Registered Number. 8967365

TS 33 HOLBORN (GP) HOLDCO LIMITED
(the "Company")}

PRIVATE COMPANY LIMITED BY SHARES

SHAREHOLDER'S WRITTEN RESOLUTIONS
PASSED ON /€& APRIL 2014

(the "Effective Date")

By written resolutions of the sole shareholder of the Company passed on the Effective Date,
the following resolutions were duly passed:

SPECIAL RESOLUTIONS

1. THAT, the draft regulations attached to these wntten resolutions be adopted as the
articles of association of the Company n substitution for, and to the exclusion of, the
existing articles of association.

2. THAT, the 1 issued ordinary share of £1 m the issued capital of the Company be and
is hereby sub-divided into 100 ordinary shares of £0 01 each in the capital of the
Company.

3. THAT, subject to resolution 2 being passed, the 100 issued ordinary shares of £0.01
each in the 1ssued capital of the Company be and are hereby re-designated as 100 A
Ordinary Shares of £0.01 each in the capital of the Company, having the rights and
being subject to the restrictions set out in the articles of association adopted pursuant
to resolution 1.

ORDINARY RESOLUTIONS

4, THAT, in accordance with section 551 of the Act, the director(s) be unconditionally
authonsed to allot:

41 165 A Ordinary Shares of £0.01 each in the capital of the Company;
42 500 B Ordinary Shares of £0.01 each in the capital of the Company, and
43 235 C Ordinary Shares of £0 01 each in the capital of the Company,

up to an aggregate nominal amount of £9 00, each having the respective rights and
subject to the respective restrictions set out 1 the articles adopted pursuant to
resolution 1. Unless renewed, varied or revoked by the Company, this authonity shall
expire on the date which 15 five years from the date that this resolution 15 passed save
that the Company may before such expiry make an offer or agreement Whlch would or

g B

29!04/2014
COMPANIFS HNO) IQE

#116



might require shares to be allotted after such expiry and the director(s) may allot
shares in pursuance of any such offer or agreement notwithstanding that the power
conferred by this resolution has expired

Thus authority is in substitution for all previous anthorities conferred on the director(s)
in accordance with section 551 of the Act

George Robe tzmann

Director

Date: /& April 2014
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

TS 33 HOLBORN (GP) HOLDCO LIMITED
(Adopted by special resolution passed on 16 April 2014)

IT IS AGREED as follows

1.

11

INTERPRETATION

In these Articles, the following words have the following meanings:
Actthe Companies Act 2006,

A Director any director appointed to the Company by holders of the A
Ordinary Shares,

A Ordinary Share an ordinary share of £0 01 in the capital of the Company
designated as an A Ordinary Share, and

Appointor has the meaning given n Article 12,
Articles the Company's articles of association for the time being 1n force,

B Director any director appointed to the Company by holders of the B
Ordinary Shares,

B Ordinary Share an ordinary share of £0 01 1n the capital of the Company
designated as a B Ordinary Share

Business Daya day other than a Saturday, Sunday or public holiday 1n
England when banks 1n the City of London and Jersey are open for business,

C Director any director appointed to the Company by holders of the C
Ordinary Shares,

C Ordinary Share an ordnary share of £0 01 in the capital of the Company
designated as a C Ordinary Share,

Conflict subject to the terms of any shareholders' agreement (or smmular
document) 1n force between the shareholders, a situation 1in which a director
has, or can have, a direct or indirect interest that conflicts, or possibly may
conflict, with the interests of the Company,

Control and Controlled by the ability, directly or indirectly, whether through
the ownership of voting securities, by contract, or otherwise (including by
being the general partner, managing member, officer or director of the person

1
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i question), to: (1) direct or cause the duection of the management and
policies of an entity, or (1) conduct the day-to-day business operations of a
person;

Controlling Interestan interest in Shares giving to the holder or holders
control of the Company within the meaning of section 1124 of the Corporation
Tax Act 2010,

Eligible Directorany Eligible A Director, Eligible B Director or Ehgible C
Director (as the case may be),

Eligible A Director an A Director who would be entitled to vote on the matter
at a meeting of directors (but excluding any A Director whose vote 1s not to be
counted in respect of the particular matter),

Eligible B Directfora B Director who would be entitled to vote on the matter
at a meeting of directors (but excluding any B Director whose vote is not to be
counted in respect of the particular matter);

Eligible C Directora C Director who would be entitled to vote on the matter
at a meeting of directors (but excluding any C Director whose vote 1s not to be
counted 1n respect of the particular matter),

holding company has the meaning given in Article 1 5,
Interested Directorhas the meaning given 1 Article 9.1,

Major Decision any decision which the Shareholders agree from time to time
requires the consent of all Shareholders provided that a matter shall only be a
Major Decision 1f it 1s contained 1in a wntten document signed by the
Shareholders and the Company and specifically identified as a Major
Decision;

Model Articlesthe model articles for private companies himited by shares
contained in Schedule 1 of the Companies (Model Articles) Regulations 2008
(S7 2008/3229) as amended prior to the date of adoption of these Articles and
reference to a numbered "Model Article” 1s a reference to that article of the
Model Articles;

Original Shareholder a shareholder who holds Shares in the Company on the
date of adoption of these Articles,

Permitted Group shall mean, with reference to a Person, any other Person
that, directly or indirectly through one or more intermediaries, Controls, s
Controlled by or 1s under common Control with the first Person;

Permitted Transfer a transfer of Shares made in accordance with Article 15,

Permitted Transfereen relation to a Shareholder, (1) any member of the
same Permitted Group as that Shareholder or (n) any Person to whom that
Shareholder 15 required to transfer all or some of its Shares 1n accordance with

pA
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12

13

14

15

the terms of any shareholders’ agreement (o1 similar document) in forcc
between the Shareholders,

Person shall mean a corporation, an association, a partnership (general or
limited), a joint venture, an estate, a trust, a limited lability company, a
limited habihity partnership, any other legal entity, or an individual,

Share means any shares 1n the capital of the Company of whatever class and
the expression "Shares" shall be construed accordingly,

Shareholder means any person registered 1n the books of the Company as the
holder of a Share from time to time,

subsidiary has the meaning given in Article 1.5,

Transfer means (1) directly or indirectly, sell, transfer, assign, pledge,
hypothecate or otherwise dispose or (11) with respect to any Shareholder, the
transfer of any direct or indirect ownership interest 1in such Shareholder

Writing or written the representation or reproduction of words, symbols or
other information in a visible form by any method or combination of methods,
whether sent or supplied 1n electronic form or otherwise,

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

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

A reference in these Articles to an "article” 15 a reference to the relevant article
of these Articles unless expressly provided otherwise

A reference to a holding company or a subsidiary means a holding company
or a substdiary (as the case may be) as defined 1n section 1159 of the Act and
for the purposes only of the membership requirement contained 1n sections
1159(1)b) and (c), a company shall be treated as a member of another
company even if its shares 1n that other company are registered in the name of

(a) another Person (or its nominee), by way of secunity or in connection
with the taking of security, or

(b) 1ts nominee

In the case of a limited hability partnership which 1s a subsidiary of a company
or another limted hability partnership, section 1159 of the Act shall be
amended so that (a) references 1n sections 1159(1)(a) and (c) to voting rights
are to the members' rights to vote on all or substantially all matters which are
decided by a vote of the members of the limited hability partnership; and (b)

-
3
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16

17

18

19

the reference in section 1159(1)(b) 1o the rnight to appoint o1 temove a majority
of 1ts board of directors 1s to the night to appoint or remove members holding a
majority of the voting rights

Unless expressly provided otherwise, a reference to a statute or statutory
provision 1s a reference to 1t as amended, extended or re-enacted from time to
time

A reference to a statute or statutory provision shall include all subordinate
legislation made from time to time under that statute or statutory provision.

Any words following the terms including, include, in particular, for
example or any similar expression shall be construed as itlustrative and shall
not limit the sense of the words, description, definition, phrase or term
preceding those terms

Where the context permuts, other and otherwise are illustrative and shall not
limit the sense of the words preceding them

2. ADOPTION OF THE MODEL ARTICLES

21

22

2.3

24

The Model Articles shall apply to the Company, except 1n so far as they are
modified or excluded by these Articles or are inconsistent with these Articles,
and, subject to any such modifications, exclusions or inconsistencies, shall
together with these Articles constitute the articles of association of the
Company to the exclusion of any other articles or regulations set out in any
statute or 1n any statutory instrument or other subordinate legislation

Model Articles 6(2), 7, 8, 9(1), 11 to 14 (inclusive), 16, 17, 22, 26(5), 27 to 29
(inclusive), 36, 38, 39, 43, 44(2) and 50 to 53 (inclusive) shall not apply to the
Company

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

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

3. DIRECTORS' MEETINGS

31

32

Any decision of the directors must be taken at a meeting of directors in
accordance with these Articles or must be a decision taken 1n accordance with
Article 4

Subject as provided n these Articles, the directors may participate 1n directors'
meetings for the despatch of business, adjourn and otherwise regulate their
meetings as they think fit
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34

3.5

Meetings of the directois shall take place at regular intervals and at lcast once
in every quarter

Subject to Article 3 3, all decisions made at any meeting of the directors or of
any committee of the directors shall be made only by resolution and
resolutions at any meeting of the directors or committee of the directors shall
be decided by a majority of votes

No decision may be made at any meeting of the directors or of any commuttee
of the directors in relation to any Major Decision without the prior written
consent of all Shareholders

4. UNANIMOUS DECISIONS OF DIRECTORS

41

4.2

43

A decision of the directors 1s taken n accordance with this article when all
Elgible Directors indicate to each other by any means that they share a
common view on a matter

Such a decision may take the form of a resolution in writing, where each
Eligible Director has signed one or more copies of 1t, or to which each Eligible
Director has otherwise indicated agreement 1n writing

A decision may not be taken in accordance with this article if the Ehgible
Directors would not have formed a quorum at a directors’ meeting to vote on
the matter in accordance with Article 7.

5. NUMBER OF DIRECTORS

The number of directors shall not be more than seven, made up of four A Directors,
two B Directors and one C Director. No shareholding qualification for directors shall
be required

6. CALLING A DIRECTORS' MEETING

61

62

63

Any director may call a meeting of directors by giving not less than seven
days' notice of the meeting (or such shorter period of notice as agreed 1n
writing by at least one A Director, one B Director and one C Director) to each
director or by authonsing the Company secretary (1f any) to give such notice

Notice of any directors' meeting must be accompanied by

(a) a written agenda specifying in reasonable detail the matters to be raised
at the meeting, and

(b) copies of any papers to be laid before the meeting

Matters not on the agenda, or business conducted in relation to those matters,
may not be raised at a meeting of directors unless all the directors agree 1n
writing
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7. QUORUM FOR DIRECTORS' MEETINGS

71 Subject to the terms of any sharcholders' agreement (or simlar document) 1n
force between the shareholders, the quorum at any meeting of the directors
(including adjourned meetings) shall be five, comprising three A Directors,
one B Director, and one C Director

72  If a quorum of Directors 1s not present within half an hour from the time set
for a meeting of the Board or 1f during the meeting a quorum ceases to be
present, the Company shall immedately give notice in writing to all the
Directors and the meeting shall be adjourned to the fifth Business Day after
the date set for the meeting at the same time and place

73  If at the further adjourned meeting three A Directors are present and no B
Director and/or no C Director 1s present within half an hour from the time set
for the meeting or 1f during the meeting a B Director and/or C Director ceases
to be present, the meeting shall be deemed quorate notwithstanding the
absence of any B Director or C Dhirector

74 No business shall be conducted at any meeting of the directors unless a
quorum 15 present at the beginning of the meeting and also when that business
18 voted on.

8. CHAIRING OF DIRECTORS' MEETINGS

The post of chairman of the directors will be held by a Director nominated by the
holders of a majority of the A Shares The chairman shall have a casting vote If the
chairman for the time being 1s unable to attend any meeting of the board of directors,
the shareholder who appointed him shall be entitled to appoint another of its
nominated directors to act as chairman at the meeting

9. DIRECTORS' INTERESTS

91 For the purposes of section 175 of the Act, the shareholders (and not the
directors) acting unanimously shall have the power to authorise, by resolution
and 1n accordance with the provisions of these Articles, any Conflict proposed
to them by any director which would, 1f not so authorised, involve a director
(the Interested Director) breaching his duty under section 175 of the Act to
avold conflicts of interest

32  The Interested Director must provide the Sharcholders with such details as are
necessary for the Shareholders to decide whether or not to authorise the
Conflict, together with such additional information as may be requested by the
Shareholders

93 Any authorisation by the Shareholders of a Conflict under this article may
{whether at the time of giving the authonsation or subsequently)

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

6
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94

95

96

97

(b) provide that the Interesied Directot be excluded from the receipt of
documents and information and the participation i discussions
(whether at meetings of the directors or otherwise) related to the
Conflict,

(©) provide that the Interested Director will or will not be an Eligible
Director in respect of any future decision of the directors 1n relation to
any resolution related to the Conflict,

(d) impose upon the [nterested Director such other terms for the purposes
of dealing with the Conflict as the Sharcholders think fit;

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

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

Where the shareholders authorise a Conflict

(a) the Interested Director will be obliged to conduct himself 1n
accordance with any terms and conditions imposed by the shareholders
in relation to the Conflict, and

(b) the Interested Director will not infringe any duty he owes to the
Company by virtue of sections 171 to 177 of the Act, provided he acts
in accordance with such terms and conditions (if any) as the
shareholders impose in respect of their authorisation

The Shareholders may revoke or vary such authorisation at any time but this
will not affect anything done by the Interested Director prior to such
revocation or variation 1n accordance with the terms of such authorisation.

A director, notwithstanding his office, may be a director or other officer of,
employed by, or otherwise interested (including by the holding of shares) 1n,
the Shareholder who appointed him as a director of the Company, or any other
member of such Shareholder's Permitted Group, and no authorisation under
Article 9 1 shall be necessary 1n respect of any such interest

Any A Director, B Director or C Director shall be entitled from time to time to
disclose to the holders of the A Ordinary Shares, the holders of the B Ordinary
Shares or the holders of the C Ordinary Shares (as the case may be) such
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98

99

910

911

information concerning the business and affairs of the Company as he shall at
his discretion see fit.

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

Subject to sections 177(5) and 177(6) of the Act, a director who 1s 1n any way,
whether directly or indirectly, interested 1n a proposed transaction or
arrangement with the Company shall declare the nature and extent of his
interest to the other directors before the Company enters into the transaction or
arrangement in accordance with the Act

Subject to sections 182(5) and 182(6) of the Act, a director who 1s 1n any way,
whether directly or indirectly, interested in a transaction or arrangement that
has been entered into by the Company shall declare the nature and extent of
his interest to the other directors as soon as 1s reasonably practicable 1n
accordance with the Act, unless the interest has already been declared under
Article 9 9.

Subject, where applicable, to any terms, limits or conditions 1imposed by the
shareholders 1n accordance with Article 9.3, and provided a director has
declared the nature and extent of his interest in accordance with the
requirements of the Act, a director who 1s n any way, whether directly or
indirectly, interested in an existing or proposed transaction or arrangement
with the Company

(a) may be a party to, or otherwise interested 1n, any such transaction or
arrangement with the Company, or in which the Company is otherwise
(directly or indirectly) interested;

(b) shall be an Eligible Director for the purposes of any proposed decision
of the directors (or committee of directors) in respect of such
transaction or arrangement or proposed transaction or arrangement 1n
which he 1s interested,

(©) shall be entitled to vote at a meeting of directors (or of a commuttee of
directors) or participate 1n any unanimous decision 1n respect of such
transaction or arrangement or proposed transaction or arrangement 1n
which he 15 interested,

(d) may act by himself or his firm in a professional capacity for the
Company (otherwise than as auditor) and he or his firm shall be
entitled to remuneration for professional services as 1f he were not a
director,
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(e) may be a director or other officer of, or employed by, or a party to a
transaction or arrangement with, or otherwise interested 1n, any body
corporate 1n which the Company is otherwise (directly or indirectly)
mterested, and

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

10. RECORDS OF DECISIONS TO BE KEPT

Where decisions of the directors are taken by c¢lectronic means, such decisions shall
be recorded by the directors 1n a form that enables the Company to retain a copy of
such decisions

11. APPOINTMENT AND REMOVAL OF DIRECTORS

111 The holder of a majority of the A Ordinary Shares for the time being shall be
entitled to appoint four Persons to be A Directors of the Company, the holder
of a majonty of the B Ordinary Shares for the time being shall be entitled to
appoint two Persons to be B Directors of the Company and the holder of a
majority of the C Ordinary Shares for the time being shall be entitled to
appoint one Person to be a C Director of the Company.

112  Any A Director may at any time be removed from office by the holder of a
majority of the A Ordinary Shares, any B Director may at any time be
removed from office by the holder of a majonty of the B Ordinary Shares and
any C Director may at any time be removed from office by the holder of a
majority of the C Ordinary Shares

113 If any A Director, any B Director or any € Director shall die or be removed
from or vacate office for any cause, the holder of a majority of the A Ordinary
Shares (in the case of an A Director) or the holder of a majority of the B
Ordinary Shares (1n the case of a B Director) or the holder of a majority of the
C Ordinary Shares (in the case of a C Director) shall appoint in his place
another Person to be an A Director, a B Director or a C Director (as the case
may be)

114 Any appointment or removal of a director pursuant to this article shall be in
writing and signed by or on behalf of the holder of a majonty of the A
Ordinary Shares, a majority of the B Ordinary Shares or a majority of the C
Ordinary Shares (as the case may be) and served on the Company at its
registered office or tendered at a meeting of the Directors or at a general
meeting of the Company and on the director, in the case of his removal Any

9
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115

116

117

such appointment or removal shall take effect when received by the Company
or at such later time as shall be specified in such notice

The right to appoint and to remove A Directors, B Directors or a C Director
under this article shall be a class right attaching to the A Ordinary Shares, the
B Ordinary Shares and the C Ordinary Shares respectively

If no A Ordinary Shares, B Ordinary Shares or C Ordinary Shares (as the case
may be) remain 1n issue following a redesignation under these Articles, any
director appointed by Shareholders of that class shall be deemed to have been
removed as from the redesignation

No A Director, B Director or C Director shall be appointed or removed
otherwise than pursuant to these Articles, save as provided by law

12. ALTERNATE DIRECTORS

121

122

123

12 4

125

Any director (other than an alternate director) (the Appoinfor) may appomt
any Person (whether or not a director) other than an existing director
representing the other class of Shares, to be an alternate director to exercise
the Appointor's powers, and carry out the Appomntor's responsibilities, n
relation to the taking of decisions by the directors, in the absence of the
Appomtor In these Articles, where the context so permuts, the term "A
Director”, "B Director" or "C Director” shall include an alternate director
appointed by an A Director, a B Director or a C Director (as the case may be)
A Person may be appotnted an alternate director by more than one director
provided that each of his Appointors represents the same class of shares but
not otherwise

Any appointment or removal of an alternate director must be effected by
notice 1n writing to the Company (and to the alternate, on removal) signed by
the Appointor, or 1n any other manner approved by the directors

The notice must
(a) ident1fy the proposed alternate, and

(b) in the case of a notice of appointment, contain a statement signed by
the proposed alternate that he is willing to act as the alternate of the
director giving the notice

An alternate director has the same rights, in relation to any decision of the
directors, as the alternate's Appointor

Except as the Articles specify otherwise, alternate directors
(a) are deemed for all purposes to be directors,
(b) are liable for their own acts and omussions,

() are subject to the same restrictions as their Appointors; and

10
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(d) arc not decmed to be agents of or for their Appointors,

and, in particular {(without limitation), cach alternate director shall be entitled
to receive notice of all meetings of directors and of all meetings of commuttees
of directors of which his Appointor is a member

126 A Person who 15 an alternate director but not a director may, subject to him
being an Eligible Director:

(a) Be counted as participating for the purposes of determining whether a
quorum 1s present at a meeting of directors (but only 1f that Person's
Appomtor i1s an Eligible Director and is not participating), and

(b) Participate in a unanimous decision of the directors (but only iIf his
Appomtor 1s an Ehgible Director in relation to that decision, and does
not himself participate).

127 A director who 15 also an alternate director 1s entitled, in the absence of his
Appointor(s), to a separate vote on behalf of each Appointor (provided that an
Appointor 1s an Eligible Director in relation to that decision), 1n addition to his
own vote on any decision of the directors.

128 An alternate director may be paid expenses and may be indemmfied by the
Company to the same extent as 1f he were a director but shall not be entitled to
receive from the Company any remuneration in his capacity as an alternate
director except such part (if any) of the remuneration otherwise payable to the
alternate's Appointor as the Appowmntor may by notice in writing to the
Company from time to time direct

129 An alternate director's appointment as an alternate (in respect of a particular
Appointor) terminates

(a) when the alternate's Appointor revokes the appointment by notice to
the Company and the alternate 1in writing specifying when it 1s to
terminate, or

(b) on the occurrence, 1n relation to the alternate, of any event which, 1f it
occurred 1n relation to the alternate's Appointor, would result in the
termination of the Appointor's appointment as a director, or

(c) when the alternate director's Appointor ceases to be a director for
whatever reason

13. SHARE CAPITAL
131 Except as otherwise provided in these Articles, the A Ordinary Shares, the B

Ordinary Shares and the C Ordinary Shares shall rank pari passu 1n all respects
but shall constitute separate classes of Shares
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133

134

135

136

No Share of any class nor any nght to subscribe for or to convert any security
into a Share of any class shall be allotted or granted otherwise than to the
holder of a Share of that same class

On the transfer of any Share as permitted by these Articles

(a) a Share transferred to a non-Shareholder shall remain of the same class
as before the transfer, and

(b) a Share transferred to a Shareholder shall automatically be
redesignated on transfer as a Share of the same class as those Shares
already held by the shareholder

If no Shares of a class remain in i1ssue following a redesignation under this
article, these Articles shall be read as 1if they do not include any reference to
that class or to any consents from, or attendance at any meeting or votes to be
cast by, Shareholders of that class or directors appointed by that class

No variation of the nights attaching to any class of shares shall be effective
except with the sanction of a special resolution of the holders of the relevant
class of Shares Where a special resolution to vary the rights attaching to a
class of Shares 1s proposed at a separate general meeting of that class of
Shares, all the provisions of thesec Articles as to general meetings of the
Company shall mutatis mutandis apply, but so that the necessary quorum shall
be one holder of the relevant class present in person or by proxy or (being a
corporation) by a duly authorised representative. For the purpose of this
article, one holder present in person or by proxy or (being a corporation) by a
duly authorised representative may constitute a meeting.

Each of the following shall be deemed to constitute a variation of the nights
attached to each class of Shares:

(a) any alteration in the Articles,

(b) any reduction, subdivision, consohdation, redenomination, or purchase
or redemption by the Company of its own Shares or other alteration 1n
the share capital of the Company or any of the rights attaching to any
share capital, and

{c) any resolution to put the Company 1nto hquidation

The Company shall immediately cancel any shares acquired under Chapter 4
of Part 18 of the Act

14. SHARE TRANSFERS: GENERAL

141

In these Articles, reference to the transfer of a share includes the transfer,
assignment or other disposal of a beneficial or other interest in that share, or
the creation of a trust or encumbrance over that share, and reference to a Share
includes a beneficial or other interest in a Share

12
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i42 No Share shall be Transterred and no contract to do so may be made unlcss
the Transfer 1s made 1n accordance with these Articles or with the prior written
consent of all Shareholders for the time being.

143  Subject to Article 14 4, the directors must register any duly stamped transfer
made 1n accordance with these Articles and shall not have any discretion to
register any transfer of Shares which has not been made in compliance with
these Articles

144 The directors may, as a condition to the registration of any transfer of Shares
in the Company (whether to a Permitted Transferee or otherwise) require the
transferee to execute and deliver to the Company a deed under which the
transferee agrees to be bound by the terms of any shareholders' agreement (or
similar document) in force between the sharecholders in such form as the
directors may reasonably require (but not so as to oblige the transferee to have
any obligations or habilities greater than those of the proposed transferor
under any such agreement or other document). If any such condition 1s
mmposed n accordance with this Article 144, the transfer may not be
registered unless that deed has been executed and delivered to the Company's
registered office by the transferee

14.5 To enable the directors to determine whether or not there has been a transfer of
shares in the Company in breach of these Articles, the directors of any class
may from time to time require any sharcholder to provide the Company with
such information and evidence as they may reasonably require relevant to that
purpose If a shareholder fails to provide information or evidence in respect of
any shares registered 1n its name to the reasonable satisfaction of such
directors within 14 days of their request, such directors may serve a notice on
the shareholder stating that the shareholder shall not 1n relation to those shares
be entitled to be present or to vote 1n person or by proxy at any general
meeting of the Company or any meeting of the holders of shares of that class,
or to vote on a written resolution of the shareholders or to receive dividends on
the shares until such evidence or information has been provided to the
directors' satisfaction. Such directors may reinstate these rights at any time.

15. PERMITTED TRANSFERS

151 An Original Sharcholder may at any time transfer all (but not some only) of 1ts
shares 1n the Company to a Permitted Transferee

152 A Shareholder holding shares in the Company as a result of a Permitted
Transfer made after the date of adoption of these Articles by an Original
Shareholder under the provisions of this Article 15 may at any time transfer all
(but not some only) of 1ts Shares back to the Original Sharcholder from whom

1t recerved those Shares or to another Permitted Transferee of such Onginal
Shareholder

153 If a Permitted Transfer has been made to a Permutted Transferee, that
Permitted Transferee shall immediately, upon ceasing to be a member of the
Permitted Group, transfer all of the shares in the Company held by it to

13
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16.

17.

18.

(a) the Original Shareholder from whom 1t recerved those shares, or
(b) another Permitted Transferee of that Onginal Shareholder,

(which 1n either case 1s not in liquidation), without any price or other
restrictton If the Permutted Transferee fails to make a transfer in accordance
with this Article 15.3, the Company may execute a transfer of the Shares on
behalf of the Permitted Transferee and register the Original Shareholder as the
holder of such Shares

QUORUM FOR GENERAL MEETINGS

16 1 The quorum at any general meeting of the Company, or adjourned general
meeting, shall be three Persons present in person or by proxy, of whom one
shall be a holder of A Ordinary Shares or a duly authorised representative of
such holder, one shall be a holder of B Ordinary Shares or a duly authorised
representative of such holder and one shall be a holder of C Ordinary Shares
or a duly authorised representative of such holder

16 2 No business shall be transacted by any general meeting unless a quorum is
present at the commencement of the meeting and also when that business 1s
voted on

CHAIRING GENERAL MEETINGS

The chairman of the board of directors shall chair general meetings  If the chairman
1s unable to attend any general meeting, the Sharcholder who appointed him shall be
entitled to appoint another of its nominated directors present at the meeting to act as
chairman at the meeting, and the appointment of the chairman of the meeting must be
the first business of the meeting

VOTING
181 At ageneral meeting:

(a) on a show of hands every sharecholder who 1s present in person or by
proxy shall have one vote, unless the proxy 1s himself a Shareholder
entitled to vote, and

(b on a poll

(i) the holders of the A Ordmnary Shares sharcholder present in
person or by proxy shall have 90 votes 1n total (which, 1if there
1s more than one holder of A Ordinary Shares, shall be
exercisable in full by the holder(s) of a majority of the A
Ordinary Shares for the time being);

()}  the holders of the B Ordinary Shares shareholder present in
person or by proxy shall have 6 votes 1n total (which, 1f there 1s
more than one holder of B Ordinary Shares, shall be
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19.

20.

21.

18 2

exercisable n full by the holder(s) of a majorty of the B
Ordinary Shares for the time being), and

(m)  the holders of the C Ordinary Shares shareholder present 1n
person or by proxy shall have 4 votes in total (which, if there 15
more than one holder of C Ordmnary Shares, shall be
exercisable in full by the holder(s) of a majority of the C
Ordinary Shares for the time being)

© On a vote on a written resolution, every Shareholder has one vote for
each Share of which he 1s the holder

The approval of a Major Decision at a general meeting requires the affirmative
vote of all Shareholders.

POLL VOTES

191

192

A poll may be demanded at any general meeting by a quahfymng Person (as
defined in section 318 of the Act) present and entitled to vote at the meeting

Article 44(3) of the Model Articles shall be amended by the insertion of the
words "A demand so withdrawn shall not invalidate the result of a show of
hands declared before the demand was made" as a new paragraph at the end of
that article

PROXIES

201

202

Article 45(1)(d) of the Model Articles shall be deleted and replaced with the
words "is delivered to the Company in accordance with the Articles not less
than 48 hours before the time appointed for holding the meeting or adjourned
meeting at which the right to vote 1s to be exercised and in accordance with
any instructions contained 1n the notice of general meeting (or adjourned
meeting) to which they relate”

Article 45(1) of the Model Articles shall be amended by the nsertion of the
words "and a proxy notice which 1s not delivered 1n such manner shall be
invalid" as a new paragraph at the end of that article

MEANS OF COMMUNICATION TO BE USED

21.1

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

(a) if delivered by hand, on signature of a delhvery receipt, or
(b) if sent by fax, at the time of transmussion, or

() if sent by pre-paid United Kingdom first class post, recorded delivery
or special delivery to an address in the United Kingdom, at 9 00 am on
the second Business Day after posting, or

15
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212

213

(d) if sent by pre-paid arrmail to an address outside the country from
which it 15 sent, at 9.00 am on the fifth Business Day after posting, or

(e if sent by reputable international overnight courier to an address
outside the country from which it 1s sent, on signature of a delivery
receipt; or

H if sent or supplied by e-mail, one hour after the notice, document or

formation was sent or supplied, or

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

(h) if deemed receipt under the previous paragraphs of this Article 26 1
would occur outside business hours (meaning 900 am to 5.30 pm
Monday to Friday on a day that is not a public holiday 1n the place of
deemed receipt), at 9 00 on the day when business next starts in the
place of deemed receipt For the purposes of this article, all references
to time are to local time in the place of deemed receipt

To prove service, 1t is sufficient to prove that.

(a) if delivered by hand or by reputable international overnight courier, the
notice was delivered to the correct address, or

(b) if sent by fax, a transmission report was recerved confirrming that the
notice was successfully transmitted to the correct fax number, or

(c) if sent by post or by airmail, the envelope containing the notice was
properly addressed, paid for and posted, or

(d) if sent by e-mail, the notice was properly addressed and sent to the e-
malil address of the recipient

In proving that any notice, document or information was properly addressed, 1t
will suffice to show that the notice, document or information was addressed to
an address permitted for the purpose by the Act

22. INDEMNITY AND INSURANCE

2211

Subject to Article 22 2, but without prejudice to any indemnity to which a
relevant officer 1s otherwise entitled

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

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

(1) if applicable, in relation to the Company's activities as a trustee
of an occupational pension scheme (as defined 1n section
235(6) of the Act),

including (in each case) any liability incurred by him in defending any
civil or cnminal proceedings, in which judgment 1s given 1n his favour
or 1 which he 1s acquitted or the proceedings are otherwise disposed
of without any finding or admission of any materal breach of duty on
his part or in connection with any application in which the court grants
him, in his capacity as a relevant officer, relief from liability for
negligence, default, breach of duty or breach of trust in relation to the
Company's affairs; and

the Company may provide any relevant officer with funds to meet
expenditure incurred or to be incurred by him 1n connection with any
proceedings or apphcation referred to 1n Article 22(a)(1) and otherwise
may take action to enable any such relevant officer to avoid incurring
such expenditure.

222 This article does not authorise any indemnity which would be prohibited or
rendered void by any provision of the Act or by any other provision of law

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

224 Inthisarticle

(@)

(b)

LEGAL_EU ¥ 12190613 9

a "relevant officer " means any director or other officer or former
director or other officer of the Company but excluding in each case any
Person engaged by the Company as auditor (whether or not he 1s also a
director or other officer), to the extent he acts in his capacity as
auditor, and

a "relevant loss" means any loss or hability which has been or may be
incurred by a relevant officer 1n connection with that relevant officer's
duties or powers 1n relation to the Company or any pension fund or
employees' share scheme of the Company
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The model articles of association for prnivate companies limited by shares as contained ip Schedule T to The
Compames {Model Artucles} Regulations 2008 (Sl 2008 No. 3229) apply to the company save in so far as they are
excluded or modified These model articles of association for private companies mited by shares are repnnted

without the index below

Companies Act 2006
Model Articles
Private Company Limited by Shares

PART 1 - INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

1 In the articles unless the context requires atherwise—
“articles™ means the company s articles of association
“bankruptey™ includes individual nsolvency proceedings o a
junisdiction other than England and Wales or Northern Irefand which
have an effect similar to that of bankruptcy,
"¢chairman” has the mganing given in article 12,

“chairman of the meeting” has the meaning given wm article 39,

"Compantas Acts™ means the Companmes Acts (as defined in section 2
of the Companies Act 2008} n so far as they apply to the company

*dirgctor” means a director of the company, and includes any person
occupying the position of director, by whatever name called,

*distnbution recipient” has the mearung given in article 31,

*document” includes unless otherwise specified, any document sent
or supplied 1n electronic form

*alectromc form™ has the meaning given i section 1168 of the
Companies Act 2008,

“fully paid™ in relation to a share means that the nominal value and
any premium to be paid to the company tn respect of that share have
been paid to the company,

"hard copy form" has the meaning giwven in section 1168 of the
Companies Act 2006,

"holder” ' relavon to shares means the person whose name s
antered n the register of members as the heolder of the shares

"instrument” means a document i hard copy form,

"ardinary vesolution™ has the meamng given in section 282 of the
Companies Act 2006

“pard” means paid or credited as pad,

"participate” n relation te a directers’ meeung, has the meaning
given in article 10

"proxy notce™ has the meaning given in arucle 45,
*shareholder” means a person who 18 the holder of a share,
"shares” means shases in the company,

"special resolution™ has the meaning grven 10 section 283 of the
Comparues Act 2006,

"subsidiary” has the meaming grven in section 1159 of the Companes
Act 2006,

"transmittea” means a person enutled to a shara by reason of the
death or bankrupicy of a shareholder or otherwise by operation of
lawy, and

“writing® means the representation or reproduction of words symbols
or other information in a visible form by any method or combination of
metheds whether sent or supplied in electromic form or ctherwise

Unless the context otherwise requires, other words or expressions contained
In these articles bear the same meaning as i the Companies Act 2006 as in
force on the dale when these articles become binding on tha company

Liability of members

2 The Labtlity of the members 1s imited to the amount, »f any, unpad on
tha shares held by them

PART 2 - DIRECTORS

DIRECTORS' POWERS AND RESPONSIBILITIES

Directors general authority

3 Subject to the articles, the dwectors are responsible for the
management of the company’s business for which purpose they may
exercise all the powers of the company

Shareholders’ reserve power

4 {1}  Tha shareholders may by special resolution, direct the directors
to take, or refrain from taking, specified action

{2} MNo such special rescluton nvahdates anything which the
directors have done before the passing of the resclution

Directors may delegate

5 (1)  Subject to the arnucles, the directors may delegate any of the
powers which are conferred on them under the articles -

{as}  te such person or committee,
{b} by such means (including by power of attorney},
{c}  to such an extent,
{d) n retation to such matters or territories and
(e} on such terms and conditions,
as they think fit
{2) If the directors so specify, any such delegation may authorse
further delegation of the directors powers by any person to

whom they are delegated

{3) The duectors may revoke any delegation mn whole or part, or
alter its terms and conditions

Committees
6 {1}  Commttees to which the directors delegate any of ther 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
{2) The directers may make nules of procedure for all or any
committees, which prevall over rules denved from the artictes if
they are not consistent with them
DECISION-MAKING BY DIRECTORS
Dhractors to take decisions collectively
? {13  The general rule about decision-making by directors s that any
decision of the directors must be either a majority decision at a
meeting or a decision taken in accordance with article B
2y M-

{a) the company only has one director and

{b) no provision of the articles requires it to have mare than
ona director,

the general rule does not apply and the director may take decisions
without regard 1o any of the provisions of the articles relating to
duectors decision making

Unanimous decistons
8 (1) A decision of the directers 15 taken n accordance wath this

article when all eligible directors indicata to each other by any
means that they share a common view on a matter



2}

13)

14)

Such a decision may take the form of a resolutton In wnting,
copies of which have been signed by each eligible director or to
which each elrigible director has otherwise indicated agreement
in witing

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

A decision may not be taken in accordance with this article if
the ehgible directors would not have formed a quorum at such a
meeting

Calling a directors” meeting

]

(1}

12)

3)

4)

Any director may call a directors meeting by giving nouce of
the meeting to the directors or by authonsing the company
secretary {If any) to give such notice

Notice of any directors meeting must indicate—
(a) its proposed date and tume,
(b}  where it 18 to take place, and

il f 1t 13 anvcipated that directors participating In the
meetng will not be in the same place, how it 15 preposed
that they should communicate with each other during the
meeting

Notce of a directors meeting must be given to each director,
but need not be n writing

Notice of a directors meeting need not be given to directors
who waive their entitlement to notice of that meeting by giving
notice to that efiect to the company not more than 7 days after
the date on which the meeting 15 held Where such notice 1s
given after the meeting has been held, that does not atfect the
validsty of the meeting, or of any business conducted at 1t

Participation in directors meetings

10

(1)

2

(3

Subject to the aricles directors participate in a directors’
meeting or part of a directors’ meeting when—

{a) the meetng has been cailed and takes place i accordance
with the articles, and

{b)  they can gach communicate to the others any information
or optmions they have on any partrcular tem of the
business of the meeting

In determining whether directors are participating in a directors’
meeting, 1t 1s irrelevant whera any director 15 or how they
communicate with each other

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

Quorum for directors” meetings

11

mn

(2)

13}

At a directors’ meeting unless 8 quorum s partcipating no
proposal 1s to be voted on except a proposal to call another
meetng

The quorurn for directors meetings may be fixed from tme to
tme by a decision of the dwectors but it must never be less
than two, and unless otherwisa fixed It 1s two

If the total number of directors for the time being 18 less than
the quorum required, the directors must net take any decision
other than a decision—

{a)  to appoint further directors or

ik} to call a general meeting so as to enable the shareholders
to appoint further directors

Chatring of directors meeungs

12

(1}

(2}

13)

14}

The directors may appoint a director to char ther meetings

The person so appointed for the time being 1s known as the
chairman

The dwectors may terminate the charman’s appointment at any
time

If the chawrman 1s not participating 1n a directors’ meeting within
ten minutes of the tme at which 1t was to start the
participating directars must appoint one of themselves te charr
14

Casting vote

13 {1} ¥ the numbers of votes for and against a proposal are equal, the
chawman or other director channg the mesting has a casting
vote

{2} But this does not apply iIf in accordance with the articles the
chairman or other director 15 not to be counted as participating
n the decision making process for quorum or voting purposes

Confiicts of interest

14 {1} ¥ a proposed decision of the dwectors 15 concerned with an
actual or proposed transactien or arrangement with the
company in which a director 15 interested that director 15 not to
be counted as partictpating in the decision making process for
quorum or voting purposes

{2} But (f paragraph {3} apples, a director who is interested in an
actual or proposed transaction of arrangement with the
company 15 {o be counted as partreipating in the decision-making
precess for quorum and voting purposes

{3} This paragraph apphes when—

{al the company by ordinary resclution disapples the
provision of the articles which would otherwise prevent a
director from being counted as participating in the
decision-making process,

{b) the director s interest cannoct reasonably be regarded as
Itkely to give nise to a conflict of interest, or

{c} the director s conflict of interest anses from a permitted
cause

(4) For the purposes of this article the followmg are permitted
causes—

{a) a guarantee given, or to be given, by or to a director in
respect of an obligation incurred by or on behalf of the
company or any of its subsidianes,

{b}  subscription, or an agreement to subscnbe for shares or
other secunities of the company or any of its subsidiaries
or to underwrite sub-underwnte, or guarantee
subscription for any such shares or secunties, and

{c)  arrangements pursuant to which benefits are made
availlable 1o employees and directors or former employees
and directors of the company or any of its subsidianes
which do not provide special benefits for directors or
former diectors

{6}  For the purposes of this article, references to proposed decisions
and decision-making processes include any directors’ meeting or
part of a directors” meeting

(6} Subject te paragraph (7), 1f a question anses at a meeting of
directors or of a committee of directors as to the nght of a
director to participate 1n the meeting (or part of the meeting) for
voting or querum purposes, the question may, before the
conclusion of the meeting, be referred to the charman whose
rubing n relation to any director other than the charrman s to be
final and conclusive

{7} If any question as 10 the right to parucipate in the meeting {or
part of the meeting) should anse in respect of the charrman the
question 15 to be decided by a decision of the directors at that
meeting, for which purpose the chairman 1s not to be counted as
participaung i the meetng (or that part of the meeting) for
voling or quOorum puUrposes

Records of decisions to be kept

15 The directors must ensure that the company keeps a record in
wring for at least 10 years from the date of the decision recorded, of
every unammous of majornty decision taken by the directors

Directors’ discretton to make further rutes

16  Subject to the articles, the directors may make any rule which they
think fit about how they take decisions, and about how such rules are to be
recorded or commurucated to directors

APPOINTMENT OF DIRECTORS

Methods of appoinung directors

17 {1}  Any person who 1s willing to act as a director, and 15 permitted
by law to do sc, may be appointed to be a director—

(a) by ordinary resolution, or



{b) by a decision of tha direciors

(2} In any case where, as a result of death, the company has no
shareholders and no directors, the personal representalives of
the last shareholder 1o have died have the right, by notice in
writing 1o appoint a person to be a director

{3}  For the purposes of paragraph {2), where 2 or more shareholders
die 1 circumstances rendenng it uncertain who was the last 1o
die, a younger shareholder ts deemed to have survived an older
shareholder

Termination of director 3 appointment

18

A person ceases to be a duector as soon as—

{a) that person ceases 1o be a director by virtue of any provision of
the Companies Act 2008 or 15 prohibited from being a director
by law,

{b}  a bankruptcy order 1s made against that person,

{c) a composition 1S made with that person s creditors generally n
satsfacuon of that person ¢ debts,

{d} a registered medicat pracutioner who 18 treabng that person
gwves a written opimon to the company stating that that person
has become physically or mentally incapable of acung as a
director and may remaimn so for more than three months,

fe) by reason of that person s mental health, a court makes an
order which wholly or parily prevents that person from
personally exercising any powers or nghts which that person
would otherwsse have,'

{f} notification 8 recerved by the company frgm the director that
the director 15 resigning from office, and such resignation has
taken effect in accordance with its terms

Diractors remuneration

19

{1} Drectors may undertake any services for the company that tha
directors decide

{2) Drirectors are entrtled to such remuneration as the dwectors
determine —

{a} for therr services to the company as directors, and

{b} for any other service which they undertake for the
company

{3} Subject to the articles, a director § remuneration may —
{a) taske any form, and

{b} Iinclude any arrangements in connection with the payment
of a pension zllowance or gratuty, or any death, sickness
or disabiity benefits to or in respect of that director

{4} Unless the directors decide otherwise, directors’ remuneration
accruas from day to day

{5} Unless the duwectors decide otherwise directors are not
accountable to the company for any remuneration whrch they
recewve as doectors of other officers or employees of the
company’'s subsidiaries or of any other body corporate tn which
tha company 15 interested

Directors’ expenses

20

The company may pay any reasonable expenses which the directors

properly incur in connection with their attendance at—

{a) meettngs of directors or commuttees of directors,
{b} general meetings, or

{c) separate meestings of the holders of any class of shares or of
debentures of the company,

or otherwise in connection with the exercise of thew powers ang the
discharge of thew responsibilties in relation to the company

PART 3 - SHARES AND DISTRIBUTIONS

SHARES

All shares to ba fully paid up

! The Mentat Health (Discrumunation) Act 2013 provides that 18(e) 1s
omstted as from 28 Apnl 2012

21

{1} No share 15 to be issued for less than the aggregate of its
nominal value and any premium to be pad to the company In
consideration of its issue

{2} This does not apply to shares taken on the formation of the
company by the subscnbers to the company 8 memorandum

Powers to 1ssue different classes of share

22

(1) Subject to the articles but without prejudice to the nghis
attachad to any existng share the company may issue shares
with such nghts or restnctuons as may be determuned by
ardinary resolution

{2} The company may i1ssue shares which are to be redeemed, or
are labla to be redeemed at the option of the company or the
holder and the directors may datermune the terms, conditions
and manner of redemption of any such shares

Company not bound by less than absolute interests

23

Except as required by law, nc person 15 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 18 not N any way 1o be bound
by or recognisa any interast in a share other than the holder 8 absolute
ownership of it and all the nghts attaching to it

Share certificates

24

{1} The company must 1ssua each shareholder free of charge, with
ane ofr more certificates in respect of the shares which that
shareholder holds

{2}  Every certificate must specify —

{a} n respect of how many shares, of what class 1t 1s 1ssued
{b)  the normnal value of those shares,
{c)  that the shares are fully pa:d, and

{d) any disunguishing numbess assigned to them

{3) No certficate may be 1ssued in respect of shares of more than
one class

{4}  If more than one person holds a share, only cne ceruficate may
be 1ssued i respect of 1t

(5) Certificates must—
{a) have affixed to them the company’s common seat, or

{b) be otherwise executed in accordance with the Compantes
Acts

Replacement share cenificates

25

{1} If a certificate 1ssued in respect of a shareholder s shares 15—
ta) damaged or defaced, or
(b}  sad to be lest, stolen or destroyed,

that shareholder 1s entitled 1o be 1ssued with a replacement cerbficate
in respect of the same shares

{2) A shareholder exercising the nght to be issued wilh such a
replacement certificate —

fa) may at the same time exercise the nght to be 1ssued with
a single certificate or separate ceruficates,

{b)  must return the certificate which s to be replaced to the
company if it s damaged or defaced, and

fc) must comply with such conditions as te evidence,
indemmty and the payment of a reasonable fee as the
directors decide

Share transfers

26

{1} Shares may be transferred by means of an instrument of
transfer v any usual form or any other form approved by the
directors, which 1s executed by or on behalf of the transferor

{2} No fea may be charged for registering any instrument of transter
ar other document relating to or affecung the title to any share

(3} The company may retain any mstrument of transfer which 15
registered




(4) The transferor remamns the holder of 3 share unt! the
transferee s name 15 entered i the register of members as
holder of it

{5} The directors may refuse to register the transfer of a share and
if they do so, the instrument of transfer must be returned to the
transferee with the notice of refusa! unless they suspect that
the proposed transfer may be fraudulent

Transnussion of shares

27 {1} I utle to a share passes to a transmittee, the company may only
recogruse the transmittee as having any titfe to that share

{2} A transmittee who produces such evidence of entitlement to
shares as the directors may properly require —

{a} may, subject to the articles, choosa either to become the
holder of those shares or to have them transferred to
angther person and

{b} subject to the articles, and pending any transfer of the
shares to another person has the same rnghts as the
holder had

(3) But transmittees do not have the nght 10 attend or vota at a
general meeting, or agree t¢ a proposed wiritten resolution, n
respect of shares 1o which they are entitled, by reason of the
holder s death or bankruptcy or otherwisa, unless they become
the holders of those shares

Exercisa of trangmittees nghts

28 (1) Transmittees who wish to become the holders of shares to
which they have become entitled must notify the company in
wnting of that wish

121 If the transnuttee wishes to have a share transferred to another
person the transmittee must execute an instrument of transfer
in respect of it

{3}  Any wransfer made or executed under this arbcle 13 to be treated
as if it were made or executed by the persen from whom the
transmittee has derved nights tn respect of the share, and as if
the event which gave nse o the transmission had not occurrad

Transmittees bound by prior notices

29 If a notice 1s given to a shareholder in respect of shares and a
transmittee 1s entitled to those shares, the transmittes 13 bound by the
notice If it was given to the shareholder before the transmittee’s name has
been entered in the register of members

DIVIDENDS AND OTHER DISTRIBUTIONS
Procedure for declaring dividends

30 (1) The company may by ordinary resolution declare dividends, and
the directors may decide to pay interim dividends

(2) A dwidend must not be declared unless the directors have made
a recommendation as to its amount  Such a dvidend must not
exceed the amount recommended by the directors

{3}  No dnidend may be declared or pad unless it 1s In accordance
with shareholders respectrve nghts

(4) Unless the shareholders resolution to declare or directors’
decision to pay a dividend, or the terms on which shares are
1ssued specify otherwise 1t must be paid by reference to each
shareholder’s holding of shares on the date of the resolution or
decision to declare or pay it

{5) | the company s share capual 1s dvided into different classes,
no intenm dradend may be pad on shares carrying deferred or
non-preferred nghts if, at the bme of payment any preferential
dnndend 1s in arrear

{6} The directors may pay at intervals any dividend payable at a
fixed rate if 1t appears to them that the profits available for
distnibution yustify the payment

(7} If the directors act in good faith, they do not incur any hability
to the holders of shares conferning preterred nghts for any loss
they may suffer by the lawful payment of an ntenm dividend on
shares with deferred or non-preferred nights

Payment of dividends and other distnbutions
31 (1) Where a dividend or other sum which s a distnbution 1s payable

In respect of a share 1t must be paid by cne or more of the
following means—

{a)  transfer to a bank or buiding society account spacitiad by
the distribution racipient either i writing or as the
directors may otherwise decide,

{b) sending a cheque made payable to the distnbution
recipient by pest to the distnbution reciprent at the
distnbution  reciptent s registered address (f the
distnbution reciptent 15 2 holder of the share), or (in any
other case) to an address spacified by the distnbution
recipient either . wnting or as the drectors may
otherwise decide

{c} sending a cheque made payable to such person by post to
such person at such address as the distnbution racipient
has specified esther in wrting or as the directors may
otherwise decide, of

(d)  any other means of payment as the directors agree with
the distnbution recipient aither 1n writing or by such other
means as the directors decide

{2} In the articles, “the distnbution racipient™ means, in respect of a
share i respect of which a dwvidend or other sum 15 payable—

{a)  the holder of the share, or

{b} i the share has two or more joint holders, whichever of
them 1s named first in the register of members, or

{c) if the holder is no longer enutled to the share by reason of
death or bankruptey, or otherwisa by operation of law the
transmittee

No interest on distnbutions

32 Tha company may not pay mnterest on any drvidend or other sum
payable 1n respect of a share unless otherwise provided by—

{a) the terms on which the share was 1ssued, or

(b} the provisions of another agreement between the holder of
that share and the company

Unclaimed distnbutions
33 (1} Al dwvidends or other sums which are—
{a) payable in respect of shares, and
{b) unclaimed after having been declared or bacome payable,

may be invested or otherwise made use of by the directors for
the benefit of the company untll claimed

{2) The payment of any such dividend or other sum into a separate
account does not make the company a trustee n respect of It

{3 -

fa) twelve vyears have passed from the date on which a
dividend or other sum bacame dus for payment, and

(b} the distnbution recipient has not claimed 1t

the distnbution recipient 1S no longer entitlfed to that dividend or
other sum and 1t ceases to remain owing by the company

Non-cash distributions

34 (1) Subject to the terms of i1ssue of the share in guestion, the
company may by ordinary resolution on the recommendation of
the directors, decide to pay all or part of a drwvidend or other
distnbution payable ; respect of a share by transternng non-
cash assets of equwvalent wvalue {including, without hknutation,
shares or other securnities in any company}

12)  For the purposes of paying a non cash distnbution, the directors
may make whatever arrangements they think ht, including,
whaere any difficulty anses regarding the distribution—

fa)  fuang the value of any assets,

(b} paying cash to any distnbution recipient on the basis of
that value in order to adjust the rights of reciprients, and

fc)  vesting any assets In trustees
Waiver of distrhutions
3% Distnbution recipients may waive ther enutlement 1o 8 dnvidend or
other distribution payable in respect of a share by giving the company notice

n writing to that effect, but if —

{a)  the share has mere than cne holder, or



()} more than one person i1s entitied to the share, whether by
reason of the desth or bankruptcy of one or more joint
holders, or otherwise

the notice 15 not effective unless it 1s expressed to be given, and signed, by
all the helders or persons otherwise entitled to the share
CAPITALISATION OF PROFITS

Authonity to capitalisa and appropriation of capitahised sums

36 (1)

(2}

{3}

(4}

(5}

Subject 1o the arucles, the directors may, if they are so
authonsed by an grdinary resolution —

{a) decide to capialse any profits of the company (whether
or not they ara avalable for distnbution) which are not
required for payng a preferential dividend, or any sum
standing 1o the credit of the company’s share pramum
account or capital redemplion ieserve, and

(b)  appropnate any sum which they so decde to capitalise
{8 "capitalised sumn®} to the persons who would have been
entitiad to it if «t were distnbuted by way of dividend {the
"persons entitled”) and in the same proportions

Captabsed sums must be applied—
(a8} on behalf of the persons entitled, and

(b} In the seame propormons as a drvdend would have been
distnbuted to them

Any capitahsed sum may be appled in paying up new shares of
a nominal amount equal to the capitaised sum which are then
allotted credited as fully paid to the persons entitled or as they
may direct

A capitahsed sum which was appropriated from profits available
for distnbution may be applied in paying up new debentures of
the company which are then allotted eredited as fully paid to the
persons entitled or as they may direct

Subject to the articles the directors may —

{a} apply capitaised sums in accordance with paragrephs (3)
and {4} partly In one way and partly in another,

(b} make such arrangements as thay think fit to deal with
shares or debentures becoming distributable n fractions
under this arucle {including the issue of fractional
certificates or the making of cash payments), and

{c} authorse any person to enter into an agréement with the
company on behalf of all the persons entitled which 18
binding on them in respect of the allotment of shares and
debentures to them under this article

PART 4 - DECISION-MAKING BY SHAREHOLDERS

ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meatings

37 ()

(2

(3}

(4}

{5}

A person s able to exercise the nght to speak at a general
meeting when that person 15 in a position to commumicate to all
those attending the meeting dunng the meeting any
information or apiions which that person has on the business
of the meeting

A person 15 able 10 exeicise the nght 1o vote at a general
meeting when—

{a) that person 15 able to vote dunng the meeting on
resolutions put 10 the vote at the meetng, and

{b} that person’s veote can be taken into account In
deterrmuing whether or not such resolutions are passed at
the same time as the votes of all the other persons
attending the maeting

The directors may make whatever arrangements they consider
appropnate to enable those attending a general meeting to
exercise thewr nghts 10 speak or vote at it

In deterrmining attendance at a general meeting, 1t 1s immatenal
whather any two of more members attending it are in the same
place as each other

Two or more persons who are not in the same place as each
other attend a general meeting if therr circumstances are such
that if they have {or were to have) nghis 10 speak and vote at
that meetng, they are {or would be) able to exercise them

Quorum for general meetings

38 No business other than the appomntment of the charman of the
meeting Is 1o be transacted at & general meeting If the persons attending it
do not constitute a Quorum

Chairing general meetings

39 (1

(2}

It the directors have appointed a charman the chairman shall
chair general meetings if present and willing to do so

If the drectors have not appointed a chairman, or (f the
chairman s unwilling to char the meeting or 1S not present
within ten minutes of the ime at which a meeting was due 10
start—

{a} the directors present or

{b}  (f no directors are present), tha meeting

must appoint a director or shareholder to chair the meetng, and the
appointment of the charman of the meeting must be the first business
of the meeting

3}

The person chatnng a meeting 1 accordance with this artcle 1
referred to as “the charman of the mesting”

Attendance and speaking by directors and non-shareholders

40 {1}

{2}

Directors may attend and speak at general meetings, whether or
net they ara shareholders

The chairman of the meeting may permit other persons who are
not —

{a) shareholders of the company, or

{b) otherwise entitled to exercise the nghts of shareholders in
relation to general meetings

to attend and speak at a general meeting

Adjoumment

41 (h

2

3

L]

{5}

18)

If the persons altending a general meeting within half an hour of
the time at which the meeting was due to start do not
constitute a quorum, or if dunng a meeting 8 QuUOrumM ceases to
be present the charman of the meeting must adjourn it

The charman of the meeting may adjourn a general meeting at
which a quorum Is present 1f —

{a) the meeting consents to an adjournment, or

{b} 1t appears to the charman of the meeting that an
adjournment 1s necessary to protect the safety of any
person attending the meeting or ensure that the business
of the meeting 1s conducted 1n an orderly manner

The charman of the meeting must adjourn a general meeting If
directed to do so by the meeling

When adjourning a general meeting, the charrman of the meeting
must—

{a) either specify the ume and place to which it 18 adjourned
or state that it 15 to continue at a tima and place 1o ba
fixed by the directors and

{b} have regard to any dwections as to the tme and place of
any adjournment which have been given by the meeting

If the continuation of an adjourned meeting 1s 1o Lake place more
than 14 days after t was adjourned, the company must give at
ieast 7 clear days’ nouce of it {that 1s excluding the day of the
adjourned meeting and the day on which the notice 15 given) —

{a} to the sama persons t¢ whom notice of the company s
general meetings 15 reguired to be given and

{b) containing tha same nformation which such notice 1s
required to contain

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

VOTING AT GENERAL MEETINGS

Voung general

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

articles




Errors and disputes

43 ()
(2)
Poll votes
a4 {1}
12}
3
4

No cbjection may be raised to the gquahficaton of any person
voting at a general meeting except at the meeting or adjourned
meeting at which the vote objected to 1s tendered and every
vote not disallowed at the meeting 1s vald

Any such abjection must be referred to the chairman of the
meeting, whose decision 1s final

A pol! on a resolution may be demanded —

{a} n advance of the general meating where it 15 to be put to
the vote or

{b} a1t a general meeting, either before a show of hands on
that resolution or immediately after the result of a show of
hands on that resclution 1s declared

A poll may be demanded by —

(a}  the charman of the meeting

(b}  the directors

{e} two or more persons having the nght to vote on the
resolution, or

[d} 2 person or persens representing not less than one tenth
of the total voung nghts of all the shareholders having the
rnght to vote on the resclution

A demand for a poll may be withdrawn f —

{a}  the poll has not yet been taken, and

b}  the chairman of the meeting consents to the withdrawal

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

Content of proxy notices

45

m

2]

3]

{4

Proxies may only valdly be appomnted by a notice in writing {a
“proxy notice”) which—

{a} states the name and address of the shareholder appainting
the proxy

{b} idenufies the person appointed to he that shareholder's
proxy and the general meeting in relation to which that
person I1s appointed,

{c} 15 signed by or an behalf of the sharehclder appointing tha
proxy, of 1s authenticated in such manner as the directors
may determene, and

{d} 15 delivered to the company in accordance with the articles
and any instructions contained in the notice of the general
meeting te which they relate

The company may regquire proxy notices to be delivered in a
particutar form and may specify different forms for different
purposes

Proxy notices may specify how the proxy appointed under them
s 1o vote {or that the proxy i1s to abstain from voting) on one or
more resolutions

Unless a proxy notice indicates otherwise, wt must be treated
88—

{ay allowing the person appomnted under 1t as a proxy
discreton as to how to vote on any ancillary or procedural
resolutions put to the meeting and

{b) appointing that person as a proxy m relaton to any
adjournment of the general meeting to which 1t relates as
well as the meeting ritself

Delivery of proxy notices

a6

m

12)

A person who 1s entitled to attend, speak or vote {either on a
show of hands or on a poll] at a general meeting remans sc
entitled in respect of that meeting or any adjournment of 1t
even though a vahd proxy notice has been detivered to the
company by or on behalf of that person

An appomtment under a proxy notice may be revoked by
delivering to the company a notice In wnting given by or on

behalf of the person by whom or on whese behalf the proxy
notice was given

{3) A nouce reveking a proxy appointment only takes effect 1§ it 1s
delivered befora tha start of the meeting or adjourned meeting to
which it relates

{4) |If a proxy notice 15 not executed by the persen appointing the
proxy, it must be accompanied by written evidence of the
authority of the person who executed it to execute it on the
appointor’s behalf

Amendments to resofutions

47

{1}  An ordinary resolution to be proposed at a general meeting may
be amended by erdinary resolution if —

{a) notice of the proposed amendment i1s given to the
company N wnting by a person entitled to vote at the
general meeting at which it 1s to be proposed not less than
48 hours before the meeting 1s to take place {or such later
ume as the chairman of the meeting may determine}, and

{b) the proposed amendment does not i the reasonable
opinion of the chairman of the meeting, matenally alter the
scope of the resolution

{2) A special resolution to be proposed at a general meeting may be
amended by ordmary resolution 1f —

{a} the chawrman of the meeung proposes the amendment at
the general meeting at which the resclution 13 to be
proposed, and

{b) the amendment does not go beyond what 1s necessary to
comrect a grammatical of other non substantive error In the
resclution

{3) If the charman of the meetng acting in good faith, wrongly
decides that an amendment to a resolution 1s out of erder, the
chairman s error does not invaldate the vote on that resolution

PART 5 - ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

48

(1) Subject to the articles, anything sent or suppled by or to the
company under the articles may be sent or supplied in any way
n which the Compames Act 2006 provides for documents or
mformation which are authonsed or required by any prowvisicn of
that Act to be sent or supphed by or to the company

{2} Subject to the articles, any notice or document 1o be sent or
supplied 1o a director In connection with the taking of decisions
by directers may alse be sent or supplted by the means by
which that director has asked to be sent or supplied with such
notices or documents for the time being

(3} A director may agree with the company that notices or
documents sent to that derector 1n a particular way are to be
deemed to have been recerved within a specified time of thew
being sent and for the specified ime to be less than 48 hours

Company seals

49

{1}  Any common seal may only be used by the authonty of tha
directors

{2) The directors may decide by what means and in what ferm any
common seal 15 to be used

{3) Unless otherwise decided by the directors, if the company has a
common seal and 1t s affixed to a document the document
must also be signed by at least one authonsed person in the
presence of a witness who attests the signature

{4}  For the purposes of this article an authonsed person 15—

{a) any director of the company

(b} the company secretary (if any} or

{c) any person authorsed by the directors for the purpose of
signing documents to which the common seal 1s apphed

No night to inspect accounts and other records

50

Except as provided by law or authonsed by the directors or an

ordinary reselution of the company ne person 5 entitled to inspect any of
the company $ accounting of other records or documents merely by virlue
of being a shareholder

Provision for employees on cessation of business



51  Tha diractors may decide 1o maka provision for the benefit of persons
employed or formerly emplayed by the company or any of its subsidianes
(other than a director or former director or shadow director) in connection
with the cessauon or transter 1o any person of the whole or part of the
undertaking of the company or that subsidiary

DIRECTORS INDEMNITY AND INSURANCE
ndemnrty

52 (1) Subject to paragraph {2}, a relevant director of the company or
an associated company may be wmdemnified out of the
company § assets against—

(a}l any hability incurred by that director In connection with
any neghgence default breach of duty or breach of trust
in relation to the company or an associated company

(b} any hability incurred by that director in connection with
the activities of the company or an associated company In
its capacity as a trustee of an occupational pension
scheme {as defined In section 235(6) of the Companes
Act 20086),

{c} any other kabiity incurred by that director as an officer of
the company or an associated company

{2) This article does not authonse any indemnity which would be
prombited or rendered veid by any provision of the Coempanies
Acts or by any other provision of law

3] In this article—

{a} companies are associated 1f one 1s a subsidiary of the
other or both are subsidianes of the same body corporate,
and

{b}  a "relevant director™ means any directer or former director
of the company or an associated company

Insurance

53 (1) The directors may decide to purchase and maintain insurance at
the expense of the company for the benefit of any relevant
director in respect of any relavant loss

{2) In this article—

(a) a "relevant director” means any directer or former director
of the company or an associated company

(b)Y a "relevant loss™ means any loss or hability which has
been or may be incurred by a relevant director n
connection with that director’s duties or powers 1n relation
to the company, any associated company or any pension
fund or employees share scheme of the company or
associated company, and

(¢} companes are assoctated »f one 1S a subsidiary of the
other or both are subsidiaries of the same body corperate




