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1.3.2 a "subsrdrary shall: |ncIude a reference to a subsrdlary','mand, a: subsrdlary

shaIl include a, reference to a "holdmg company and a “parent undertakmg
(each as defined in the Act);

1.3.3 a person:.includes a- reference to.an rndrvrdual body corporate assocratlon,

legal personahty and rrrespectrve of the junsdlctton in or under’ the law of. which
it was‘incorporated or exists); “and

1.34 writing-includes. any. mode: of reproducing ‘words:in a-légible and non-transitory
form other than email and fax;
135 "these Articles” is to these articles of association (including the: provisions of the

Model Articles incorporated in them), and a reference to an article is to an article
of these Articles, in each:case.as amended from time to time in accordance with
the terms of these Articles:and the Act.

The contents table and headings in these Articles are for convenrence only and’do not affect
the interpretation or-construction of these Articles.

Words importing the singular.include'the-plural and vice versa and words importing a gender
include every gender.
The words "other", “include”, "including”:and "in particular” do-not:limit: the: generality..of any

preceding words and any words which follow them shall not be construed as ‘being limited in
scope to the same class as the preceding words where a wider construction is possible.

These Articles shall .be binding . on_and_shall survive for the benefit of the personal
representa!rves and successors-in-title of each:Member.

ISSUE OF SHARES

The Directors are generally and unconditionally authorised for the purposes of section 551 of
the Act to exercise any ‘power:of the Company to allot Relevant:Securities. The authority
granted under this article 2.1 shall:

2.1.1 be limited to a maximum amount in nominal-value of.£100;

21.2 only apply in so far as it is not renewed, waived or revoked by -ordinary resolution
of the Members, and

2.1.3 expire. on the day immediately preceding the fifth .anniversary of the Adoption

Date, provided that the Directors may allot Relevant Securities'after the expiry of
such period in pursuance of an offer or agreement to do so made by ‘the
Company within such-period.
The:Directors may allot; grant or otherwise dispose of Relevant Securities to such persons at
such times and generally on such terms and conditions as they think fit in their absolute
discretion, provided that no Share shall be issued at a discount.

In-accordance with:section-567(1) of the Act, sections 561 and 562 of the -Act:shall not apply
to the Company.

TRANSFER OF SHARES:TO:A SECURED INSTITUTION

3.1.1 is to any bank or mstrtutron to which those Shares have been charged by way of

3.1.2 is- delryeredAto:ther'Company"forfrre_grstratron::sby.arrSecured Instititionor " its
. nominee in order to perfect:its security over.the:Shares;.or
3.1.3 is executed by a Secured Institution or its nominee.under the-power of sale or

other power under such security.

Notwithstanding -ariything to the contrary contamed in these Articlés or in the Model Articles,
neither ‘a transferor or proposed transferor of any Shares to a ‘Secured: Institution i(or. its
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nominee), nor a Secured:Institution (or.its nominee), shall be required to provide any prior
written notice to the Company or to offerthe Shares:which are or are to be the subject of any
such transfer to the Members {(or any of them) and no Member shall.have any:right under.the
Articles or otherwise to require such Shares to be transferred to them whether for
consideration or not.

The Company shall have no:lien on any Shares which have:been'charged by way of security
to a Secured Institution.

PROXIES

Artlcle 45(1) of the Model Articles shall be amended by the insertion of the following as a new
paragraph at-the.end of Article: 45(1): "and a proxy notice whlch is not delivered in such
manner shall be invalid unless the Directors, in their discretion, accept the proxy notice at any
time before the meeting.".

APPOINTMENT AND REMOVAL OF DIRECTORS

The Member(s) who from time to time holds 'more than 50% of the issued: Shares may, from
time to time and on more than one occasion.appoint any person who is willing to act to be a
Director and from time to tnme and on more than one:occasion,. remove a Dlrector from office.

Company. sugned by.or-on: behalf of the relevant Member(s). Such notice (whlch may consust
of several documentsin"similar. form each signed by or:on behalf of one or more Members)
must be left at or sent by post to the registered office of the: Company and the appointment or
removal (as the case may be) shall take effect when the notice is:received by the Company
or, if later, on such date (if any) as may be specified in the notice.

ALTERNATE DIRECTORS

Any Director (in this article:6, an appointor) may appéi_nt'as an alternate any other Director,
or any other person approved by resolution of the Directors; to:

6.1.1 exercise that director's powers; and
6.1.2 carry out that director's responsibilities,

in relation to the taking of decisions by the Directors, in the absence of the alternate's
appointor.

Any appointment or removal of an alternate must-be effected :by-notice in writing to the
Company signed by the appointor, or in any other manner approved by the Directors.

The.notice must;
6.3.1 identify the proposed alternate; and

6.3.2 in the case of a notice of appointment, ‘contain a:statement signed.by the
proposed alternate that the proposed alternate-is willing to act as the alternate of
the Director giving the notice,

An alternate Director may-act as' alternate director to more than one Director and has the
same nghts in relation to any decision:of the. Directors as the alternate's appointor.

Save as provided .otherwise in these Atrticles;: alternate Directors:..

6.5.1 are deemed for-all purposes to be Directors;

6.5.2 are liable for their own acts and ‘omissions;

6.5.3 are 'subject to the same restrictions as their.appointors: and
6.5.4 are not deemed to be agents of or.for:their-appointors,

and, in particular, each. alternate.Director shall be entitled to.receive notice ‘of all meetings of
Directors and of all meetings. of committees of Directors of which his appointor is a member.

A person who Is an alterriate Director but not a Director:

6.6.1 may be counted as participating for the purposes of determining whether a
quorum is present (but only if that person's appointor. is:not participating);
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6.6.2 may participate in a unanimous decision of the Directors (but only if his.appointor
is an Eligible Director in. relation to that decision and doesinot himself participate);
and

6.6.3 shall not be counted as more than one Director for the purposes of articles 6.6.1
and 6.6.2.

A Director. who-is also:an alternate:Director.is entitled, in the absence of his appointor,to a
separate vote on behalf of his:appointor, in:addition‘to-his: own vote .on any decision of the
Directors (provided that his appointor.is an Eligible Director'in relation to that decision), but
shall not count as more than one Director for the purposes of determining whether a quorum
is present.

An aiternate Director is.not entitled to receive any:remuneration from'the Company for.serving
as an alternate Director except suich part of the remuneration of the alternate's appointor as
the appointor may direct by notice in writing to the Company. An alternate Director shall be
entitled to'be reimbursed by the Company such expenses as might properly be reimbursed to
him if he were a Director.

The appointment of an alternate Directorterminates:

6.9.1 when the alternate's appointor revokes the appointment by notice in writing to
the Company specifying when it is to terminate;
6.9.2 on the occurrence, in.relation to the alternate, of any event which, if it occurred

in relation to the alternate's appointor, would result in the termination of the
appointor's appointment:as a Director;

6.9.3 on the death of the alternate's appointor;

6.9.4 when the appointment of the alternate's appointor.as a Director terminates; or

6.9.5 when. written notice. from the alternate, resigning his office, is received by the
Company.

PROCEEDINGS OF DIRECTORS

Save where the Company has a sole Director, two Eligible Directors, present either in person
or by a duly appointed alternate, shall be a quorum. For.the purpose of any:meeting held to
authorise a director's conflict of interest under article 9 if thereiis: only:one Eligible Director in
office other than the conflicted Director(s), the quorum for such meeting shall be one Eligible
Director. Article 11(2) of the Model Articles shall not apply to the Company.

If the number. of votes.for.and against a proposal at a Directors’ meeting are equal the
chairman or other Director chairing the meeting. shall not have a casting ‘vote. Article 13 of
the Model Articles shall not apply to the'.Company.

TRANSACTIONS OR OTHER ARRANGEMENTS WITH:THE COMPANY

Subject to sections 177-:and 182 of the Act'and provided he has declared:the nature and extent
of his.interest in accordance with the requ:rements of the Act a Director who is in any way
(whether directly or indirectly) interested in an existing or proposed 'transaction or
arrangement with the Company:

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

8.1.2 shall be an Eligible Director for the purposes of any. proposed:decision of the

Directors (or a committee of Directors) in respect of such contract or proposed
contract in which he is interested;

8.1.3 shall be entitled to vote at-a meeting of Directors-{or of a committee of the
Directors) or participate in-any unanimous decision.of the Directors, in respect of
such contract or proposed contract in which he is:interested:;

8.14 may act'by himself or his firm.in a:professional capacity for the Company
(otherwise:than as audltor) and he or his firm shall be entitied to remuneration
for professional services as if he were not a Director; "
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8.1.5 may be a Director or other officer.of, or employéd :by,.or-a party to a transaction
or arrangement with, or otherwise.interested in, any body corporate in which the
Company is otherwise (directly or indirectly) interested; and

8.1.6 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 interest or'benefit:nor shall the: receipt’ of any stich
remuneration or other benefit constitute a breach of his ‘duty. under section 176
of the Act.

Aniqles 14(1) to 14(4) of the Model Articles shall not apply to the Company.
DIRECTORS’ CONFLICTS OF INTEREST

The Directors may, in accordance:with the requirements-set out in this:article 9, authorise any
matter or situation proposed to them by any Director which would, if not authorised, involve a
Director breaching his duty-under section 175 of the Act to avoid situations which conflict or
possibly may conflict with the interests of the Company (a Conflict).

Any authorisation under this article will be effective only if:

9.2.1 the matter in question shall have been proposed by any Director for consideration
at a meeting of Directors in the same way that any other matter may be proposed
to the Directors under the provisions of these Articles or in such other manner as
the Directors may determine;

922 any requirement as to the quorum at the meeting:of the Directors  at which the
matter is considered is met without counting the Director in question; and
923 the matter was agreed to without the Director in question or would have been

agreed to if his vote had not been counted.

Any authorisation of a Conflict under this article 9 shall be recorded in writing (but the
authorisation shall be effective whether or not the terms are so:recorded) and may, whether
at the time of giving the authorisation or subsequently:

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

9.3.2 be subject to such terms and for such- duration, or impose such limits or
conditions as the Directors may determine; and

9.3:3 be terminated- or.varied by the Directors at any time.

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

In authorising a Conflict the Directors may decide (whether at the time of giving: the
authonsatlon or subsequenﬂy) that If a Dlrector has obtamed any: mformatlon through - his

which he owes a duty of confi dentlahty to another person, the Director is under no obligation
to:

9.4.1 disclose such information to the Directors or to any Director or other officer or
employee of the Company; or
9.4.2 use or apply any such information in performing his duties as a Director,

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

Where the Directors authorise a Conflict they may (whether at the time of giving the
authorisation or subsequently) provide that.the Director:

9.5.1 is excluded from discussions:(whether at meetings of Directors or:otherwise)
related to the Conflict; .
9.5.2 is not given any documents or other information relating to the. Conflict; and
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9.6.1

deemed served on or dehvered to the mtended recuplent

11.1.1 if properly addressed and se t::by prepald Umted Klngdom f rst class post to an
11.1.2
the-sendmg
provider'
11.1.3
11.1.4
11.1.5

For the purposesrof:thlszartlcle:1:1*.'1r;:no:saccountrshallzbe::takenz:ofsany:part-zof«'a‘day. thatiisnot
a working day. '

perrrirtted for the purpose by the Act
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INDEMNITY
Subject to article 12.2, but w;thout prejudice to any indemnity to which a relevant officer is

1212

12.-;3.1
subsmlarles of the sarrie body corporate; and

1232 & offic ;' '”ctoror other officer or:f

Article:52 of:the. EMo.del Articlesishall- notgagply;to- the;Company.
INSURANCE "

the’ Act



