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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
QZBOZZ LIMITED
(as adopted by Special Resolution passed on 23 June 2016)
INTERPRETATION
Defined Terms
In these Articles, unless the context requires otherwise
*Act” means the Compames Act 2006,
“Article’” means the Company’s articles of association,
“Associated Company” means any holding company or substdiary company of the
Company or any company which 1s a subsidiary of a holding company of the

Company,

“Bankruptcy” includes individual insolvency proceedings i a jurisdiction other
than Scetland which have an effect similar to that of bankrupitcy,

“Capitalised Sum” has the meaning given to it in Article 11 1 i(b),

“Chairman” means the person appointed as chairman of the board 1n accordance
with Article 5 4,

“Chairman of the meeting” has the meaning given n Article 12.3.3,

“Director” means a dwrector of the Company, and ncludes any person occupying
the position of director, by whatever name called,

“Distribution Recipient” has the meaning given in Arucle 102 2,
“Eligible Director” means a Director eligible to be counted in a quorum for a

Directors’ meeting in respect of a particular matter and to vote on such matter to be
considered at a Directors” meeting,
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13

2.1

31

“Fully Paid” n relation to a Share, means that the norunal value and any premium
to be paid to the Company 1n respect of that Share have been paid or credited as paid
to the Company,

“Holder” in relation to Shares means the person whose name 1s entered in the
register of members as the holder of the Shares,

“QOrdinary Resolution” has the meaning given n Section 282 of the Act,
“Persons Entitled” has the meaning given in Article 11 1 1(b),

“Proxy Netice™ has the meantng given 1n Article 13 4,

“Shareholder” means a person who 1s the Holder of a Share,

“Shares” means shares 1n the capital of the Company,

“Special Resolution” has the meaning given in Section 283 of the Act,
*“Subsidiary” has the meaning given in Section 1159 of the Act,

“Transmittee” means a person entitled to a Share by reason of the death or
Bankruptcy of a Shareholder or otherwise by operation of law, and

“Written Resolution” has the meaning given 1n Section 288 of the Act
Unless the context otherwise requires, other words or expressions contained n these
Articles bear the same meaning as 1n the Act as 1n force on the date when these

Articles become binding on the Company

These Articles exclude the model articles prescribed by the Companies (Model
Articles) Regulations 2008

LIMITATION OF LIABILITY
Liability of members

The hability of the Shareholders 1s Iimited to the amount, if any, unpaid on the
Shares held by them

DIRECTORS’ POWERS AND RESPONSIBILITIES
Directors’ general authority

Subject to these Articles, the Directors are responsible for the management of the
Company’s business and the Directors may exercise all the powers ot the Company
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32 Shareholders’ reserve power

321

322

The Shareholders may, by Special Resolution, direct the Directors to take,
or refrain from taking, specified action or actions

No Special Resolution directing the Directors to take or refrain from taking
a specified action or specified actions shall invalidate anything done by the
Durectors, before the passing of the Special Resolution, which would have
otherwise be vahd

33 Directors may appoint agents

Subject to these Articles, the Directors may, by power of attorney or otherwise,
appoint any person to be the agent of the Company on such terms and conditions as
the Directors determine, including authority for the agent to delegate all or any of his
powers and the Directors may at any tume revoke any appointment in whole or m

part

34 Directors may delegate

341

342

343

Subject to these Articles, the Directors may delegate any of the powers
which are conferred on them under these Articles to any commuttee
consisting of one or more Directors or to any Director holding any
executive office

Unless the Directors specify otherwise, any such delegation may authorise
further delegation of the Directors’ powers by any person to whom they
are delegated to any employee or agent of the Company

Any delegation may be made subject to such terms and conditions as the
Directors may specify and the Directors may at any tume revoke any
delegauon in whole or part, or alter uts terms and conditions

35 Committees

351

352

353
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Commuittees to which the Directors delegate any of their powers must
follow procedures which are based as far as they are applicable on those
provistons of these Articles which govern the taking of decisions by
Directors

The Directors may make rules of procedure for all or any commuttees,
which prevail over rules derived from these Articles if they are not
consistent with them

The Directors may co-opt persons other than Directors on to any
committee  Any such co-opted person may enjoy voting rights in the

3




36

37

41

42

committee The co-opted persons shall be less than one half of the total
membership of the commttee and a resolution of any commutiee shall be
effective only 1f a majonity of the members present are Directors

Offices including the title “Director”

The Directors may appoint any person 1o any office or employment having a
designation or title including the word “Director” or attach such a designation or title
to any existing office or employment with the Company and may terminate any such
appointment or the use of any such designation or title The inclusion of the word
“Director” 1n the designation or title of any such office or employment shall not
imply that the holder 1s a Director of the Company, and the holder shall not thereby
be empowered 1n any respect to act as, or be deemed to be, a Director of the
Company for any of the purposes of these Articles

Borrowing powers

The Directors may exercise all the powers of the Company to borrow meoney without
limit as to amount upon such terms and 1n such manner as they think fit, and to grant
any mortgage, charge or standard security over the undertaking, property and
uncalled capital of the Company or any part thereof

DECISION MAKING BY DIRECTORS
Directors to take decisions collectively

41il Any decision of the Directors must be either a majonity decision at a
meeting or a decision taken n accordance with Article 4 2.

412 If the Company only has one Director, Article 4 1 1 does not apply, and
the sole Director may take decisions without regard to any of the
provisions of these Articles relating to Directors” decision-making

Unanimous decisions

421 A deciston of the Directors 1s taken i accordance with this Article when
all Ehgible Directors unammously agree on such a decision

422 Such a decision shall take the form of a resolution 1n wnting, a copy of
which has been signed by each Eligible Director, or several copies of
which have been signed by one or more Ehgible Directors, or to which
each Eligible Director has otherwise indicated agreement in writing

4273 References in these Articles to Ehigible Directors are to Directors who
would have been entitled to vote on the matter had i1t been proposed as a
resolution at a Directors’ meeting
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43

44

51

424 A decision may not be taken in accordance with this Article 4 2 1if the
Eligible Directors would not have formed a quorum at a Directors’
meeting convened to consider the decision

Records of decisions to be kept

The Directors must ensure that the Company keeps a record, in writing, for at least
10 years from the relevant date of all proceedings at Directors’ meetings and of
commuttees of Directors (including the names of the Directors present at each such
meeting) and of all decisions otherwise made or considered by Directors

Directors’ discretion to make further rules

Subject to these 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
communicated to Directors

DIRECTORS’ MEETINGS
Calling a Directors’ meeting

511 Any Director may call a Directors’ meeting by giving notice of the

meeting to the Directors or by authonising the Company secretary (if any)
to give such notice

512 Notice of any Directors’ meeting must tndicate
(a) us proposed date and time,
(b) where 1t 15 to take place, and

(c) 1f 1t s anucipated that Directors participating 1n the meeting will not
be 1n the same place, how 1t 15 proposed that they should
communtcate with each other during the meeting

513 Notice of a Directors’ meeting must be given to each Director and shall be
n writing

514 Notice of a Directors’ meeting need not be given to Directors who waive
therr entitlement to notice 1n writing of that meeting, by giving notice to
that effect to the Company prior to the date of the meeting or not more
than seven days after the date on which the meeting 1s held Where such
notice 1s given after the meeting has been held, that does not affect the
validity of the meeting, or of any busimness conducted at 1t
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52 Participation in Directors’ meetings

521

522

523

Directors participate 1n a Directors’ meeting, or part of a Directors’
meeting, when

(a) the meetung has been called and takes place 1n accordance with these
Articles, and

(b)Y they can each communicate to the others any information or opinions
they have on any particular item of the business of the meeting

In determining whether Directors are participating in a Dhrectors’ meeting,
1t 15 relevant where any Director 1s or how they communicate with each
other, provided that all parties participating in the Directors’ meeting can
speak to and be heard by all those participating n the meeting
sinultaneously

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

53 Quorum for Directors’ meetings

531

532

533

534

At a Directors’ meeting, unless a quorum 1s participating, no proposal is to
be voted on, except a proposal to call another meetmg

The mmmum quorum for Directors’ meetings shall, subject to Article
53 3 and Article 5.3 4, be two Eligible Directors

Where the Company has a sole Director or only one Director 1s eligible to
be counted n the quorum and vote on a matter, the quorum 1s one

Where Martin Grossman helds the office of Director of the Company, he
alone shall form a quorum

54 Chairing of Directors’ meetings

541

542

543

544
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The Directors may appoint a Director to chair their meetings
The person so appointed for the time being 1s known as the Chairman
The Directors may terminate the Chairman’s appointment at any time.

If no Chairman 1s at that time appointed, or the Chairman 1s unwilling to
preside at a meeting or the Chairman s not present within ten minutes of




the time at which a Directors’ meeting was to start, the Directors present
shall appoint one of themselves to be the chairman of the meeting
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55 Chairman’s casting vote

If the number of votes cast by Eligible Directors for and agamnst a proposal at a
Directors’ meeting are equal, the Chairman or other Director chairing a Directors’
meeting shall have an additional casting vote provided the Chairman 1s an Eligible

Drirector

6 DIRECTOR’S INTERESTS

61 Disclosure of Director’s Interests

611

Subject to the provisions of the Act and provided he has in accordance
with the Act disclosed to the Directors the nature and extent of any direct
or indirect mterest of hus, a Director notwithstanding his office

(a)

(b)

(©)

(d)

(e)

may be a party to or otherwise interested n any transaction or
arrangement with the Company or in which the Company 1s any way
mnterested,

may be a Diwrector or other officer of or employed by or be a party to
any transaction or arrangement with or otherwise interested in any
boedy corporate promoted by the Company or in which the Company
1S 1N any way inierested,

may (and any firm or company or lmuted hability partnership of
which he 15 a partner or member or Director may) act 1 a professional
capacity for the Company or any body corporate mn which the
Company 15 In any way nterested,

shall not by reason of his office be accountable to the Company for
any benefit which he denves from such office, service or employment
or from any such transaction or arrangement or from any interest in
any such body corporate and no such transaction or arrangement shall
be hable to be avoided on the ground of any such nterest or benefit,
and

shall be entitled to vote and be counted n the quorum on any matter
set out 1n this Article

62 Director’s Conflict of Interest

621
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The Directors may (subject to such terms and conditions, if any, as they
may think fit to impose from time to time, and subject always to their right
to vary or terminate such authorisations) authorise, to the fullest extent
permuited by law




6272

623

6.24
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(a) any matter which would otherwise result 1n a Director infringing his
duty to avoid a situation in which he has, or can have, a direct or
mdirect interest that conflicts, or possibly may conflict, with the
mnterests of the Company and which may reasonably be regarded as
likely to give nise to a conflict of interest (including conflict of interest
and duty or conflict of duties),

(b) a Director to accept or continue 1n any office, employment or position
in addition to his office as a Director and without prejudice to Article
{a) may authorise the manner 1n which a conflict of interest arising out
of such office, employment or position may be dealt with, either
before or at the time that such a conflict of imerest arises,

provided that for this purpose the Direcior in question and any other
interested Director are not counted in the quorum at any Directors’
meeting at which such matter, or such office, employment or position, 15
approved and 1t 1s agreed to without their voting or would have been
agreed to 1f their votes had not been counted

If a matter, or office, employment or position, has been authonsed by the
Directors 1n accordance with Article 6 2 then

(a) the Director shall not be required to disclose any confidential
nformation relating to such matter, or such office, employment or
position, to the Company 1f to make such a disclosure would result 1n
a breach of a duty or obligation of confidence owed by him tn relation
to or 1n connection with that matter, or that office, employment or
posuion,

(b} the Director may absent himself from Directors’ meetings at which
anything relating to that matter, or that office, employment or
position, will or may be discussed, and

(c) the Director may make such arrangement as such Director thinks fut
for Directors’ meeting and commuttee papers to be received and read
by a professional adviser on behalf of that Puector

A Director shall not, by reason of his office, be accountable to the
Company for any benefit which he derives from any matter, or from any
office, employment or positton, which has been approved by the Directors
under Article 62 (subject always in any such case to any hmits or
conditions to which such approval was subject)

Article 6.2 1s without prejudice to the operation of Article 6 |




7 APPOINTMENT OF DIRECTORS

71 Methods of appoeinting Directors

711

Any person who 1s willing to act as a Director, and 1s permitted by law to
do so, may be appointed to be a Director

(a) by Ordinary Resolution, or
(b) by a decision of the Directors

In any case where, as a result of death, the Company has no Shareholders
and no Directors, the personal representatives of the last Shareholder to
have died have the nght, by notice 1n writing, to appoint a person to be a
Director

For the purposes of Article 7 1 2, where two or more Shareholders die in
circumstances rendering it uncertain who was the last to die, a younger
Shareholder 1s deemed to have survived an older Sharcholder

72 Number of Directors

721

722

The maximum number and munimum number respectively of the Directors
may be determined from time to time by Ordinary Resolution Subject to
and 1n default of any such determination, there shall be no maximum
number of Directors and the mimimum number of Directors shall be not
less than one

Where the number of appointed Directors 1s less than the number fixed as
a quorum of Directors, such Directors or Director may act only for the

purpose of proposing an Ordinary Resolution to appoint a further Director
or Directors

73 Retirement by rotation

The Directors shall not be required to retire by rotation

74 Appointment of Director

741
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Subject to Article 735, no person shall be appomnted as a Director by
Ordinary Resolution unless either

(a) he s recommended by the Directors, or

(b) seven days prior to the circulation of the relevant Written Resolution
or the notice of general meeting to Shareholders, notice signed by a

10




Shareholder qualified to vote on the Ordinary Resclution has been
given to the Company of the identity of the person proposed to be
appomted as a Director together with notice signed by that person of
his willingness to be appomted

75 Appointment and removal of Directors by Holder of majority of Shares

Notwithstanding anything in this Article 7, the Holder(s) of the majority of the
Shares may at any time and from time to time by notice 1n wniting to the Company
appomt one or more persons to be a director of the Company and remove any
director from office, such appointment or resignation taking effect from receipt by
the Company of said written notice

76 Termination of Director’s appointment

761

A person ceases o be a Director as soon as

(a)

(b)

(©)

(d)

(e

that person ceases to be a Director by virtue of any provision of the
Act or 1s prohibited from being a Director by law,

a Bankruptcy order 1s made against that person,

an arrangement or composition 18 made with that person’s creditors
generally 1n satisfaction of that person’s debts,

a registered medical practitioner who 1s treating that person gives a
written opmon to the Company stating that that person has become
physically or mentally incapable of acting as a Director and may
remain so for more than three months,

by reason of that person’s mental health, a court makes an order
which wholly or partly prevents that person from personally
exercising any powers or rights which that person would otherwise
have, or

(f) notification is received by the Company from the Director that the
Director 1s resigning from office, and such resignation has taken
effect in accordance with 1ts terms
717 Directors’ remuneration
771 Directors may undertake any services for the Company that the Directors
decide
772 Directors are entitled to such remuneration as the Directors determine
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(a) for their services to the Company as Directors; and

(b) for any other service which they undertake for the Company

773 A Director’s remuneration may.
{a) take any form, and
(b) nclude any arrangements in connection with the payment of a
pension, allowance or gratuity, or any death, sickness or disability
benefits, to or in respect of that Director and any member of his
family (including a spouse and a former spouse)
774 Unless the Directors decide otherwise, Directors’ remuneration accrues
from day to day
775 Unless the Directors decide otherwise, Directors are not accountable to the
Company for any remuneration which they receive as Directors or other
officers or employees of the Company’s subsidianies or of any other body
corporate in which the Company 1s interested
78 Directors’ expenses
781 The Company may pay any reasonable expenses which the Directors

properly incur in connection with their attendance at
(a) meetings of Directors or committees of Directors,
(b) general meetings, or

(c) separate meetings of the holders of any c¢lass of Shares or of
debentures of the Company,

or otherwise 1n connection with the exercise of their powers and the discharge of
their responsibilities 1n relation to the Company

8 SHARES AND DISTRIBUTIONS

81 All shares to be fully paid up

811
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No Share 1s to be 1ssued for less than the aggregate of its nominal value
and any premium to be paid to the Company n constderation for 1ts 1ssue

This does not apply to Shares taken on the formation of the Company by
the subscribers to the Company’s memorandum
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82 Powers to issue different classes of share

821

822

Subject to these Articles, but without prejudice to the nghts attached to any
existing share, the Company may i1ssue Shares with such rnights or
restrictions as may be deterrmned by the Directors

The Company may 1ssue Shares which are to be redeemed, or are hable to
be redeemed at the option of the Company or the Holder, and the Directors
may determine the terms, conditions and manner of redemption of any
such Shares.

B3 Trusts may be recognised

Except as required by law, or as otherwise provided by these Arucles, the Company
shall not be bound by or recognise any interest in a Share other than the Holder’s
absolute ownership of 1t and all the rights attaching to it The Company shall
however be entitled to register trustees as such n respect of any Shares

84 Share certificates

841

842

843

8§44

845

The Company must 1ssue each Shareholder, free of charge, with one or
more certificates in respect of the Shares which that Shareholder holds and
upon transferring a part of his holding of Shares of any class the Company
shall 1ssue to such Shareholder, free of charge, a certificate in respect of
the balance of the Shares held

Every certificate must specify:

{a) n respect of how many Shares, of what class, 1t 1s 1ssued,

(b) the nomnal value of those Shares, and

(c) that the Shares are fully pard

No certificate may be 1ssued 1n respect of Shares of more than one class

If more than one person holds a Share, only one certificate shall be 1ssued
i respect of 1t

Certificates must
(a) have affixed to them the Company’s common seal, or

{b) be otherwise executed in accordaince with the Act

85 Replacement share certificates
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851

8§52

If a certificate 1ssued in respect of a Shareholder’s Shares 1s
(a) damaged or defaced, or
(b) said to be lost, stolen or destroyed,

that Shareholder 1s entitled to be issued with a replacement certificate n
respect of the same Shares

A Shareholder exercising the right to be 1ssued with such a replacement
certificate

(a) may at the same time exercise the right to be i1ssued with a single
certificate or separate certificates,

(b) must return the certificate which 1s to be replaced to the Company 1f 1t
1s damaged or defaced, and

(c) must comply with such conditions as to evidence, indemmty and the
payment of a reasonable fee as the Directors decide

9 TRANSFER AND TRANSMISSION OF SHARES

91 Share transfers

911

Shares may be transferred by means of an instrument of transfer in any
usual form or any other form approved by the Directors, which 1s executed
by or on behalf of the transferor and when lodged for registration shail be
accompanied by the relevant share certificate and such other evidence (if
any) as the Directors may require to prove the title of the mtending
transferor

912 No fee may be charged for registening any mstrument of transfer or other
document relating to or affecting the title to any Share

913 The Company may retain any mstrument of transfer which 15 registered

914 The transferor remains the Holder of a Share untu the transferee’s name 1s
entered 1n the register of members as Holder of 1t

9.15 The Dwrectors may refuse to register the transfer of a share, and if they do
so, the wnstrument of transfer must be returned to the transferee with the
notice of refusal unless they suspect that the proposed transfer may be
fraudulent

92 Transmission of Shares
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921

922

923

If utle to a Share passes te a Transmittee, the Company may only
recogmise the Transmittee as having any title to that Share

A Transmitiee who produces such evidence of entitlement to Shares as the
Directors may properly require

(a) may choose either to become the Holder of those Shares or to have
them transferred to another person, and

(b) pending any transfer of the Shares to another person and subject to
Article 9 2 3, has the same rights as the Holder had.

Transmuttees do not have the right to attend or vote at a general meeting, or
agree to a proposed written resolution, 1n respect of Shares to which they
are entitled, by reason of the Holder's death or Bankrupicy or otherwise,
unless they become the Holders of those Shares

93 Exercise of Transmittees’ rights

931

932

933

Transmuttees who wish to become the Holders of Shares to which they
have become entitled must notify the Company in wnting of that wish

If the Transmittee wishes to have a Share transferred to another person, the
Transmittee must execute an instrument of transfer 1n respect of it

Any transfer made or executed under this Article 1s to be treated as if 1t
were made or executed by the person from whom the Transmittee has
derived nights in respect of the Share, and as 1if the event which gave rise to
the transmussion had not occurred

94 Transmittees bound by prior notices

If a notice 15 given to a Shareholder in respect of Shares and a Transmuttee 1s entitled
to those Shares, the Transmittee 15 bound by the notice if it was given to the
Shareholder before the Transmuttee’s name has been entered in the register of

members

10 DIVIDENDS AND OTHER DISTRIBUTIONS

101  Procedure for declaring dividends

1011
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Subject to the provisions of the Act, the Company may by Ordinary
Resolution declare dividends, and the Directors may decide to pay intenim
dividends 1f 1t appears to them that they are jusufied by the profits of the
Company available for distribution
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1012

1013

1014

1015

1016

1017

A dividend must not be declared unless the Directors have made a
recommendation as to its amount Such a dividend must not exceed the
amount recommended by the Directors

No dividend may be declared or paid unless 1t 1s in accordance with
Shareholders’ respective rights

Unless the terms on which Shares are 1ssued specify otherwise, dividends
must be paid by reference to each Shareholder’s holding of Shares on the
date of the resolution or decision to declare or pay 1t

If the Company’s share capital 1s divided into different classes, no mtenm
dividend may be paid on Shares carrying deferred or non-preferred rights
1if, at the time of payment, any preferential dividend 1s in arrears

The Directors may pay at wintervals any dividend payable at a fixed rate if 1t
appears to them that the profits available for distribution justufy the
payment

If the Durectors act in good faith, they do not incur any liability to the
Holders of Shares conferring preferred rights for any loss they may suffer
by the lawful payment of an interim dividend on Shares with deferred or
non-preferred rights

102 Payment of dividends and other distributions

1021
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Where a dividend or other sum which 1s a distribution 1s payable 1n respect
of a Share, 1t must be paid by one or more of the following means

(a) transfer to a bank or building society account specified by the
Distribution Recipient 1n writing,

(b) sending a cheque made payable to the Distribution Recipient by post
to the Distnibution Recipient at the Distribution Recipient’s registered
address (if the Pistnibution Recipient 1s a Holder of the Share), or (in
any other case) to an address specified by the Distribution Recipient
In writing,

(c) sending a cheque made payable to such person by post to such person
at such address as the Distribution Reciptent has specified in wnting,
or

(d) any other means of payment as the Directors agree with the
Dustribution Recipient in writing.
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104

105
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1022

In these Articles, “Distribution Recipient” means, in respect of a Share in
respect of which a dividend or other sum 1s payable

{a) the Holder of the Share, or

(b) 1if the Share has two or more joint Holders, whichever of them 1s
named first in the register of members, or

(c) 1f the Holder 1s no longer entitled to the Share by reason of death or
Bankruptcy, or otherwise by operation of law, the Transmuttee

No interest on distributions

The Company shall not pay mterest on any dividend or other sum payable in respect
of a Share unless otherwise provided by the terms on which the Share was 1ssued

Unclaimed distributions

1041

1042

1043

All dividends or other sums which are
(a) payable in respect of Shares, and
(b) unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the Directors for the benefit
of the Company until claimed

The payment of any such dividend or other sum 1nto a separate account
does not make the Company a trustee 1n respect of 1t

If

(a) 12 years have passed from the date on which a dividend or other sum
became due for payment, and

(b) the Distribution Recipient has not claimed i,

the Distnibution Recipient 1s no longer entitled to that dividend or other
sum and it ceases to remain owing by the Company

Non-cash distributions

1051

Subject to the terms of 1ssue of the Share in question, the Company may,
by Ordinary Resolution on the recommendation of the Directors, decide to
pay all or part of a dividend or other distnbution payable 1n respect of a

17
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Share by transferming non-cash assets of equivalent value (including,
without limitation, shares or other securities i any company)

For the purposes of paymg a non-cash distribution, the Directors may
make whatever arrangements they think fit, including, where any difficulty
anises regarding the distribution

(a) fixing the value of any assets,

(b} paying cash to any Distribution Recipient on the basis of that value 1n
order to adjust the rights of recipents, and

(c) vesting any assets n trustees

106 Waiver of distributions

1061

Dastribution Recipients may waive their entitlement to a dividend or other
distribution payable n respect of a Share by giving the Company notice in
writing to that effect, but if

(a) the Share has more than one Holder, or

(b) more than one person 1s entitled to the Share, whether by reason of the
death or Bankruptcy of one or more joint Holders, or otherwise,

the notice 1s not effective unless 1t 1s expressed to be given, and signed, by
all the Holders or persons otherwise entitled to the Share

11 CAPITALISATION OF PROFITS

11 Authority to capitalise and appropriation of capitalised sums

1111

1112
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Subject to these Articles and the provisions of the Act, the Directors may,
if they are so authorised by an Ordinary Resolution

(a) decide to caputalise any profits of the Company (whether or not they
are available for distribution) which are not required for paying a
preferential dividend, or any sum standing to the credit of the
Company’s share premium account or capital redemption reserve, and

(b) appropriate any sum which they so decide to capitalise (“Capitalised
Sum”) to the persons who would have been entitled to 1t if 1t were
distributed by way of dividend (“the Persons Entitled’”) and n the
same proportions

Capitalised Sums must be applied
18
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1114

11ts

(a)} on behalf of the Persons Entitled, and

(b) 1n the same proportions as a dividend would have been distributed to
them

Any Capitalised Sum may be applied in paying up new Shares of a
nomunal amount equal to the Capualised Sum which are then allotted
credited as Fully Paid to the Persons Entitled or as they may direct

A Capitalised Sum which was appropnated from profits available for
distribution may be applied in paying up new debentures of the Company
which are then allotted credited as Fully Paid to the Persons Entitled or as
they may direct

Subject to these Articles, the Directors may

(a) apply Capitahised Sums 1n accordance with Articles 11 13 and 11.1 4
partly in one way and partly 1n another,

(b) make such arrangements as they thunk fit to deal with Shares or
debentures becoming distributable n fractions under this Article
(including the 1ssuing of fractional certificates or the making of cash
payments), and

(c) authorise any person to enter mto an agreement with the Company on
behalf of all the Persons Entitled which is binding on them 1n respect
of the allotment of Shares and debentures to them under this Article

12 ORGANISATION OF GENERAL MEETINGS

121  Attendance and speaking at general meetings

1211

1212
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A person 1s able to exercise the rnight to speak at a general meeting when
that person 1s n a position to communicate to all those attending the
meeting, during the meeting, any nformation or opmtons which that
person has on the business of the meeting.

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

(a) that person 1s able to vote, duning the meeting, on resolutions put to
the vote at the meeting, and

(b)y that person’s vote can be taken into account n deterrmming whether or

not such resolutions are passed at the same time as the votes of all the
other persons attending the meeting
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1214

1215

The Directors may make whatever arrangements they consider appropriate
to enable those attending a general meeting to exercise their rights to speak
or vote at 1t

In determining attendance at a general meeting, 1t 1s 1/mmaterial whether
any two or more members attending 1t are 1n the same place as each other

Two or more persons who are not 1n the same place as each other attend a
general meeting 1f their circumstances are such that if they have (or were
to have) nghts to speak and vote at that meeting, they are (or would be)
able to exercise them

122 Quorum for general meetings

No business other than the appointment of the Chairman of the meeting 1s to be
transacted at a general meeting 1f the persons attending 1t do not constitute a quorum

12.3  Chairing general meetings

1231

1232

1233

If the Directors have appointed a Chairman pursuant to Article 5 4, the
Chairman shall chair general meetings 1f present and willing to do so

If the Directors have not appomted a Chairman, or if the Chairman s
unwilling to chair the meeting or 15 not present within ten minutes of the
time at which a meeting was due to start

(a) the Directors present, or

(b) 1if no Durectors are present, the Shareholder present,

shall appoint a Director or Shareholder to chair the meeting, and the
appointment of the Chairman of the meeting shall be the first business of

the meeting

The person chainng a meeting 1n accordance with this Article 1s referred to
as “the Chairman of the meeting”

124  Attendance and speaking by Directors and non-Shareholders

1241

1242
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Drirectors may attend and speak at general meetings, whether or not they
are Shareholders

The Chairman of the meeting may permut other persons who are not

(a) Sharcholders of the Company, or
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(b) otherwise entitled to exercise the rights of Sharcholders 1n relation to
general meetings,

to attend and speak at a general meeting

125 Adjournment

1251

1252

1253

1254

1255
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If the persons attending a general meeting within half an hour of the time
at which the meeting was due to start do not constitute a quorum, or 1f
during a meeting a quorum ceases t0 be present, the Chairman of the
meetng must adjourn it

The Chairman of the meeting may adjourn a general meeting at which a
quorum 1s present 1f

(a) the meeting consents to an adjournment, or

(b} 1t appears to the Chairman 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 13 conducted n an orderly
manner

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

When adjourning a general meeting, the Chairman of the meeting must

(a) either specify the time and place to which 1t 1s adjourned or state that
it 1S to continue at a time and place to be fixed by the Directors, and

(b) have regard to any direcuons as to the time and place of any
adjournment which have been given by the meeting

If the continuation of an adjourned meeting 1s to take place more than 14
days after it was adjourned, the Company must give at least seven clear
days’ notice of 1t (that 1s, excluding the day of the adjourned meeting and
the day on which the notice 15 given)

(a) to the same persons to whom notice of the Company’s general
meetings 1s required to be given, and

(b) contaming the same information which such notice 1s requred to
contain
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132

133

1256 No business may be transacted at an adjourned general meeting which
could not properly have been transacted at the meeting 1f the adjournment
had not taken place

VOTING AT GENERAL MEETINGS

Voting: general

A resolution put to the vote of a general meeting must be decided on a show of
hands unless a poli 1s duly demanded in accordance with these Articles

Errors and disputes

1321 No objection may be raised to the qualification of any person votng 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

15 valid

1322  Any such objection must be referred to the Chairman of the meeting,
whose decision 1s final

Poll votes
1331 A poll on aresolution may be demanded-
(a) 1 advance of the general meeting where 1t 15 to be put to the vote, or
(b) at a general meeting, either before a show of hands on that resolution
or immediately after the result of a show of hands on that resolution 1s
declared
i332 A poll may be demanded by
(a) the Chawrman of the meeting;
(b) the Directors,
(c) two or more persons having the right to vote on the resolution, or
{d) a person or persons representing not less than cone tenth of the total
voting nights of all the Shareholders having the right to vote on the
resolution

1333 A demand for a poll may be withdrawn if.

(a) the poll has not yet been taken, and
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(b} the Chairman of the meeting consents to the withdrawal

1334  Polls must be taken immediately and in such manner as the Chairman of
the meeting directs

134  Content of Proxy Notices

1341 Proxies may only validly be appointed by a notice in writing (“a Proxy
Notice™) which

(a) states the name and address of the Shareholder appointing the proxy,

(b) dentifies the person appointed to be that Shareholder’s proxy and the
general meeting 1n relation to which that person 1s appointed,

{c) 1s signed by or on behalf of the Shareholder appointing the proxy, or
1s authenticated 1n such manner as the Directors may determine, and

(d) 1s dehivered to the Company 1n accordance with these Articles and any
instructions contained n the notice of the general meeting to which
they relate

1342 The Company may require Proxy Notices to be dehivered in a particular
form, and may specify different forms for different purposes

1343 Proxy Notices may specify how the proxy appomted under them 1s to vote
(or that the proxy 1s to abstain from voting) on one or more resoluttons

1344 Unless a Proxy Notice indicates otherwise, it must be treated as:

(a) allowng the person appointed under it as a proxy discretion as to how
o vote on any amendment to a resolution and on ancillary or
procedural resolutions put to the meeting, and

(b) appointing that person as a proxy n relation to any adjournment of the
general meeting to which it refates as well as the meeting itself.

135  Delivery of Proxy Notices

1351 A Proxy Notice must be delivered to the Company not less than 48 hours
before the general meeting or adjourned meeting to which it relates

1352 A person who 1s entitled to attend, speak or vote (either on a show of
hands or on a poll) at a general meetng remains so entitled n respect of
that meeting or any adjournment of it, even though a valid Proxy Notice
has been delivered to the Company by or on behalf of that person
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1354

1355

An appointment under a Proxy Notice may be revoked by delivering to the
Company a notice 1n writing given by or on behalf of the person by whom
or on whose behalf the Proxy Notice was given

A notice revoking a proxy appointment only takes effect if 1t is delivered
before the start of the meeting or adjourned meeting to which 1t relates

If a Proxy Notice or a notice revoking a proxy appointment 1s not executed
by the person appointing the proxy, it must be accompanied by written
evidence of the authority of the person who executed 1t to execute 1t on the
appointor’s behalf

136 Amendments to resolutions

1361

1362

1363

An Ordinary Resolution to be proposed at a general meeting may be
amended by Ordimary Resolution if

(a) notice of the proposed amendment 15 given to the Company wn writing
by a person entitled to vote at the general meeting at which 1t 1s to be
proposed not less than 48 hours before the meeting 1s to take place (or
such later time as the Chairman of the meeting may determine), and

(b) the proposed amendment does not, n the reasonable opmion of the
Chairman of the meeting, materially alter the scope of the resolution

A Special Resolution to be proposed at a general meeting may be amended
by Ordinary Resolution, 1f

(a) the Chairman of the meeting proposes the amendment at the general
meeting at which the resolution 1s to be proposed, and

(b) the amendment does not go beyond what 1s necessary 1o correct a
grammatical or other non-substantive error 1in the resolution

If the Chairman of the meeting, acting in good faith, wrongly decides that
an amendment to a resolution 1s cut of order, the Chairman’s error does not
invahidate the vote on that resolution

137 Records of members

The Directors must ensure that the Company keeps a record, in writing, for at least
10 years from the relevant date of all proceedings at general meetings of the
Company

14 ADMINISTRATIVE ARRANGEMENTS
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141 Means of communication to be used

1411

1412

1413

Subject to these Articles, anything sent or supplied by or to the Company
under these Articles may be sent or supplied 1n any way in which the Act
provides for documents or information which are authorised or required by
any provision of the Act to be sent or supplied by or to the Company

Subject to these Articles, any notice or document to be sent or supplied to
a Director 1n connection with the taking of decisions by Directors may also
be sent or supphed by the means by which that Director has asked to be
sent or supplied with such notices or documents for the time being

The umes of deemed delivery of documents and informauon specified in
Sections 1147(2) and 1147(3) of the Act shall be amended as follows

(a) subject to the other requurements of Section 1147(2) of the Act,
documents or information sent by first class post to an address n the
UK shall be deemed to have been received by the intended recipient
24 hours after it was posted,

(b} subject to the other requirements of Section 1147(2) of the Act,
documents or mformation sent by second class post to an address in
the UK shall be deemed to have been received by the ntended
recipient 48 hours after it was posted, and

(c) subject to the other requirements of Section 1147(3) of the Act,
documents or mnformation sent or supplied by electronic means shall
be deemed to have been received 24 hours after 1t was sent

142 Company seals

1421

1422

1423

1424
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Any common seal may only be used by the authonity of the Directors

The Directors may decide by what means and in what form any common
seal 15 to be used

Unless otherwise decided by the Directors, if the Company has a commen
seal and 1t 1s affixed to a document, the document must also be signed by
at least one authorised person in the presence of a witness who aitests the
signature

For the purposes of this Article, an authorised person 1s.

(a) any Director of the Company,

(b) the company secretary (if any), or
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14 4

15

151

152

(¢) any person authonsed by the Directors for the purpose of signing
documents to which the common seal 1s apphied

No right to inspect accounts and other records

Except as provided by law or authorised by the Directors or an Ordinary Resolution
of the Company, no person 1s entitled to inspect any of the Company’s accounting or
other records or Documnents merely by virtue of being a Shareholder

Provision for employees on cessation of business

The Directors may decide to make provision for the benefit of persons employed or
formerly employed by the Company or any of its subsidiaries (other than a Director
or former Director or shadow Director) in connection with the cessation or transfer
to any person of the whole or part of the undertaking of the Company or that
Substdiary

INSURANCE AND INDEMNITY
Insurance

Without prejudice to the provisions of Article 15 2, the Directors may exercise all
the powers of the Company to purchase and maintain insurance for or for the benefit
of any person who 1s or was

1511 a Durector, officer or employee of the Company or any Associated
Company, or

I1512 a trustee of any pension fund in which employees of the Company or any
other body referred to 1n Article 15 1 1 1s or has been interested,

including without limitation mmsurance against any liability incurred by such person
in respect of any act or omussion 1n the actual or purported execution or discharge of
his duties or 1n the exercise or purported exercise of his powers or otherwise in
relation to his duties, powers or offices in relation to the relevant body or fund.

Indemnity

1521 Every Director or other officer or auditoer of the Company or any
Associated Company shall be entitled, if determined by the Directors and
to the extent so determned by the Directors, to be indemnified out of the
assets of the Company to the fullest extent permitted by Sections 232, 233,
234 and 332 of the Act aganst all losses or habilities which he may sustain
or incur 1n or about the execution of the duties of his office or otherwise 1n
relation thereto, including any hability incurred by him in defending any
proceedings, whether civil or criminal, 1n which judgement 1s given mn his
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1523
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favour or in which he 1s acquitted or 1n connection with any application
under Section 661 or Section 1157 of the Act in which relief 1s granted to
him by the court and such indemnity shall extend (if so determined) to
former Directors, other officers and auditors of the Company or of any
Associated Company  Subject to Article 1524 no Dwector, former
Director or other officer or former officer shall be hable for any loss,
damage or musfortune which shall happen to or be ncurred by the
Company 1n the execution of the duties of his office or 1n relation thereto

The Directors shall have power in accordance with Section 233 of the Act
10 purchase and mamntain for any Dhirector or former Director or other
officer or former officer of the Company or of any Associated Company
insurance against any such habality as 1s referred to i Section 232 of the
Act

The Company 1s authorised to enter into a loan arrangement with a
Director, former Director or other officer or former officer of the Company
or of any Associated Company, but only on terms that comply n full with
Section 205 of the Act, to enable that Director, former Director or other
officer or former officer to meet any hability incurred 1n defending such
proceedings or making such application for relief as that hability 1s
incurred

This Article 15 shall only have effect to the extent that its provisions are
not avoided by Section 232, 233, 234 and 532 of the Act
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