of competition among those sharcholders apphying
for Excess Shares in such proportions as equal {as ncarly as may be}) the proportions of all the shares
held by such shareholders,

B2 if 1t 15 o1 possible 10 allocate any of the Sale Shsres without involving fracuons, they shall be
allocated amongst them un such manner as (he Board shall think fit, oad

M3 st ke Transfer Notce contained a valid Total Transfer {"ondition, no alocation of Sale Shares shall
be made ualcss all the Sale Shares are allocated

The ducetors shall, withia five working days of the expuy date of the DITer Nouco, give souce i wnung

{Allocation Notice} to the Seller and o cach porson to whom Sale Shares have been allocated (cach 8 Bayer)

specifying tho name and address of each Buyer, the number end class of Sale Shares agreed 10 be purchased by lum

and the aggregate pnce payable for them

Complenon of a salc and perchase of Sale Shares pursuant 1o an Aliocation Notice shall take place af the regisiered

affice of the company et the ume specified 1n the Alloczton Notice when the Solter shall, upon payment to him by

o Buyer of the Sale Price 1n respect of the Sale Shares sliocaied 1o thet Buyer, transfer thase Sale Shares and deliver

the relative share certificate(a) to that Buyer.

The Seller may durnng the period of thirty working days immediately following the expiry date of the Offer Notioo,

sell all or any of these Sale Sharcs, for which an Allocation Notice has not been given, by way of bona fide sale to

the proposed transfcree (1f any) named n the Transfer Notico or, 1f none was so pamed, (0 any wansferee, to enther

casa 81 any prce per Saly Share which 15 not {ess than the Sale Pnce, wathout any deduchion, rebate or allowance to

the proposcd transferes, provided that

ELETR] the Seller may not tnuasfer such shase and the disectors shall pot segisier any transfer 1o & transferes
who s nol at that date a shareholdor unless such transferce 1o first appraved in wnting by the
directors, and

8142 il the Traasfer Nolice contmned a Total Transfer Condition, the Selles shall not be cnutled, save
with the written conssnl of tho direciors, to scll only some of the Salo Sharcs under this Arucle
36.14

If a Scller fails for any reason (including death) to transles any Sale Shares when required pursuant fo this Arucle

38, the directors may authonss any director of the company (Who sbal! be docmed to be trrevocably sppointed a3

the aflomey of the Seller for ihe purposc) 10 execute each necessaty transfer of such Salo Shazes and defiver 1t on

the Seller's behalf  The company may recaave the purchase money for such Sale Shares from the Buyer and shall

upon receipt (subject, 1f socessary, to the tmnsfer beang duly stampad) register the Buyer as the holder of such Sale

Shares The company skall hold such purchase money 10 a separat= bank sccount on trust for the Seller but shall

not be bound to camn or pay 1nierest on any moncey so held  The company’s receipt for such purchase money shall

be a good discharge to the Buyer who shall not be bousd 1o see 1o the spplication of 11, and sfer the name of the

Buyer has boen entered 1o the register of members m purporied exertise of the power conferred by this Aniclo

38 15 the valudity of the proceedings shall not bo questioned by aay person,

Probiblted Transfers
Notwithstanding any other provision of these articks, no imnsfer of any Share shall be regisiered 1f 1 is 1o any ounoe,
undischarged bankrupt, trustce 1 bankmuptcy or person of unsound nund.

Teansmisuon of shares

401

40.2

Notiing 1 these articles releases the cstate of a deccased shareholder from any Labilily 1a respoci of a share salely
or Jointly beld by 1hat sharcholder.

Aricke 27(3) of e Model Artictes shail be amended by the insertion of the words “subject 10 1he provisions of
Artick 14.1", after the imual ward *Dut™,

Transmitiees bound by prior uotices
Arnucle 29 of the Modet Aruicles shall be amended by the inscrtion of the words “or tho nsmo of any perszon pominated under
aructe 27(2)" after the woods “transmittee's neme”™,

Procedure for divpasing of [recoem of shares

421

42.2

This Articie applies where
42,11 there has beea a consolidanna or division of shares, and
4212 a3 o resull, sharcholders are entitled to fmehions of shares

The directors may

10
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4221 sl the shares represcating the fractions to any person including the company for the test price
rzasonobly abtarnable,
42122 oauthonse any perzon to execute an instrument of isansfer of the shares 10 the purchaser or a pefson
nominaicd by the purchaser; and
4223 distnbule the ne1 prococds of ssde In due proportion among the holders of tho shares.
423 The pesson to whom the shares am iransfered 1a not abliged 10 casure that any purchase moncy 15 received by the
person entitled to the relevan! fractions
424 Ihe transfesce's Githe (o the shares is not offected by any iregulsnty 1o or valwdity of the process leading to their
sale,

DIVIDENDS AND OTHER DISTRIBUTIONS

Cakulation of dividends

431 Excepl as otharwise provided by the nrticies or the nghts attachod 10 shancs, all dividends must b
4311 declared and paid sccording to the amounts paid up on the sharss on which the diwidend 15 paid,
and
4312 apportioncd and pwd proportionately to the amounts pad up on the sharcs dunog any porhon or
portions of the penied tn respect of which (ko divedend 1n pard.
412 If any share ts issued on tcons providing that it ranks for dividend as from o particular date, that share moks for

dividend accordingly.

Dedoctions from distributions in respect of sums owed to the company

44| 1f
41 ¢ a share 15 subject 1o the company's lien, and
412 the directors are cautied 1o issue n Lien enforcement potice 1n respect of it
they may, 1 d of 8 a hea enf { nolice, deduct from any dividend or other sum payalbde 1n respect of

the sharc any sum of moncy which 15 payable to the company 1 respeed of that share 1o the exteal that they amo
cautied Lo require payment under s lien enforcement notice

2z Money sa deduciad must be used to pay any of tho sums payable in respert of that shas.,
443 The company must pouty the distnbution recipient 1n wning of
M3l 1hs fact and amount of any such deduction,
432 any non-payment of a dundend or othor sum payshke in respect of a share result:ng from any such
deductron, and
433 how the money deducted has been opplied
CAPITALISATION OF PHOFTTS

Autbority to espltalise and sppropristion of caplislised sums
45.1 Article 36(4) of the Model Articles shall be amended by inseritng the phrase “tn or lownrds paying up any amounts
uapaid on exisling shares held by the persons entitled, or” afics the words “may be applied™.

PART 4
DECISION-MAKING BY SHAREUOLDERYS
ORGANISATION OF GENERAL MEETINGS

Canvening general mectings

The disectors may call genernl mectings and, on the requisiiion of shancholders pursuant 1o the provisions of the Compantes Act
2006. shall forthwith procued to convene a general mecting n accordance wath the Companies Act 2006 {f there are not within
the. United Kingdom sufficient dinecions to call a gencral meeting, any director of the sharcholders mquisiicning the meeting (or
any of them representing more than one half of the tolal voting nghta of them all} mey cafl a general mecuing. if the company has
only a aingle sharcholer, such shaschalder ahall be entifled at 2y tine 1o call 2 genem) mecting.

Notlce of general mecting

47,1 General mestings (other than an adjourned meeting) shatl be called by a1 least fourteen Clear Days' sotice but »
gencral meching may be called by shorter nottee if tf 13 30 agreed by a majenty w number of the sharcholders
hawing a nght to attend and vote, bang a majonty together bolding nol less than minety per ceat {90%) tn nomaal
value of the shares ut the mocting, giving that nght.

472 The notice shall specify the ime, date and place of the mecting, the general nature of the business to be transacted
and Lhe terms of any resolution to be proposed 211l
473 Subycct to 1he provisians of these articles and 1o any resinctions (mposed on any shares, the nolice shall be given 1o

all shareholders, 1o all persans entitled 10 a share 1n consequence of the death or bankrupicy of a sharcholder (if the
company has been nolified of thar entitloment) and 10 tho direciory, altemate directors and the auditors for tho bme
being of the company

474 The sccidental onmssion to gve police of a mocting to, ar the non-receipl of notice of o mesung by, any person
cattled to recaive notice shall not invahidare the proceedngs ot that mecting.

Resolutions requiring sperial notice

481 If the Companies Act 2006 requires special nobiee lo be given of a resolution, then the msolution will nol be
effective unless nolice of tho intenlon 10 propese 1t has boen given to the company at least twenty-cight Clear Days
before the genersl mectung at which 1135 to be proposed

482 Where practicable, the company must gave the shercholdars nouice of the resolution in the same manner and 91 the
same Ume as il gives notice of the genern! meeing at which il 5 lo be proposed  Wherc Lbat 15 not procicable, Ge
company must give the sharcholders at least fourcen Clear Days before Lhe relevant geneml mecting by
adverusement 10 a newspaper with an appropnate ciculation

483 It, afier notice to propose such a resoluhion has beca gven to the company, a mecung 18 called for a dote
twenty-cight days or fets after the nouce has been given, the potsee shall be deemed 1o have beon properdy given,
cvon though 1L was not given within the ume required by Articke 48, |

Quorum for goneral merhings
491 No business shall be transacicd al ooy mecting unless a quonum is p L Hubject 10 J18(2) of the
Companes Act 2006, two qualifying persons (as defined 1n section 318(3) of tho Companics Act 2006) catitled to
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votc upon the business 10 be tmnsacied shall be o quormm, pravided that 1f tha company has anly a singls
sharcholder, the quonim shall be one such qualifying person

Adjonmmen?
301 Articks 4111) of the Model Artickes shall b amended by inserting the following sentence sl he cod of the first
scntence of that artcke “If, ai the sdjosmmed mecting, 8 quonsm s ot preseat within half an bour fm the Lime

appointed {or the mecling, the mecting shall be dissolved™
VOTING AT GENERAL MEETINGS

Vating gereral

st Subjeet to apy nghts or astnctons aitachod (o any sharcs, on a show of bands, every shagcholder who (beiag an
indrvidun!) i3 present n person of (being B corporalion) 1s present by a duly suthonsed represcatative (unless the
repriscatative 18 himsclf o abarcholder, 1o which case hu shall bave mon: (ban o2e vote) shall have one vots A
praxy shatl pot bo untithed 1o vole on & show of hands,

512 No sharclinlder shall vote a1 any gencral mecting or 8t any scparats meeting of the holder of any class of sharcs,
cither 1o person or by proxy, m respect of any sharo held by bim valess all monics prescnily payable by him
respeet of 1hat share have been pad

513 In the casw of joint Boldurs the vele of the senior who tenders a vote shall be accepted to the exclusion of the votes
of the other joint holders, and senionty shall be delermiined by the onder in which the sames of the holders stand ta
the reister of members

514 Unkss & poll s duly demanded, a declasaton by the chavman that 3 nesolution has been eamed or cemed

unanimously, or by a parucular majonty, or losi, or no1 carned by a particular majenity and an eolsy to that effectia
the minutes of the mecting shell be conclusin e evidence of the fact without proof of the number or propartion of the
volcs reconded in favour of or agamst the resolubron

Pell vories

521 On a poll every sharcholder who (being an indavidual s present in person or by proxy or (being a corporation) ix
present by o duly autbonsed representative or by proxy shall hove one vole for every share of which he 13 the
holder Un o poli, a sharcholder cnutked 10 mose than one vole peetd not use all s voles or cast ali 1be voies he
uses ¢ the same way

522 Aricke 44(2) of the Model Articles shail be amncnded by the insertion of the folowing sub-paragraph as ancle
44(2)(c).
“a person or persons holding shases confernng a nght 10 vore en the resotulion on which not loss than one teath of
the toial sum poad up on aff the shares confernng bat nght.”

521 Aniclo 44{1} of the Modi) Artucles shal! be amended by tserting the following seatence at the end of the Anicke
“A demand so withdrawn shall noi invalidate the result of a show of hands declaced before the depiand was made™

s24 ‘The result of the poll shall be deemed to be the resolution of the meeung at which the polf was demanded

325 A poll dumanded on the election of a cl norona g of adjou shall be taken forthwath A poll
demandid on any other question shall be laken enber jonhwath or 81 such ime and place as the chairman directs
not being maore than thrty days after the poll 13 demanded  The demand for a polt shall not pravent the conhinuanca
of a mecung for the Wansacpon of any business other than the question on which the poll was demanded  If » poll
1a demanded before the declaration of the result of o show of bands and the demand 13 duly withdpswn, the meoting
shall continuy a3 if the denmand had not been mads

5256 No nonee need be given of a poll not taken farthwith 1f the ime and place ot which 11 18 1o be tken ate announced
at the moeting sl which 1l 1s demanded In any other case al lcast sever Clear [Days® notice shall be given specifying
the ume and place at which the poll 15 to be taken.

Couteat of proxy

5313 Subjeet 10 tho provisona of these asticles, » sharcholder 1s entited 10 appoint anvther person ay his proxy o
excrcise all or any of lis nghts 10 aticad and to speak and volc et a gencral meeting. A sharcholder mey appoint
more than onc proxy ta relation (o & mectng, provided that cach proxy 13 apposnted 1o exercise the rights attached
to a thiTerent shaso or shares held by that shareholder

53.2 Proxies may only validly bo apponied by a notics in wnting (proxy pobiee) which

5121 states the neme and address of the sharcholder appoanung the proxy;

5322 véenufics the porson appointed to be that sharcholder s proxy and the general mecting in relation to
which that purson 1s spposnted,

5323 13 sgned by or on behalf of the sharcholder appointing tho proxy, or 1s authenticated 1n such moaaner
as Lhe directors may determine, and

5324 1t delivered 1o the company 1n accordance with the anicles and 1o agcordance with any instruchons
contamed tn the natice of the gencral meeting {or adjourned mecting) to which they rclate and
secerved by the company-
53241 subjest to Articles 53242 and 53243, in the casc of & general mecung or

adjeurncd mecting, aot less than forty-eight hours before the ume for holding the
methng of adjournod mocting st which tho night 1o voto 13 1o bo excrciscd,
§3242 in the cage of a poll taken morc than forty-cight houss after 1t 13 demanded, after
the poll has been demapded and nat less than twenty-four hours before 1be tme
appointed (or the taking of the poll, or
53243 where the poll 15 ot taken forthwith bint 18 taken nol mote than forty-eight hours
afler 1t was demanded, o1 the time at which the polf was demanded or twenty-four
houss before the tims sppointed for the wking of the poli, whichever w the later,
and a proxy noirce which 15 not delivered and received in such manner shatl be invalid
513 Artick: 45(3) of Lke Model Anicles shall be ded by the add of the following al the end of the article
* and the proxy 15 cbliged to vole or abstair from voung w accordance wath ihe specified instructions However the
Company 18 nol obligsd to chock whether & proxy votes or sbstains fram voung as be has been instrucied and shatl
tneur na L ity for fuhag 0 do so Foilure by a proxy fo vole or alwstain from vollng ay mstrucied at a masting shall
nol wivahdate procecdings &t that meeung.™
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Diclivery of praxy miices
4.1 Any nouce of a generml tceting must specify the ddness o addresses (proxy notification sddress) nt which the
company oF 1ts agents will roecive proXy notices reliung to that meeting, or ony edjournment of 1t, delivered in hard

copy ot ekectrome form.

542 Astick: 46(1) of the Model Articles shall be amended by inserting the words “to a proxy notification addresa™ ot the
end of thay Arucle,

543 A notice revohing a proxy appomtment only takes effect of 1L 13 recerved by the company
5431 Subjeet 1o Asticles 54.3.2 and 54 3.3, i the case of & genem| or adjpumed mecting, oot less than

forty-c1ght bours before the lime for holding the meeling or ndjpurned mocting at which the nght to
vole 15 1o be excreised,

5432 in the case of & polf taken mote than forty-cight hours afier 16 wan demanded, ol kass than
twenty-four hours before the tme eppointed for tho taking of the pofl; or
54313 11 the case of a pall not taken forthwath bui not more than forty-¢ight hours after 11 was demanded,

nt the ttme at which 1L was demnndcd of twenty-four hours bofore the ume appointed for the wking
of the poll, whichever 13 later,
and a notioe which 18 nnt dehvered and receival in such manner <hall bo invalid.
544 In caleulanng the periods referred to 1n Article 53 (Content of proxy notices) and this Articlo 54, no account shall
be tahen of any pan of o day thal s nol 8 working day

Represepiation of corporations st mectings

Subject to the Companies Act 2006, a company which 15 a sharcholder may, by resolutton of 1ts direclors or olher y.wumng
body, suthorise one of mone persoas to #ct as ity represeatalive or jepreseatatives ai 4 mecting of the company or st a sep
mecting of the holders of a class of shares of the company (corporale representstive} A direcier, tary or ather p
atithonsed for tho purposc by the dircetors may requirs a corpainie represeaiative o produco o cemificd copy of the resoluton of
authonsation befose pormitting him to exercise his powers

WRITTEN RESOLUTIONS

A nesolution of the sharcholders (or a class of sharcholders) may be passed as a wnitten resvlution in accordance wath chapler 2
of part 13 of the Compames Act 2006

PART 5
MISCELLANEOUS PROVISIONS
COMMUNICATIONS
Meaps of communication to be vsed
571 Any notice, docutnent or other 1aformation shall be deemed sarved on or dehivered 1o the intendoed recipiont.
5711 If properly addrassed and ssnt by prepaid United Kingdom first class post to an address 1n tho
United Kingdom, forty-cight hours after 1l was posted,
5782 If properly addressed and delivered by band, when 1l was given or kefl a1 tbe appropriste address,
5713 H properly addressed and send or supphied by dectronic means forty-eight hours after the document
or information was sent or supplied, and
57.14 If sent or supphed by means of a webstle, whea the matenel 19 first mada availoble on the websie or

(sf later) when the recipient receives {or 13 decmed to hove received) notice of the fact that the
matenal 12 available on the wehuts
Por the purposes of this Arucle 57 1, no aceount shall be aker of any part of & day that is not o working day.

572 In proving that any aolice, document or other information was properly addressed , 11 shall be sufficient to show that
the nouce, document or other informotion was deliverod 10 an address permilied for the purpose by of the
Compames Act 2006,

573 In the case of joint holders ol 8 shase, alt notices or documenis shall be given to the jout holder whase namao stands

first in the register 1n respect of the joimt holding. Notice so given shall be sufficietst notice to afl of the joint
holders. Where there are Joint holders of a shars, anything which needs (0 be agreed or specified in relation to any
fotce, document or othet infortnaion 1o be sent or supphed to them can be agroed or specufied by any one of the
Joant holders. The agreement or specification of the joint holdes whose name stands first an the register will be
accepted 1o the exclusion of the agreement ar specification of any other josrt boldey (s) whose name(s) stand later in
the regIster

574 ‘The Company may give not<o to the transmuttee of a member, by sending or delivering it in any manner authonsed
by these Arucles for the giving of notice 10 & member, addressed 1o that person by nzme, or by the ntle, of
represeniative of te deceased or trustee of the bankrupl or representative by operstion of law or by any like
descnption, at the address (if any) within the United Kingdom supplied for the purpese by the persoa claimung to
be so entitied Unul such an address bas been 30 supplied, & notice may be given wn any manner w which 1t mghl
havo been given 1f the death or bankmpicy or opemation of law had not occurred.

ADVINISTRATIVE ARRANGEMENTS

Company seals
5841 Article 49{3) of the Model Articles shail be amended by the insertion of the words “by either ot luasi
{wo authonsed persons or™ after the word “signed”.

DIRECTORS' INDEMNITY AND INSURANCE

Indemmity
521 Subjuet 1o Asticle 59 2, but wathout prejudice 10 any indemmty 10 which a relovant offices is othcrwise entitled
5911 cach relevant officer shall be indemmficd outl of the company's asscts against afl costs, charges,
loswscs, expenses and kabiliies incurred by birn as a relevant officer
5111 in the actual or pusported execution and/or discharge of his duties, or in relation 1o
them, and
59 1.2 1n gelation to the company's {or nay nssociated company’s) acuvities ay Iustes of
an occupational pension scheme (es defined 1o secuon 235(6) of the Companies
A1 2006),
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includi g {in vach case) any hialnlity ineurred by hum in delending any civil or crmimal proceedings
1n which judgment 15 given i his favour or 1a which he 18 acquitted or the procecdings arc
oihurwise disposed of without any mding or admussion of any mstenal breach of duty on s past or
ih connection wath any apphcation sn which the ¢ourt grants him, m his capecity as a relevant
officer, rehel From lability for negligence, default, breach of duty or breach of trust in relation 10 the
compony's (or any associated company®s ) alfazs, and

)2 the company may provide any relevant officer with funds 1o mavt expenditure Incurred or to be
wncurred by hin in conncction wih any p dings or appi m refered 1o 18 Asticlo 39 1 1 and
otherwise may ke npy action to easble any such relevant officer to avowd wcumag such
expeaditun.,

This Article dos not authense any indemmity which would be pirohibited or rendered ving by any provisson of the

Companies Acts or by any other provition of law

§n this Asuele 58.

031 panics e tedd 1 ona 18 8 subssdiary of the other or both are subsidinries of the same body
corpote, and

5932 a4 relevant officer means ony duector or alternate discetor or ather officer or former dirsctor or other
oﬂ'cu' of the company or an ted company (\ncluding say company which 13 o trustes of an

| pension sch (as defined by sechion 235(6) of the Compames Act 2006) and may, if
the shmbol:hu 30 decide, includo oay person cogeged by the company {or any associoted
company) a3 suditor (whether or nol he 13 alse a dircctor or other officer}, to the cxtent he acts in Ins
wapacity as awduins)

The dinctors may decide to purchass and masninn insurance, at the expenss of the company, for the beaclit of any

nuluvant officer in cespect of any elevant koss.

In this Al

G2 a refevant officer means nay director or alicrnate director or other officer or former director or gther
officor of the company or an associated company {including any company which 15 & truslee of an
otcupstional pension schemo (a1 defined by scction 235(6) of the Companics Act 2006,

022 & velevant loas means any loxs or iabahity which has been or may ba incumed by o relevant officer
i conneslion with thal officer’s duties or powers 1n rolanon o the company, any assoustcd
cn;npany or any pension fund or employees’ sham scheme of the company or associated company;
an

60.2.3 compaintcs are assecialed 1f one 18 a subsidiary of Lhe other ar both an: subsidsanes of the same body

Special Article

Notwithstanding anything contained in these Articles, this Special Article shall take precedence over all
other provisions of these Articles whether expressty or impliedly contradictory to the provisions of this
Special Article (to the effect that any provision contamned in this Special Article shall override any other
provision of these articles)

The Directors shall not dechne to register any transfer of shares, nor may they suspend registration
thereof, where such transfer -

(a)

(b)

(e)

1§ to any bank, institution or other person to which such shares have been charged by way of
security, or to any nomimee of such a bank, institution or other person (or a person acting as
agent or secunity trustee for such person) (a “Secured Tnstitution™), or

15 delivered to the Company for registration by a Secured Institution or 1ts nominee m order
to perfect 1ts security over the shares, or

15 executed by a Secured Institution or 1ts nomines pursuant tc a power or sale or other
power existing under such secunty,

and the Directors shall forthwith register any such transfer of shares upon receipt and furthermore
notwithstanding anything to the contrary contamed in these Articles no transferor of any shares n the
Company or proposed transferor of such shares to a Secured Institution or its nominee and no Secured
Inststutron or its nommee shall (in either such case) be required to offer the shares which are or are to
be the subject of any transfer as aforesaid to the shareholders for the time being of the Company or any
of them and no such shareholder shall have any nght under the Articles or otherwise howsoever to
require such shares to be transferred to them whether for any valuable consideration or otherwise

The Directors shalt not i1ssue any share certificates (whether by way of replacement or otherwise)
without the prior wnitten consent of (or on behalf of) all (if any) Secured Institutions (as defined i
Special Articie 61 2(a) above)

The Company shall have no lien on any shares which have been charged by way of secunty to a
Secured Inststution
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