PRIVATE COMPANY LIMITED BY SHARES

Written Resolution

of
Peart Property (Bowburn) Limited (the "Company"}
Company No. 09734031

Passed on ‘1/3/20:7 PO46~

The following Resolutions were duly passed on 7 / 3/ 2017 2648 by way of
written resclution under Chapter 2 of Part 13 of the Companies Act 2006.

ORDINARY RESOLUTION

1. THAT the 2 issued ordinary shares of £1 00 each in the Company's share capital
be sub-divided into 200 ordinary shares of £0.01 each.

SPECIAL RESOLUTION
2. THAT, subject to and following the passing of Resolution 1 above, the regulations
annexed to this written resolution be and are hereby adopted as the new articles of

association of the Company in substitution for and to the entire exclusion of the
Company's existing articles of association.

Director

AL

osroafzow #246
COMPANIES HOUSE
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The Companies Act 2006
A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
PART
INTERPRETATION AND LIMITATION OF LIABILITY

Application of Articles and Defined Terms

1. (1) No regulations set out in any Act or subordinate legislation concerning companices, including the model articles prescribed under
section 19 of the Companies Act 2006, shall apply to the company, but the following shall be the articles of association of the company.
(2) In the articles, unless the context requires otherwise

"articles" means the cornpany’s articles of association;

"bankruptcy” includes individual insolvency proceedings in a jurisdiction other than England and Wales or Northern Ireland which have an
cffect similar to that of bankruptcy;

"certificate” means a paper certificate (other than a share warrant) evidencing a person's title to specified shares or other securities;
“chairman” has the meaning given in article 11;

*chairman of the meeting™ has the meaning given in article 27;

"Companies Acts" means the Companies Acts (a3 defined in section 2 of the Companies Act 2006), 1n so far as they apply

to the company;

"company’s lien" has thc meaning given in article 45;

*director” means a director of the company, and includes any person occupying the position of director, by whatever name called;
"document” includes, unless otherwise specified, any document sent or supplied in electronic form;

"electronic form" has the meaning given in section 1168 of the Companies Act 2006,

"fully paid” in relation to & share, means that the nominal value and ary premium to be paid to the company in respect of that share have
been paid to the company;

"hard copy form” has the meaning given in section 1168 of the Companies Act 2006;

"holder" 1n relation to shares means the person whose name 13 entered in the register of members as the holder of the shares, or, in the case
of a share in respect of which a share warrant has been issued (and not cancelled), the person in possessien of that warrant;

"instrument” means a document in hard copy form;

"licn enforcement notice” has the meaning given in article 46;

"member” has the meaning given in section 112 of the Companics Act 2006;

"ordinary resolution” has the meaning given in section 282 of the Companics Act 2006,

peid” means paid or credited as paid;

"participate”, in relation to a directors’ meeting, has the meaning given in article 9;

“partly paid” in relation to a share means that part of that share's nominal value or any premium at which it was issued has not been paid to
the company;

"proxy notice” has the meaning given in article 34;

"securities seal” has the meaning given in article 42,

"shares” means shares in the company;

*special resolution” has the meaning given in section 283 of the Companies Act 2006;

"subsidiary” has the meaning given in section 1159 of the Companies Act 2006;

"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
"writing” means the representation or reproduction of words, symbols or other information in a visible form by any method or combunation
of methods, whether sent or supplied in electronic form or otherwise.

(3) Unless the context otherwise requires, other words or expressions contained in these articles bear the same meaning as in the Companies
Act 2006, or in subordinate legislation made under that Act, as in force on the date when these articles become binding on the company.
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Liability of Members
2. The liability of the members is limited to the amount, if any, unpaid on the shares held by them.
PART 2
DIRECTORS
Directors’' Powers and Responsibilities
Directors General authority
3. The directors are responsible for the management of the company's business, for which purpose they may exercise all the powers of the
company.
Members' Reserve Power
4. (1) The members may, by special resolution, direct the directors to take, or refrain from taking, specified action.
(2) No such special resolution invalidates anything which the directors have done before the passing of the resolution.
Directors may Delegate
5. (1) The directors may delcgate any of the powers which are conferred on them under the articles.
(a) to such person or committee;
(b) by such means (including by power of attomney);
(c) to such an extent;
(d) in relation to such matters or temritorics; and
{e) on such terms and conditrons as they think fit.
(2) If the directors so specify, any such delegation may suthorise further delegation of the directors’ powers by any person to whom they are
delegated.
(3) The directors may revoke any delegation in whole or part, or alter its terms and conditions.
Committees
6. (1) Committees to which the directors delegate any of their powers must follow procedures which are based as far g5 they are applicable
on those provisions of the articles which govemn the taking of decisions by directors.
{2) The directors may make rules of procedure for all or any committees, which prevail over rules derived from the articles if they are not
consistent with them.
DECISION-MAKING BY DIRECTORS
Directors to Take Decisions Cotlectively
7. (1) The general rule about decision-making by directors is that any decision of the directors may be taken:
(a) at a directors' meeting; or
{b) in the form of a directors’ written reselution.
(2) But if:
(a) the company only has one director; and
{b) no provision of the articles requires it to have more than one director, this general rule does not apply, and the director may take
decisions without regard to any of the provisions of the articles relating to directors' decision-making.
Calling a Directors’ Meeting
8. (1) Any director may call 8 directors” meeting.
(2) The company secretary (if any) must call a directors’ meeting if a director so requests.
(3) A directors’ mecting is called by giving notice of the meeting to the directors.
{4) Notice of any directors’ mecting must indicate.
() its proposed date and time;
(b) where it is to teke place; and
(c) if it is anticipated that directors participating in the meeting will not be in the same place, how it is proposed that they should
communicate with each other during the mecting.
(5) Notice of a directors’ meeting must be given to each director, but need not be in writing,
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{6) Notice of a directors’ mecting need not be given to directors who waive their entitiement to notice of that meeting, by giving notice to
that effect to the company not more than 7 days after the date on which the meeting is held. Where such notice is given after the meeting
has been held, that does not affect the validity of the meeting, or of any business conducted at it.

Participation in Directors' Meetings

9. (1) Directors participate in a directors’ meeting, or part of a directors’ meeting, when:

(a) the mesting has been called and takes place in accordance with the articles; and

(b) they can each communicate to the others any information or opinions they have on any particular item of the business of the mecting,
(2) in determining whether directors are participating in a directors’ mecting, it is imelevant where any director is or how they communicate
with each other.

(3) 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 are.

Quorem for Directors’ Meetings

10. (1) At a directors' meeting, unless a quorum is participating, no proposal is to be voted on, except a proposal to call enother meeting.
(2) The quorum for directors' meetings may be fixed from time to time by a decision of the directors, but if the company has more than one
director, it must aever be less than two, and unless otherwise fixed it is two.

Chairing Directors’ Meetings

11. (1) The directors may appoint a director to chair their meetings.

(2) The person so appointed for the time being is krown as the chairman,

(3) The directors may appoint other directors as deputy or assistant chairmen to chair directors’ meetings in the chairman's absence.

(4) The directors may terminate the appointment of the chairman, deputy or assistant chairman at any time.

(5) if neither the chairman nor any director appointed generally to chair directors’ meetings in the chairman's absence is participating ina
meeting within ten minutes of the time at which it was to start, the participating directors must appoint one of themselves to chair it.
Voting at Directors' Meetings: General Rules

12. (1) A decision is taken at a directors’ meeting by a majority of the votes of the participating directors.

(2) Eech director participating in a directors’ meeting has one vote.

(3) If a director has an interest in an actual or proposed transaction or arrangement with the company:

() that director and that directors’ alternate may not vote on any proposal relating to it; but

(b) this does not preclude the alternate from voting in relation to that transaction or arrangement on behalf of another appointor who does
not have such an interest

Chairmsn's Casting Vote at Directors’ Meetings

13. (1) If the numbers of votes for and against a proposal are equal, the chairman or other director chairing the meeting shall not have a
casting vote.

(2) But this does not apply if, in accordance with the articles, the chairman or other director 15 not to be counted as participating in the
decision-making process for quorum or voting purposes.

Alternates Voting at Directors' Meetings

14. A director who is also an altemate director has an additional vote on behalf of each eppointor who is:

(2) not participating in a directors’ meeting; and

{b) would have been entitled to vote if they were participating i it.

Voting on Conflicts of Interest

15. (1) If a directors’ meeting, or part of a dircctors' meeting, is concemned with an actugl or proposed trensaction or arrangement with the
company in which a director is interested, that director is not to be counted as participating in that meeting, or part of a meeting, for quorum
or voting purposes.

{2) But if paragraph (3) applies, a director who is interested in an actual or proposed transaction or arrangement with the company is to be
counted as participating in a decision at a directors' meeting, or part of a directors’ meeting, relating to it for 8 quorum and voting purposes.
(3) This paragreph applies when:

(8) the company by ordinary resolution disapplies the provision of the articles which would otherwise prevent a director from being counted
as participating in, or voting at, a directors’ meeting;
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(b) the directors’ interest cannot reasonably be regarded as likely to give rise to a conflict of interest; or

() the director's conflict of interest arises from a permitted ceuse.

(4) For the purposes of this article, the following 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
subsidiarics,

{b) subscription, or an agreement to subscribe, for shares or other securities of the company or any of its subsidiaries, or to underwrite, sub-
underwrite, or guarantee subscription for any such shares or securities; and

{c) wrrangements pursuant to which the benefits are made aveilable to employees and directors or former employees and directors of the
company or any of its subsidiarics which do not provide special benefits for directors or former directors.

(5) Subject to paragraph (6), if a question arises at a meeting of directors or of a committee of directors as to the right of a dircctor to
participate in the mecting (or part of the meeting) for voting or quorum purposes, the question may, before the conclusion of the meeting,
be referred to the chairman whose ruling in relation to any director other than the chairman is to be final and conclusive,

(6) If any question as to the right to participate in the meeting (or part of the meeting) should arise in respect of the chairman, the question is
to be decided by a decision of the directors at that meeting, for which purpose the chairman is not to be counted as participating in the
meeting (or that part of the meeting) for voting or quorum purposes.

Proposing Directors' Written Resolutions

16 (1) Any director may propose a dircctors’ written resolution.

(2) The company scerctary (if any) must propose & directors' written resolution 1f a director so requests.

(3) A directors’ written resolution is proposed by giving notice of the proposed resolution to the directors.

(4) Notice of the proposed directors' written resolution must indicate;

(a) the proposed resolution; and

(b) the time by which it is proposed that the directors should adopt it.

(5) notice of a proposed directors’ written resolution must be given in writing to each director.

{6) Any decision which a person giving notice of a proposed directors' written resolution tekes regarding the process of adopting that
resolution must be taken reasonsably in good faith.

Adoption of Directors' Written Resolutions
17. (1) A proposed directors' written resolution is adopted when &ll the directors who would have been entitled to vote on the resolution at a

directors’ meeting have signed one or more copies of it, provided that those directors would have formed a quorum at such a meeting.

(2) It 15 immaterial whether any director signs the resolution before or after the time by which the notice proposed that it should be adopted.
(3) Once a directors’ written reselution has been adopted, it must be treated as if it had been a decision taken at a directors’ meeting in
accordance with the articles.

{4) The company secretary (or if the company does not have a secretary, the directors) must ensure that the company keeps a record, n
writing, of all directors’ written resolutions for at least ten years from the date of their adoption.

Conflicts of Interest

18. (1) The directors may, subject to the quorum and voting requirements set out in this anticle and in article 15, authorise (subject to any
conditions they may determine) any matter which would otherwise involve a director breaching hus duty under the Companics Act 2006 to
avoid conflicts of interest or conflicts of duty ("a Relevant Matter™).

(2) Any director (including the director who is the subject of the proposal) may propose that & Relevant Matter be suthorised in relation to e
specified director. The directors shall reach a decision upon such proposal in accordance with the articles except that the director who is the
subject of the proposal and any other director with a similar interest may not be counted in the quorum and may not vote on & resolution
giving such authority and may, if the other directors so decide, be excluded from any meeting of the directors while the Relevant Matter is
under consideration,

(3} Where the directors authorise a Relevant Matter they may require that the relevant director is excluded from the receipt of information,
participation in discussion and/er the making of decisions concemning the Relevant Matter and may direct that where the relevant director
obtaing (other than in his role as a director of the company) information that is confidential to a third pasty, the director will not be obliged
to disclose that information to the company, or to use the information relative to the company's affairs, where to do so would amount to a

breach of that confidence,
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(4) The directors may revoke or vary any authority given under this article but this will not affect anything done by the relevant director
prior to such revocation.
(5) If he has disclosed the nature and extent of his interest in accordance with the Act, a director can do anyone or more of the following:
(a) have any kind of interest in a contract with or involving the company or another company in which the company has an interest;
(b) hold any other office or place of profit with the company (except that of auditor) in conjunction with his office of director;
(¢) alone, or through a firm with which he is associated to do paid professional work for the company or another company in which the
conpany has an imberest (other than as auditor);
(d) be or become a director or other officer of, or employed by or otherwise be interested in any holding company or subsidiary company of
the company or any other company in which the company has an interest; and
(¢) be or become & director of any other company in which the company docs not have an interest and which cannot reasonably be regarded
as giving rise to a conflict of interest at the time of his appointment as a director of that other company.
(6) A dircector is not required to acoount to the company for any income or benefit he receives as a result of anything authorised under
paragraph (1) or allowed under paragraph {5) nor is any type of contract authorised under paragraph (1) or aliowed under paragraph (5)
liable to be avoided.
(7) The directors can exercise or arrange for the exercise of the voting rights attached to any shares in another company held by the
company and the voting rights which they have a3 directors of that company in any way that they decide. This includes voting in favour of a
resolution appointing any of them as directors or officers of that company and deciding their remuneration. They can also vote and be
counted in the quorum as directors of the company in connection with eny of these things.
(8) The company may by ordinary resolution suspend or relax the provisions of this article to any extent or ratify any contract which has not
been properly authorised in accordance with this article.
Directors’ Discretion to Make Further Roles
19. The dircctors may make any rule which they think fit about how they take decisions, and sbout how such rules are to be recorded or
communicated to directors.

APPOINTMENT OF DIRECTORS
Manner of Appointment and Number of Directors
20. (1) Any person who is willing to act as a director, and is permitted by law to do so, may be appointed to be a director:
(8) by ordinary resolution; or
(b) by a decision of the directors,
(2) Unless otherwise determined by ordinary resolution, the number of directors (other than alternate directors) shall not be subject to any
maximum. If and for 3o long as there is a solc director, he may excrcise all the powers and authorities vested in the directors by these
Articles.
Termination of Director's Appointment
21. A person ceases to be a director as soon as:
(a) that person ceases to be & director by virtue of any provision of the Companies Act 2006 or is prehibited from being a director by law;
{b) a bankruptcy order is made against that person;
(c) a compesition is made with that person's creditors generally in satisfaction of that person's debts;
(d) & registered medical practitioner who is treating that person gives a written opinion to the company stating that that person hes become
physically incapable of acting as a director and may remain so for more than three months;
() notification is received by the company from the director that the director is resigning from office as director, and such resignation has
taken effect in accordance with its terms.
Directors' Remuneration
22. (1) Directors may undertake &ny services for the company that the directors decide.
(2) Directors are entitled to such remuncration as the directors detcmune:
(a) for their services to the company as directors; and
(b) for any other service which they undertake for the company.
{3) A directors’ remuneraticn may:
(8) take any form; and

wh15832002v2



(b} include any armangements 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.
(4) Unless the directors decide atherwise, directors’ remuneration accrues from dey to day.
(5) 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 subsidiaries or of any other body corporate in which the company is interested.
Directors' Expenses
23. The company may pay any reasonable expenses which the directors properly incur in connection with their attendance at:
(&) mectings of dircctors or committees of directors;
(b) general meetings; or
{c) separate mectings of the holders of any class of shares or of debentures of the company, or otherwise in connection with the exercise of
their powers and the discharge of their responsibilities in relation to the company.
PART 3
DECISION-MAKING BY MEMBERS
ORGANISATION OF GENERAL MEETINGS
Members Can Call General Meeting if not Enough Directors
24.1f;
(a) the company has fewer than two directors; and
{b) the director (if any) is unable or unwilling to eppoint sufficient directors to make up a quorum or to call a general meeting to do so, then
two or more members may call a gencral meeting (or instruct the company secretary, if any, to do so) for the purpose of appeinting one or
more directors.
Attendance and Speaking at General Meetings
25. (1) A person is able o exercise the right to speak at a general meeting when that person s in 8 position to communicate to all those
aitending the mecting, during the meeting, any information or opinions which that person has on the business of the meeting.
{2} A person is able to exercise the right to vote at a general meeting when:
(a) that person is able to vote, dunng the mecting, on resolutions put to the vote at the meeting; and
{b) that person’s vote can be taken into account in determining whether or not such resolutions are passed at the same time as the votes of all
the other persons attending the meeting.
(3) The directors may make whatever arrangements they consider appropriate to enable those attending & general mesting to exercise their
rights to speak or vote at it.
(4) In determining attendance at & general meeting, it is immaterial whether any two or more members attending it are in the same place as
cach other.
(5) Two or more persons who are not in the same place as each other attend a general meeting if their circumstances are such that if they
have {or were to have) rights to speak and vote at that meeting, they are (or would be) able to exercise them,
Quorum for General Meetings
26. No business other than the appointment of the chairman of the meeting is to be transacted &t a general mecting if the persons attending it
do not constitute a quorum.
Chairing General Meetings
27. (1) If the directors have appointed a chairman, the chairman shall chair general meetings if present and wilhng to do so,
(2) If the directors have not appointed a chairmean, or if the chainman is unwilling to chair the meeting or is not present within ten minutes of
the time at which a meeting was duc to start:
(a) the directors present; or
(b) (if no directors present), the meeting must appoint a director or member to chair the meeting, and the appointment of the chairman of the
meeting must be the first business of the meeting
(3) The person chairing a meeting in accordance with this article is referred to as "the chainnan of the meeting”.
Attendance and Speaking by Directors and Non-Members
28, Directors may attend and speak at general meetings, whether or not they are members.
(2) The chairman of the meeting may permit other persons who are not:
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(a) members of the company; or

(b) otherwise entitled to exercise the nghts of members in relation to general meetings, to attend and speak at a general meeting,
Adjosrnment

29. (1) 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, of if during a meeting a quorum ceases to be present, the chairman of the meeting must adjoum it

(2) The chairman of the meeting may adjourn a general meeting at which a querum is present if:

(a) the meeting consents to an adjournment; or

(b) it appears to the chairman of the meeting that an adjournment 15 necessary to protect the safety of any person attending the meeting or
ensure that the business of the meeting is condueted in an orderly manner.

(3) The chairman of the meeting must adjourn a general meeting if directed to do so by the meeting.

(4) When adjourning a general meeting, the chairman of the meeting must:

(a) cither specify the time and place to which it is adjourned or state that it is to continue at a time and place to be fixed by the directors; and
(b) have regard to any directions as to the ime and place of any adjournment which have been given by the meeting,

(5) If the continuation of an adjoumed meeting is to take place more than 14 days after it was adjourned, the company must give at least 7
clear days' notice of it (that is, excluding the day of the adjoumned meeting and the day on which the notice is given);

(8) to the same persons to whom notice of the company's general meetings is required to be given; and

(b) containing the same information which such notice is required to contain.

(6) No busincss may be transacted at an adjourned general meecting which could not properly have been transacted at the meeting if the

adjounnnent had not taken place.
YOTING AT GENERAL MEETINGS
VYoting: General
30. A resolution put to the vots of a general meeting must be decided on a show of hands unless a poll is duly demanded 11 accordance with
the articles.
Errors and Disputes

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

(2) Any such objection must be referred to the chairman of the meeting whose decision is final.

Demanding a Poll

32, (1) A poll on a resolution may be demanded:

(8) in advance of the general meeting where it is to be put to the vote; or

(b} at a general meeting, cither before a2 show of hands on that resolution or immediately after the result of a show of hands on that
resolution is declared.

(2) A poll may be demanded by:

(8) the chairman 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 one tenth of the total voting rights of all the members having the right to vote on the
resolution.

(3) A demand for a poll may be withdrawn if.

(8) the poll has not yet been taken; and

(b) the chairman of the meeting consents to the withdrawal

Procedure an & Poll

33. (1) Polls at general meetings must be taken when, where and in such manner as the chairman of the mecting directs.

(2) The chaiman of the meeting may appoint scrutineers (who need not be members) and decide how and when the result of the poll is to
be declared.

(3) The result of a poll shall be the decision of the mecting in respect of the resolution on which the poll was demanded.

{4) A poll om:
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(a) the election of the chairman of the meeting; or

(b) a question of adjournment, must be taken immediately

(5) Other polls must be taken within 30 days of their being demanded.

{6) A demand for a poll does not prevent a general mecting from continuing, except as regards the question an which the poll was
demanded.

(7) No notice need be given of a poll not taken immediately if the time and place at which it 15 to be taken are announced at the meeting at
which it is demanded.

(8) In any other case, at lcast 7 days' notice must be given specifying the time and plece at which the poll is to be taken.

Content of Proxy Notices

34. (1) Proxies may only validly be appointed by a notice in writing (8 "proxy notice") which:

() states the name and address of the member appointing the proxy;

(b) identifics the person appointed to be that member’s proxy and the general meeting in relation to which that person is appointed;

{c) is signed by or on behalf of the member appointing the proxy, or is authenticated in such manner gs the directors may determine; and
(d) is delivered to the company in accordance with the articles and any instructions contained in the notice of the general meeting to which
they relate.

(2) The company may require proxy notices to be delivered in a particular form, and may specify different forms for different purposes.
(3) Proxy notices may specify how the proxy appointed under them is to vote (or that the proxy is to abstain from voting) on one or more
resolutions.

(4) Unless a proxy notice indicates otherwise, it must be treated as:

(8) allowing the person appointed under it as a proxy discretion as to how £ vote on any ancillary or procedural reselutions put to the
meeting; and

(b) appointing that person as a proxy in relation to any edjournment of the general mecting to which it relates as well as the meceting itself
Delivery of Proxy Notices

35. (1) Any notice of a general meeting must specify the address or addresses ("proxy notification address") at which the company or its \
agents will receive proxy notices relating to that meeting, or any adjournment of it, delivered in hard copy or electronic form.

(2) A person who is entitled to attend, speak or vote {either on a show of hands or on a poil) at a general mecting remains so entitled in
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,

(3} Subjeet to paragraphs (4) and (5), a proxy notice must be delivered to a proxy notification address not less than 48 hours before the
general meeting or adjouned meeting to which it relates.

(4) ill the case of & pol! taken more than 48 hours after it is demanded, the notice must be delivered to a proxy noufication address not lass
than 24 hours before the time appointed for the taking of the poll.

(5) ill the casc of a poll not taken during the meeting but taken not more than 48 hours after it was demanded, the proxy notice must be
delivered:

(a) in accordance with paragmph (3); or

(b} at the meeting at which the poll was demanded to the chairman, secretary (if any) or any director.

(6) An appointment under a proxy notice may be revoked by delivering a notice in writing given by or on behalf of the person by whom or
on whose behalf the proxy notice was given to a proxy notification address.

{7) A notice revoking a proxy appointment only takes effect if it is delivered before:

() the start of the meeting or adjourned meeting to which it relates; or

(b) (in the case of a pall not taken on the same day as the mecting or adjourned mecting) the time appointed for taking the poll to which it
relates.

(B) If a proxy notice is not signed by the person appointing the proxy, it must be accompanied by written evidence of the authonty of the
person who executed it to execute it on the sppointor’s behalf.

Amendments to Resolutions

36 (1) An ordinary resolution to be proposed at a gencral meeting may be amended by ordinary resolution ift
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(a) notice of the proposed amendment is given to the company in writing by a person entitled to vote at the general mecting at which it is to
be proposed not less than 48 hours before the mecting is to take place (or such later time as the chainman of the meeting may determinc);
and
(b) the proposed amendment does not, in the reasonable opinion of the chairman of the meeting, materially after the scope of the resolution.
(2) A special resolution to be proposed at a general meeting may be amended by ordinary resolution, if:
(a) the chairman of the meeting proposcs the amendment at the general meeting at which the resolution is to be proposed; and
(b) the amendment does not go beyond what is necessary to correct a grammatical or other non-substantive error in the resolution.
(3) If the chairman of the mecting, acting in good faith, wrongly decides that an amendment to a resolution is out of order, the chairman’s
error does not invalidate the vote on that resolution.
RESTRICTIONS ON MEMBERS' RIGHTS

No Voting of Shares on Which Money Owed to Companmy
37. No voting rights attached to a share may be exercised at any general mecting, and any adjournment of it, or on any poll called at or in
relation to it, unless all amounts payable to the company in respect of that share have been paid.

APPLICATION OF RULES TO CLASS MEETINGS
Class Meetings
38. The provisions of the articles relating to general meetings apply, with any necessary modifications, to meetings of the
holders of any class of shares.

PART 4
SHARES AND DISTRIBUTIONS
Tasue of Shares
39. (1) The company is a private company. Accordingly, no offer or invitation shall be made to the public (whether for cash or otherwise) to
subscribe for shares in or debenturces of the company and the company shall not allot or agree to allot (whether for cash or otherwise) shares
in or debentures of the company with a view to all or any of them being offered for sale to the public,
(2) Without prejudice to the rights attached to any existing share, the company may issue shares with such rights or restrictions as may be
determined by ordinary resolution.
(3) The company may issus shares which are to be redeemed, or are liable 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.
(4) Subject to the Companies Act 2006, all shares shall be under the control of the directors and the directors may allot, grant options over,
or otherwise deal with or dispose of the same to such persons and gencerafly on such terms and in such manner as they think fit.
(5) If, and for 5o long as, the company has in issuc only one class of shares, the directors shall, in accordance with section 569 of the
Compenies Act 2006, be empowered to exercise the powers given to them in paragraph (4) of this article as if section 561 of that Act did
not apply to eny allotment of equity securities (as defined in section 560 of that Act) made under those powers.
INTERESTS IN SHARES
Compauy aot Bound by Less Than Absolute Interests
40. Except as required by law, no person is to be recognised by the company as holding any share upon any trust, and except as otherwise
required by law or the articles, the company is not in any way to be bound by or recognise any interest in a share other than the holder's
absolutc ownership of it and ali the rights attaching to it.
SHARE CERTIFICATES
Certificates to be Issned Except in Certain Cases
41. (1) The company must issue each member with one or more certificates in respect of the shares which that member holds.
(2) This article does not apply to:
(&) shares in respect of which a share warrant has been issued; or
(b) shares in respect of which the Companics Acts permil the company not to issuc a certificate.
(3) Except as otherwise specified in the articles, all certificates must be issued free of charge.
(4) No certificate may be issued in respect of sheres of more than one class.
(5} If more than one person holds a share, only one certificate may be issued in respect of it.
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Contents and Execution of Share Certificates

42. (1) Every certificate may specify:

(a) in respect of how many shares, of what class, it is issued;

(b) the nominal value of those shares;

{c) the amount paid up on them; and

(d) any distinguishing numbers assigned to them.

(2) Certificates must:

() have affixed to them the company's common seal or an official seal which is a facsimile of the company's common seal with the
addition on its face of the word "Securities" (a "securtties seal”), or

{b) be otherwise executed in accordance with the Companies Acts,

Consolidated Share Certificates

43, (1) When a member's holding of shares of a particular class increases, the company may issue that member with:

(a) a singe, consolidated certificate in respect of all the shares of a particular cfass which that member holds; or

(b) a scparate certificate in respect of only those shares by which that member’s holding has increased.

(2) When a member's holding of shares of a particular class is reduced, the company must ensure that the member is issued with one or
more certificates in respect of the number of shares held by the member after that reduction. But the company need not (in the absence of a
request from the member) issue any new certificate 1f:

(8) all the shares which the member no longer holds as a result of the reduction; and

(b} none of the shares which the member retains following the reduction, were, immediately before the reduction, represented by the same
certificate.

(3) A member may request the company, in writing, to replace:

{a) the member's separate certificates with a consolidated certificate; or

(b) the member's consolidated certificate with two or more separate certificates representing such proportion of the shares as the member
may specify.

(4) When the company complies with such a request it may charge such reasonable fee as the directors may decide for doing so,

(5) A consolidated certificate must not be issued unless any certificates which it is to replece have first been returned to the company for
cancellation.

Replacement Share Certificates

44. (1) If a certificate issued 1n respect of a member's shares is:

(a) damaged or defaced; or

(b) said to be lost, stolen or destroyed, that member is entitled to be issued with a replacement certificate in respect of the same shares.

{2) A member exercising the right to be issued with such & replacement certificate:

(2) may at the same time exercise the right to be issued with a single certificate or separate certificates;
{b) must return the certificate which is to be replaced to the company if it is damaged or defaced, and
(c) must comply with such conditions as to evidence, indemnity and the payment of a reasonable fee as the directors decide.

PARTLY PAID SHARES

Company's Lien Qver Partly Paid Shares

45. (1) The company has a lien ("the company's lien™) over every share which 1s partly paid for any part of:

(a) that share’s nominal value; and
{b) any premium at which it was issued, which has not been paid to the company, and which is payable immediately or at some time m the
future, whether or not a czll notice has been sent in respect of it.
(2) The company’s lien over a share:
(a) takes priority over any third party’s interest in that share; and
{b) extends to any dividend or other money payable by the company in respect of that shere and (if the lien is enforced and the share is sold
by the company) the proceeds of sale of that share.
(3) The dircctors may at any time decide that a share which is or would otherwise be subject to the company's lien shall not be subject to it,

cither wholly or in part.
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Enforcement of the Company's Lien
46. (1) Subject to the pravisions of this article, if:
(a) & lien enforcement notice has been given in respect of a share; and
(b) the person to whom the notice was given has failed to comply with it, the company may sell that share in such manner as the directors
decide.
{2) A lien enforcement notice:
(a) may only be given in respect of a share which is subject to the company's lien, in respect of which a sum is payable and the due date for
payment of that sum has passed;
(b) must specify the share concerned;
{c) must require payment of the sum payable within 14 days of the notice;
(d) must be sddressed either to the holder of the share or to a person entitled to it by reason of the holder’s death, bankrupicy or otherwise;
and
{c) must state the company's intention to sell the share if the notice is not complied with.
(3) Where shares are sold under this article:
(a) the directors may authorise any person to execute an instrument of transfer of the shares to the purchaser or a person nominated by the
purchaser; and
(b) the transferee is not bound to se< to the application of the consideration, and the transferee's title is not affected by any irregularity in or
invalidity of the process leading to the sale.
(4) The net proceeds of any such sale (after payment of the costs of salc and any other costs of enforcing the lien) must be applied:
(2) first, in payment of so much of the sum for which the lien exists as was payable at the date of the lien enforcement notice;
(b) second, to the person cntitled to the shares at the date of the sale, but only after the certificate for the shares sold has been surrendered to
the company for cancellation or a suitable indemnity has been given for any lost certificates, and subject to a lien equivalent to the
company’s lien over the shares before the sale for any money payable in respect of the shares after the date of the lien enforcement notice.
(3) A statutory declaration by a director or the company secretery (if any) that the declarant is a director or the company secretary (if any)
and that a share has been sold to satisfy the company’s lien on a specified dated:
(s} is conclusive evidence of the facts stated in it as against all persons claiming to be entitled to the share; and
(b) subject to compliance with any other formalities of transfer required by the articles or by law, constitutes a good title to the share.
Surreader of Shares
47. (1) A member may surrender any share:
{a} in respect of which the dircctors may issuc a notice of intended forfeiture;
(b) which the directors may forfeit; or
(c) which has been forfeited.
(2) The directors may accept the surrender of any such share.
(3) The effect of surrender on a share is the same as the effect of forfeiture on that share.
(4) A share which has been surrendered may be dealt with in the same way as a share which has been forfeited.
TRANSFER AND TRANSMISSION OF SHARES
Transfer of Shares
48. (1) Shares may be transferred by means of an instrument of transfer in any usual form or any other form approved by the directors,
which is executed by or on behalf of:
(2) the transferor; and
(b) {if any of the shares is partly paid) the transferce.
(2) No fee may be charged for registering any instrument of transfer or other document relating to or affecting the title to any share.
(3) The company may retain eny instrument of transfer which is registered.
(4) The transferor remains the holder of & share until the transferee’s name is entered in the register of members as holder of it.
{5) The directors may, in their absolute discretion decline to register any transfer of any share, whether or not it is a fully paid share,
Without prejudice to the generality of this power, they may refuse to register a transfer if:
(a) the transfer is not lodged at the company's registered office or such other place as the directors have appointed;
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(b) the transfer is not accompanied by the certificate for the shares to which it relates, or such other evidence as the directors may
reasonably require to show the transferor’s right to make the transfer, or evidence of the right of someonc other than the transferor to make
the transfer on the transferor's behalf;

{c) the transfer is in respect of more than one class of share; or

(d) the transfer is in favour of more than four transferees.

(6) If the directors refuse to register the transfer of a share, the instrument of transfer must be returned to the transferes with the notice of
refusal uniess they suspect that the proposed transfer may be fraudulent,

Dragalong

49, {1) If the holders of as least 75% in nominal value of the shares in issue for the time being (the *Selling Shareholders”) wish to transfer
all their interest in their shares (the "Sellers’ Shares”) to a bona fide arm's length purchaser (the *Third Party Purchaser™) the Selling
Sharcholders shall have the option (the "Drag Along Option™) to require ali the other holders of shares in issue for the time being (the
*Called Shareholders”) to sell and transfer all their shares to the Third Party Purchaser or as the Third Party Purchaser shall direct in
accordance with the provisions of this article.

(2) The Selling Sharcholders may exercise the Drag Along Option by giving written notice to that effect (a "Drag Along Notice™) at any
time before the transfer of the Sellers’ Shares to the Third Party Purchaser. A Drag Along Notice shall specify that the Called Sharcholders
are required to transfer all their shares (the "Called Shares”) pursuant to this esticle, the person to whom they are to be transferred, the
consideration for which the Called Shares are to be transferred (calculated in accordance with this article) and the propased date of transfer.
(3) Drag Along Notices shall be irrevocable but will lapse if for any reason there is not a salc of the Sellers’ Shares by the Selling
Shareholders to the Third Party Purchaser within 60 days after the date of service of the Drag Along Notice. The Selling Sharcholders shall
be entitled to serve further Drag Along Notices following the lapse of any particular Drag Along Notice.

{4) The consideration (in cash or otherwise) for which the Called Sharcholders shall be obliged to sell each of the Called Shares shall, at the
option of the Sclling Sharcholders, be either:

{a) the same as that attributed by the offer from the Third Party Purchaser in respect of each Sellers' shares (the "Equivalent
Consideration”); or

{b) any other consideration certified by the Company’s auditors as being no less favourable than the Equivalent Consideration.

(5) Completion of the sale of the Called Shares shall take place on the same date as the date proposed for completion of the sale of the
Sellers' Shares unless:

{a) all of the Called Sharcholders and the Selling Sharcholders agree otherwise; or

(b) that date is less than 3 days after the Drag Along Notice where it shall be deferred until the third day after the Drag Along Notice.

{6) If any Called Sharcholder does not on Completion of the sale of the Called Shares exccute transfer{s) in respect of all the Calted Shares
held by him the defaulting holder shall be deemed to have irrevocably appointed any person nominated for the purposc by the Selling
Shareholders to be his agent and attorney to execute all necessary transfer(s) and any share sale agreement (incorporating warranties and
indemnities as to such defaulting shareholder’s title to the Called Shares held by him) on his behalf and against receipt by the Company {on
trust for such holder) of the purchase monies or any other consideration payable for the Called Shares deliver such transfer(s) to the Third
Party Purchaser (or as he may direct) and the directors shall forthwith register the Third Party Purchaser (or as he may direct) as the holder
thereof and, after the Third Party Purchaser (or his nominee) has been registered as the holder, the validity of such proceedings shall ot be
questioned by any such person. [t shall be no impediment to registration of shares under this sub-article that no share certificate has been
produced.

(7) Upon any person, following the issue of a Drag Along Notice, becoming a member of the Company pursuant to the exercise of a pre-
existing option to acquire shares in the Company (a "New Member®), a Drag Along Notice shall be deemed to have been served upon the
New Mcmber on the same terms as the previous Drag Along Notice who shall thereupon be bound to sell and transfer all such shares
acquired by him to the Third Party Purchaser or as the Third Party Purchaser may direct and the provisions of this article shall apply mutatis
mutandis to the New Member save that completion of the salc of such shares shall take place forthwith upon the Drag Along Notice being
deemed served on the New Member.

{8) In this article:

(a) the expressions 'transfer’ and ‘transferee’ shall include respectively the renunciation of a renounceable letter of allotrment and the

renouncee under any such letter of allotment;
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(b) the expression ‘shareg’ includes bearer shares, depositery receipts and any other security or mstrument into which shares may be
converted with a view to a sale;
(c) whether or not persons are acting in concert will be determined by the then most recent edition of the Takeover Code

(9) All other regulations of the company relating to the transfer of shares and the rights to registration of transfers shall be read subject to
the provisions of this article.

Tag along
50. (1) Subject to the proviso at the end of this article but notwithstanding any other provisions in these articles no sale or transfer or other

disposition of shares in issue for the time being (the "Specified Shares") shall have any effect if it would result in a Change of Control (as
hereinafter defined) unless befors the transfer is lodged for registration such Third Party Purchaser ecquiring the Specified Shares has made
a bona fide offer (a "Tag Along Offer”) in accordance with this article to purchase such number of shares in issue for the time being which
are not Specified Shares (the "Uncommitted Shares”) as the holders thereof may wish to sell (being referred to in this article as the "Tag
Along Shares"),

(2) A Tag Along Offer shall be in writing, shall specify the price at which the Tag Along Shares may be transferred (being the highest price
payable by the Third Party Purchaser in respect of each of the Specified Shares) shall be open for acceptance for at least 21 days and shall
be deemed to be rejected by any holder of shares who has not sccepted it in accordance with its terms within the time period prescribed for
acceptance. The consideration payable pursuant to 2 Tag Along Offer shall be settied in full on completion of the sale and purchase of the
Tag Along Shares and within 30 days of the date of the offer.

(3) Following the acceptance of a Tag Along Offer by a holder of any Tag Along Shares, that holder of the Tag Along Shares shall be
obliged to sell the Tag Along Shares held by it to the Third Party Purchaser at the price specified in the Tag Along Offer and completion of
this sale end purchase shall take place on the same date as the date of completion of the sale of the Specified Shares or, if later, three days
efter acceptance of the Tag Along Offer.

(4) Each holder of the Tag Along Shares who accepts a Tag Along Offer shall be deemed to have appointed each holder of Specified Shares
severally as his attorney to exccute eny stock transfer form and to do such other things as may be necessary or desirable to accept, transfer
and complcte the sale of the Tag Along Shares held by such holder to the Third Party Purchaser pursuant to this article

(5) For the purposes of this article:-

() the expression “Change of Control” shall mean the acquisition whether by purchase, transfer, renunciation or otherwise by any Third
Party Purchaser of any interest in any shares if, upon completion of that acquisition, the third party purchaser, together with persons acting
in concert or connected with him, would directly or indirectly hold more than 40 per cent in nominal value of the shares;

(b) the highest price payable by the Third Party Purchaser in respect of each of the Specified Shares as referred to in article 50{2) shall be
deemed to include the relevant proportion of any other consideration (in cash or otherwise) receivable by the holders of the Specified
Shares which having regerd to the substance of the transaction &s a whole can reasonably be regarded as an gddition to the price payable for
the Specified Shares.

(6) All other regulations of the Company relating to the transfer of shares and the right to registration of transfers shal] be read subject to the
provisions of this article.

Transmission of Shares

51.(1) If title to a share passes to a transmittee, the company may only recognise the transmittes as having any title to that share,

{2) Nothing in these articles releases the estate of a deceased member from any lisbility in respect of a share solely or jointly held by that
member.

Transmittees' Rights

52.(1) A transmittee who produces such cvidence of entitlement to shares as the directors may properly require:

(2) may choose cither 10 become the holder of those shares or to have them transferred to another person; and

(b) pending any transfer of the sheres to another person, has the same rights as the holder had.

{2) But transmittees do not have the right to attend or vote at & general meeting in respect of shares 1o which they are entitled, by reason of
the holder's death or bankruptcy or otherwise, unless they become the holders of those shares.

Exercise of Transmitees’ Rights

533. (1) Transmittees who wish to become the holders of shares to which they have become entitled must notify the company n writing of
that wash.
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(2) If a transmittee wishes to have a share transferred to another person, the transmittee must execute an instrument of transfer in respect of
it.

(3) Any transfer made or exccuted under this article is to be treated as if it were made or executed by the person from whom the transmittee
has derived rights in respect of the share, and as if the cvent which gave rise to the transmission had not sccurred.

Transmittees Bound by Prior Notices
$4. If a notice i3 given to a member in respect of shares and a transmittee is entitled to those shares, the transmitiee is bound by the notice if
it was given to the member before the transmittee's name has been entered in the register of members.

DISTRIBUTIONS
Procedure for Declaring Dividends
55. (1) The company may by ordinary resolution declare dividends, and the directors may decide to pay interim dividends.
(2) 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.
{3) No dividend may be declared or paid unless it is in accordance with members' respective rights.
(4) Unless the members' resolution to declare or directors’ decision to pay a dividend, or the terms on which shares are issued, specify
otherwise, it must be paid by reference to each member's holding of shares on the date of the resolution or decision to declare or pay it
(5) If the company’s shere capital is divided into different classes, no interim dividend may be paid on shares carrying deferred or non-
preferred rights if, at the time of payment, any preferential dividend is in arrears.
(6) The directors may pay at intervals any dividend payable at a fixed rate if it appears to them that the profits available for distribution
Jjustify the payment.
() If the directors 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.
Calculation of Dividends
56. (1) Except as otherwise provided by the articles or the rights attached to shares, ali dividends must be:
(a) declared and paid according to the amounts paid up on the shares on which the dividend is paid; and
{b) apportioned and paid proportionately to the amounts paid up on the shares during any portion or portions of the period in respect of
which the dividend is paid
(2) If eny share is issued on terms providing that it ranks for dividend es from a particular date, that share ranks for dividend accordingly.
(3) For the purposes of calculating dividends, no account is to be taken of any amount which has been paid up on a share in advance of the
due date for payment of that amount.
No Interest on Distributions
57. The company may not pay interest on any dividend or other sum payable in respect of a share unless otherwise provided by.
() the terms on which the share was issued; or
(b) the provisions of another agreement between the holder of that share and the company.
Unclaimed Distributions
$8. (1) 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
(2) The payment of any such dividend or other sum into & separatc account does not make the company a trustee in respect of it.
(3)If:
{a) twelve years have passed from the date on which a dividend or other sum became due for payment; and
(b) the distribution recipient hes not claimed it, the distribution recipient is no longer entitled to that dividend or other sum and it ceases to
remain owing by the company.
Non-Cash Distributions
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59. (1) Subject to the terms of issue 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 distribution payable in respect of a share by transferring non-cash assets of
equivalent value (including, without limitation, shares or other securities in any company).
(2) For the purposes of paying a non-cash distribution, the dircctors may make whatever arrangements they think fit, including, where any
difficulty arises regarding the distribution:
(a) fixing the vatue of any assets;
{b) paying cash to any distribution recipient on the basis of that valuc in order to adjust the rights of recipients; and
(c} vesting any assets in trustees.
Waiver of Distributions
60. Distribution recipients may waive their entitlement to 8 dividend or other distribution payable in 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 onc person is entitled to the share, whether by reason of the death or bankruptcy of one or more joint holders, or otherwise,
the notice is not effective unless it is expressed to be given, and signed, by all the holders or persons otherwise entitled to the share,
CAPITALISATION OF PROFITS
Authority to Capitalise and Appropriation of Capitalised Sums
61. (1) The directors may, if they are so authorised by an ordinary resolution:
(a) decide to capitalise 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 acoount or capital redemption reserve; and
(b) appropnate any sum which they so decide to capitalise (a “capitalised sum®) to the persons who would have been entitled to it if it were
distributed by way of dividend (the "persons entitled") and in the same proportions.
{2) Capitalised sums must be applied:
{a) on behalf of the persons entitled; and
(b) in the same proportions as & dividend would have been distributed to them,
(3) Any capitalised sum may be applicd in paying up new shares of a nominal amount equal to the capitalised sum which are then allotted
credited as fully paid to the persons entitled or as they may direct.
(4) A capitalised sum which was appropriated from profits available for distribution may be applied:
(a) in or towards paying up any amounts unpaid on existing shares held by the persons entitled; or
(b) in paying up new debentures of the company which arc then allotted credited as fully paid to the persons entitled or as they may direct.
{5) The directors may:
() apply capitalised sums in accordance with paragraphs (3) and (4) partly in one way and partly in another;
(b) make such arrangements as they think fit to deal with shares or debentures becoming distributable in fractions under this article
{including the issuing of fractional certificates or the making of cash payments); and
{c) authosise any pesson to enter into an agreement with the company on behalf of all the persons entitled which 15 binding on them in
respect of the allotment of shares and debentures to them under this article,
PART S
MISCELLANEOUS PROVISIONS
COMMUNICATIONS
Means of Commungication to be Used
62. (1) Anything sent or supplied by or to the company under the articles may be sent or supplied in any way in which the Companies Act
2006 provides for documents or information which are authorised or required by any provision of that Act to be sent or supplied by or to the
company
(2) Subject to the articles, any notice or document to be sent or supplied to a director in conncction with the taking of decisions by directors
may also be sent or supplied 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 director in a particular way are to be deemed to have been
received within a specified time or their being sent, and for the specified time to be less than 48 hours.
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(4) The provisions of section 1147(5) of the Companies Act 2006 (concerning any day that is not a working day) shall not be applicable to
any documents or information supplied by the company to its members.
Failure to Notify Contact Details
63.(1) If:
(8) the company sends two consecutive documents to a member over a period of at least 12 months; and
(b) each of those documents is returned undelivered, or the company receives notification that it has not been delivered, that member ceases
to be entitled to receive notices from the company.
{2) A member who has ceased to be entitled to receive notices from the company becomes entitled to receive such notices again by sending
the company:
(a) a new address to be recorded in the register of members; or
(b) if the member has agreed that the company should use a means of communication othier than sending things to such an address, the
information that the company needs to use that means of communication effectively.
ADMINISTRATIVE ARRANGEMENTS
Company Seals
64. (1) The company need not have a common seal but any common seal may only be used by the authority of the directors,
(2) The directors may decide by what means and in what form any common seal or securities seal is to be used.
(3) Unless otherwise decided by the directors, if the company has a common seal and it is affixed to a document, the document must also be
signed by st least one authorised person in the presence of a witness who attests the signature.
(4) For the purposes of this article, an authorised person is:
(a) any director of the company;
(b) the company secretary (if any); or
{c) any person authorised by the directors for the purpose of signing documents to which the common sea! is applied.
(%) If the cormnpany has an official seal for use abroad, it may only be affixed to a document if its usc on that document, or documents of &
class to which it belongs, has been authorised by a decision of the directors,
{6) If the company has a securities seal, it may only be affixed to securities by the company secretary {if any) or a person authorised to
apply it to securities by the directors.
(7 For the purposes of the articles, references to the securities seal being affixed to any document include the reproduction of the image of
that seal on or in a document by any mechanical or electronic means which has been approved by the directors 1n relation to that document
or documents of a class to which it belongs.
Destruction of Documents
65. (1) The company is entitled to destroy:
(a) all instruments of transfer of shares which have been registered, and ail other documents on the basis of which any entries made in the
register of members, from six years after the date of registration;
(b) all dividend mandates, vaniations or cancellations of dividend mandates, and notifications of change of address, from two years after
they have been recorded;
{c) all share centificates which have been cancelled from one yeear after the date of the canceliation;
(d) all paid dividend warrants and cheques from one year after the date of actual payment; and
(¢) all proxy notices from one year after the end of the meeting to which the proxy notice relates.
(2) If the company destroys a document in good faith, in eccordance with the articles, and without notice of any claim to which that
document may be relevant, it is conclusively presumed in favour of the company that:
(a) entries in the register purporting to have been made on the basis of an instrument of transfer or other docurnent so destroyed were duly
and properly made;
(b) any instrument of transfer so destroyed was a valid and effective instrument duly and properly registered;
{¢) any share certiftcate so destroyed was a valid and effective certificate duly and properly cancelled, and
(d) eny other document so destroyed was a valid and effective document in accordance with its recorded particulars in the books of records

of the company.
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(3) This article does not impose on the company any liability which it would not otherwisc have if it destroys any document before the time
at which this article permits it to do so.
(4) In this article, references to the destruction of any document include a reference to its being disposed of in any manner.
No Right to Inspect Accounts and Other Records
66. Except as provided by law or authorised by the directors or any ordinary resolution of the company, no person is entitled to inspect any
of the company’s accounting or other records or documents merely by virtue of being a member.
Provision for Employees on Cessation of Business
67 The Directors may decide to make provision for the bencfit 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 undentaking of the company or that subsidiary.
Secretary
68, The directors may 2ppoint a secretary (or joint secretaries) at such remuneration and upon such conditions as they may think fit; and any
scoretary so appointed may be removed by them.

DIRECTORS' INDEMNITY AND INSURANCE
Indemnity
69. (1) Subject to paragraph (2), a relevant director of the company or an associated company may be indemnified out of the company's
assets against:
() any liability incurred by that director in connection with any negligence, defauit, breach of duty or breach of trust in relation to the
company or an associated company;
(b) any liability 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 Companies Act 2006); or
(c} any other liability incurred by that director as an officer of the company or an associated company.
(2) This article does not authorise any indemnity which would be prohibited or rendered void by any provision of the Companies Acts or by
any other provision of law.
(3) In this articte:
(a) companies are associated if one is a subsidiary of the other or both arc subsidiaries of the same body corporate; and
(b) a "relevant director* means any director or former director of the company or any associated company
Insurance
70. (1) The directars may decide to purchass and maintain insurance, at the expense of the company, for the benefit of any relevant director
in respect of any relevant loss.
{2) In this article:
(8) a "relevant director” means any director or former director of the company or an associated company;
(b) 8 "relevant loss™ means any toss or liability which has been or may be incurred by & relevant director in connection with that director's
dutics or powers in relation to the company, any associated company or any pension fund or employees' share scheme of the company or
associated company; and
(c) companies are associsted if onc i3 a subsidiary of the other or both are subsidiaries of the same body corporate,

SINGLE-MEMBER COMPANY

Modification of Articles if Single-Member Company
71. If, and for 0 long as, the company has only one member, the sole member of the Company (or the proxy, or, if the member is & body
corporate, the authorised representative, of the sole member representing that member at the relative general meeting) shall be the chairman
of any general meeting of the Company and article 27 shall be modificd eccordingly and all other provisions of these articles shall (in the
absence of any express provision to the contrary) apply with such modification as may be necessary in relation to a company which has

oniy one member.
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The Companies Act 2006
A PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

PART |
INTERPRETATION AND LIMITATION OF LIABILITY

Application of Articles and Defined Terms

1. (1) No regutations sct out in any Act or subordinate legislation concerning companies, including the mode! articles prescribed under
section 19 of the Companies Act 2006, shall apply to the company, but the following shal! be the articles of association of the company

(2) In the articles, unless the context requires otherwise

"articles” means the company's articles of association;

"bankruptcy” includes individual insolvency proceedings in a jurisdiction other than England and Wales or Northem Ircland which have an
cffect similar to that of bankruptcy;

*certificate” means a paper certificate (other than a share warrant) evidencing a person’s title to specified shares or other securities;
"chairman” has the meaning given in article 11;

*chairman of the meeting” has the meaning given in article 27;

"Companies Acts" means the Companies Acts (as defined in section 2 of the Companies Act 2006), in so far as they apply

to the company;

“company’s lien” has the meaning given n article 45;

*director” means a director of the company, end includes any person occupying the position of director, by whatever name called;
"document® includes, unless otherwise specified, any document sent or supplied in electromic form;

*electronic form" has the meaning given in section 1168 of the Companies Act 2006;

"fully paid® in relation to & share, meens that the nominal value and any premium to be paid to the company in respect of that share have
been paid to the company;

"hard copy form" has the meaning given in section 1168 of the Companies Act 2006;

*holder” 1n relation to shares means the person whose name 1s entered in the register of members as the holder of the shares, or, in the case
of a share in respect of which a share warrant has been issued (and not cancelled), the person in possession of that warrant;

"instrument” means a document in hard copy form;

"lien enforcement notice™ has the meaning given in article 46;

"member” has the meaning given in section 112 of the Companies Act 2006,

"ordinary resolution” has the meaning given in section 282 of the Companies Act 2006;

“paid” means paid or credited as paid;

"participate”, in relation to a directors' meeting, has the meaning given in article 9;

"pertly paid” in relation to a share means that part of thet share's nominal value or any premium at which 1t was issued has not been paid to
the company;

"proxy notice” has the meaning given in article 34;

"securities seal” has the meaning given in article 42;

"shares” means shares in the company;

*special resolution” has the meaning given in section 283 of the Companies Act 2006;

"subsidiary” has the meaning given in section 1159 of the Companies Act 2006,

“transnuttes” means a person entitled to a share by reason of the death or bankruptcy of a sharcholder or otherwise by operation of law, and
"writing" means 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 in electronic form or otherwise

(3) Unless the context otherwise requires, other words or expressions contained in these articles bear the same meaning as in the Companics
Act 2006, or in subordinate legislation made under that Act, as in force on the date when these articles become binding on the company,
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Liability of Members
2 The liability of the members is limited to the amount, if any, unpaid on the shares held by them.
PART 2
DIRECTORS
Directors’ Powers and Responsibilities
Directors General authority
3. The directors are responsible for the management of the company's business, for which purpose they may exercise all the powers of the
company.
Members' Reserve Power
4, (1) The members may, by special resolution, direct the dircctors to take, or refrain from taking, specified action.
{2) No such special resolution invalidates anything which the directors have done before the pessing of the resolution.
Directors may Delegate
5. (1) The directors may delegate any of the powers which are conferred on them under the articles.
(a) to such person or committee;
{b) by such means (including by power of attorncy);
{c) to such an extent;
(d) in relation to such matters or territories; and
(¢) on such terms and conditions as they think fit.
(2) If the directors so specify, any such delegation may authorise further delegation of the directors’ powers by any person to whom they are
delegated.
{3) The directors may revoke any delegation in whole or part, or alier its terms and conditions.
Committees
6. (1) Committees to which the directors delegate any of their powers must follow procedures which are based as far as they are applicable
on those provisions of the articles which govemn the taking of decisions by directors.
(2) The directors may make rules of procedure for all or any committees, which prevail over rules derived from the articles if they are not
consistent with them.
DECISION-MAKING BY DIRECTORS
Directors to Take Decisions Collectively
7. (1) The general rule about decision-making by directors is that any decision of the directors may be taken:
{a) at a directors' meeting; or
(b) in the form of a directors’ written resolution,
(2) Butif:
(2) the company only has one director; and
{d) no provision of the articles requires it to have more than one director, this general rule does not apply, and the director may take
decisions without regard to &ny of the provisions of the articles relating to directors' decision-making.
Calling a Directors' Meeting
8. (1) Any director may call a directors' meeting.
(2) The company secretary {if any) must call a directors' meeting if a director so requests.
{3) A directors' mecting is called by giving notice of the mecting to the directors.
(4) Notice of any directors’ mecting must indicate:
(8) its proposed date and time;
(b) where it is to take placc; and
{c) if it is anticipated that directors participating in the meeting will not be in the same place, how it is proposed that they should
communicate with each other during the meeting.
(5) Notice of a directors’ meeting must be given to each director, but need aot be in writing.
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(6) Notice of a directors’ mecting need not be given to directors who waive their entitlement to notice of that meeting, by giving notice to
that effect to the company not more than 7 days after the date on which the meeting is held. Where such notice is given after the meeting
has been held, that does not affect the validity of the mecting, or of any business conducted at it.

Participation in Directars' Meetings

9. (1) Directors participate in a directors' meeting, or part of a directors’ meeting, when:

{a) the meeting has been called and takes place in accordance with the articles; and

(b) they can cach communicate to the others any information or opintons they have on any particular item of the business of the mecting.
(2) in determining whether directors are participating in 8 dircctors’ mecting, it is irrclevant where any director is or how they communicate
with each other,

(3) 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 are.

Quorum for Directors’ Meetings

10. (1) At a directors’ meeting, unless a quorum is participating, no proposal is to be voted on, except 5 proposal to call another meeting,
(2) The quorum for directors’ meetings may be fixed from time to time by a decision of the directors, but if the company has more than one
director, it must never be less than two, and unless otherwise fixed it is two,

Chairing Directors’ Mecctingy

11. (1) The directors may appoint a director to chair their mestings.

(2) The person so appointed for the time being is known as the chairman.

(3) The directors may appoint other directors as deputy or assistant chairmen to chair directors’ meetings in the chairman’s absence.

(4) The directors may terminate the appointment of the chairman, deputy or assistant chairman at any time.

(5) If ncither the chairman nor any director appointed generally to chair directors’ meetings in the chairman's absence is participating in a
meeting within ten minutes of the ime at which it was to start, the participating directors must appoint one of themselves to chair it
Voting at Directors’ Meetings: Genera] Rules

12. (1) A decision is taken at & directors’ meeting by a majority of the votes of the participating directors.

(2) Each director participsting in a directors' meeting has one vote.

{3) If a director has an interest in an actual or proposed transaction or arrangement with the company:

{a) that director and that directors’ altemate may not vote on any proposal relating to it; but

(b) this does not preclude the altcnate from voting in relation to that transaction or amrengement on behalf of another appointor who does
not have such an interest.

Chairman's Casting Vote at Directors’ Meetings

13. (1) If the numbers of votes for and against & proposal are equal, the chairman or other director charing the meeting shall not have a
casting vote.

{2) But this does not apply if, in accordance with the articles, the chairman or other director is not to be counted as participating in the
decision-making process for quorum or voting purposes.

Alternates Voting at Directors’ Meetings

14. A director who is also an alternate director has an additional vote on behalf of each appointor whe is-

() not participating in a directors’ meeting; and

(b) would have been entitled to vote if they were participating in it

Voting on Conflicts of Interest

15. (1) If a directors' meeting, or part of a directors’ meeting, is concerned with an actuel or proposed transaction or arrangement with the
company in which a director is interested, that director is not to be counted as participating in that mecting, or part of a mecting, for quorum
or voting purposes.

(2) But if paragruph (3) applies, a director who is interested in an actual or proposed transaction or arrengement with the company is to be
counted as participating in a decision at a directors’ meeting, or part of & directors’ meeting, relating to it for a quorum and voting purposes.
(3) This paragraph applies when:

(8) the company by ordinary resolution disapphes the provision of the articles which would otherwise prevent a director from being counted
as participating in, or voting at, a directors' meeting;
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(b) the directors' interest cannot reasonably be regarded as likely to give rise to a conflict of interest, or

{¢) the director’s conflict of interest arises from a permitted cause.

(4) For the purposes of this article, the following are permitted causes:

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

subsidiarics;

(b) subscription, or an agreement to subscribe, for shares or other securities of the company or any of its subsidiaries, or to underwrite, sub-

underwrite, or guarantee subscription for eny such shares or securities; and

(c) arrangements pursuant to which the benefits are made available to employees and directors or former employces and directors of the

company or any of its subsidiarics which do not provide special benefits for directors er former directors.

(5) Subject to paragraph (6), if a question arises at a meeting of directors or of a committee of directors as to the right of a director to

participate in the meeting (or part of the meeting) for voting or quorum purposes, the question may, before the conclusion of the meeting,

be referred to the chairman whose ruling in relation to any director other than the chairman is to be fina! and conclusive.

{6) If any question as to the right to participate in the mecting (or part of the mecting) should arisc in respect of the chairman, the question is

to be decided by a decision of the directors at that mecting, for which purpose the chairman is not to be counted as participating in the

meeting (or that part of the meeting) for voting or quorum purposes.

Proposing Directors' Written Resolutions

16. {1) Any director may propose a directors' written resolution.

(2) The company secretary (1f any) must propose a directors’ written resolution if a director so requests. |
(3) A directors' written resolution is proposed by giving notice of the proposed resotution to the directors. |
(4) Natice of the proposed directors’ written resolution must indicate:

(a) the proposed resolution; and |
(b) the time by which it is proposed that the dircctors should adopt it.

() notice of a proposed directors’ written resolution must be given in writing to each director.

(6) Any decision which a person giving notice of a proposed directors’ written resolution takes regarding the process of adopting that

resolution must be taken reasonably in good faith.

Adoption of Directors' Written Resolutions
17. (1) A proposed directors’ written resolution is adopted when all the directors who would have been entitled to vote on the resolution at a

directors' meeting have signed one or more copies of it, provided that those directors would have formed a quonum at such a mezting.

(2) It is immaterial whether any director signs the resolution before or after the time by which the notice proposed that it should be adopted.

(3) Once a directors' written resolution has been adopted, it must be treated a3 if it had been a decision teken at 4 directors’ meeting in |
accordance with the articles. .
(4) The company secretary (or if the company does not have a secretary, the directors) must ensure that the company keeps a record, in

writing, of all directors’ written resolutions for at least ten years from the date of their adoption.

Conflicts of Interest

18 (1) The directors may, subject to the quorum and voting requirements set out in this article and in article 13, authorise (Subject to any

conditions they may determine) any matter which would otherwise involve a director breaching his duty under the Companies Act 2006 to J
avoid conflicts of interest or conflicts of duty ("a Relevant Matter"}. |
{2) Any director {including the director who is the subject of the proposal) may propose that a Relevant Matter be authorised in relation to s

specified director. The directors shall reach a decision upon such proposal in accordance with the articles except that the director who is the

subject of the proposal and any other director with a similar interest may not be counted in the quorum and may not vote on a resolution

giving such authority and may, if the other directors so decide, be excluded from any mecting of the directors while the Relevant Matter is

under consideration.

(3) Where the directors authorise a Relevant Matter they may require that the relevant director is excluded from the receipt of information,

participation in discusston and/or the making of decisions concerning the Relevant Matter and may direct that where the relevant director

obtains (other than in his role as a director of the company) information that is confidential to a third party, the director will not be obliged

to disclose that information to the company, or to use the information relative to the company’s affairs, where to do so would amount to &

breach of that confidence
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(4) The directors may revoke or vary any autherity given under this article but this will not affect anything done by the relevant director
prior to such revocation.
(5) If he has disclosed the nature and extent of his interest in accordance with the Act, a director can do anyone or more of the following:
(a) have any kind of interest in & contract with or involving the company or another company in which the company has an interest;
(b) hold any other office or place of profit with the company {except that of guditor) in conjunction with his office of director,
{c) alone, or through a firn with which he 1s associated to do paid professional work for the company or another company in which the
company has an interest (other than as auditor);
(d) be or become a director or other officer of, or employed by or otherwise be interested in any holding company or subsidiary company of
the company or any other company in which the company has an interest; and
{c) be or become a director of any other company in which the company does not have an interest and which cannot reasonably be regarded
as piving rise to a conflict of interest at the time of his appointment as a director of that other company.
(6) A director is not required to sccount to the company for any income or benefit he receives as a result of anything authorised under
paragraph (1) or allowed under paragraph (5) nor is any type of contract authorised under paregraph (1) or allowed under paragraph (5)
liable to be avoided.
(7) The directors can exercise or arrange for the excrcise of the voting rights atteched to any shares in another company held by the
company and the voting rights which they have as directors of that company in any way that they decide. This includes voting in favour ofa
resolution appointing any of them as directors or officers of that company and deciding their remuneration. They can also vote and be
counted in the quorum as directors of the company in connection with any of these things.
(8) The company may by ordinary resolution suspend or relax the provisions of this article to any extent or ratify any contrect which has not
been properly suthorised in accordance with this article.
Directors' Discretion to Make Further Rules
19. The directors may make any rule which they think fit about how they take decisions, and about how such rufes are to be recorded or
communicated to directors.

APPOINTMENT OF DIRECTORS
Manner of Appointment and Number of Dircctors
20. (1) Any person who is willing to act as a director, and is permitted by law to do 5o, may be appointed to be a director
(a) by ordinary resolution; or
(b) by a decision of the directors.
(2) Unless otherwise determined by ordinary resolution, the number of directors (other than altemate directors) shall not be subject to any
maximum. If and for so long as there is a sole director, he may exercise all the powers and authorities vested in the directors by these
Articles.
Termination of Director's Appointment
21. A person ceases to be a director as soon as:
() that person ceases to be e director by virtue of any provision of the Companies Act 2006 or 1s prohibited from being a director by law;
(b) a bankruptcy order i3 made against that person;
(c) a composition is made with that person’s creditors generally in satisfaction of that person's debts;
(d) a registered medical prectitioner who is treating that person gives a written opinion to the company stating that that person has become
physically incapable of acting as & director and may remain so for more than three months;
(&) notification is received by the company from the director that the director is resigning from office as director, and such resignation has
teken effect in accordance with its terms.
Directors' Remuneratice
22. (1) Directors may undertake any services for the company that the directors decide.
(2) Directors are entitled to such remuneration as the directors determine:
(a) for their services to the company as directors; and
(b) for any other service which they undertake for the company.
(3) A directors’ remuneration may:
{a) take any form; and
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(b) include any errangements 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.
{4) Unless the directors decide otherwise, directors’ remuneration accrues from day to day.
(5) Unless the directors decide otherwise, dircctors arc not accountable to the company for any remuneration which they reccive as directors
or other officers or employees of the company's subsidiaries or of any other body corporate in which the company is interested.
Directors’ Expenses
23. The company may pay any reasonable expenses which the directors properly incur in connection with their attendance at:
(a) mectings of directors or committees of directors;
(b) general meetings; or
(c) scparate meetings of the holders of any class of shares or of debentures of the company, or otherwise in connection with the exercise of
their powers and the discharge of their responsibilities in relation to the company.
PART )
DECISION-MAKING BY MEMBERS
ORGANISATION OF GENERAL MEETINGS
Members Can Call General Meeting If rot Enough Directors
24.If;
{a) the company has fewer than two directors; and
{b) the director {if any) is unable or unwilling to appoint sufficient directors to make up a quorum or to call a general meeting to do so, then
two or morc members may call e general meeting (or instruct the company secretary, if any, to do so) for the purpose of appointing one or
more directors.
Attendance and Speaking at General Meetings
25. (1) A person is able to exercise the right to speak at a general meeting when that person is in a position to communicate to all those
attending the mecting, during the meeting, any information or opinions which that person has on the business of the meeting.
(2) A person is eble to exercise the right to vote at a general meeting when:
(a) that person is able to vote, during the mecting, on resolutions put to the vote at the meeting; and
(b) that person's vote can be taken into account in determining whether or not such resolutions are passed at the same time as the votes of al!
the other persons attending the mecting.
(3) The directors may make whatever arrangements they consider appropriste to cnable those attending a generul meeting to exercise their
rights to speak or vote at it.
(4) In determining attendance at a general mecting, it is immaterial whether any two or more members atiending it are in the same place as
each other.
(5) Two or more persons who are not in the same place as each other attend a general meeting if their circumstances are such that if they
have (or were to have) rights to speak and vote at that meeting, they are (or would be) able to exercise them,
Quorum for General Meetings
26. No business other than the appointment of the chairman of the meeting is to be transacted at a general meeting if the persons attending it -
do not constitute a quorum. |
Chairing General Meetings :
27. (1) If the directors have appointed a chairman, the chairman shall chair general meetings if present and willing to do so. |
(2) If the directors have not appointed a chairman, or if the chairman is unwilling to chair the meeting or is not present within ten minutes of
the time at which a meeting was duc to start:
(8) the directors present; or
{b) (if no direstors present), the meeting must appoint a director or member to chair the meeting, and the appointment of the chairman of the
meeting must be the first business of the meeting. i
(3) The person chairing a meeting in accordance with this article is referred to as "the chairman of the meeting”, .
Attendance and Speaking by Directors and Non-Members
28. Directors may attend and speak at general meetings, whether or not they are members.
{2) The chairman of the meeting may permit other persons who are not:
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(a) members of the company; or
(b) otherwise entitled to exercise the rights of members 10 relation to general meetings, to attend and speak at a general meeting.

Adjournment
29. (1) If the persons attending a general meeting within half an hour of the time at which the meeting was duc to start do not constitute a
querum, or if during a meeting a quorum ceases to be present, the chairman of the meeting must adjoum it.
(2) The chairman of the meeting may adjourn a general meeting at which a quorum is present if:
(a) the meeting consents to an edjournment; or
(b) it appears to the chairman of the meeting that an adjournment is necessary to protect the safety of any person attending the meeting or
ensure that the business of the meeting is conducted in an orderly manner.
(3) The chairman of the meeting must adjourn a general meeting if directed o do so by the meeting.
(4) When edjourning a general meeting, the chairman of the meeting must:
(a) either specify the time and place to which it 15 adjourned or state that it is to continue at a time and place to be fixed by the directors; and
{b) have regard to any directions as to the time and place of any edjourmnment which have been given by the meeting,
{5) If the continuation of an adjourned meeting is to take place more than 14 days afier it was adjourned, the company must give at least 7
clear days' notice of it (that i3, excluding the day of the adjoumned meeting and the day on which the notice is given);
(a) to the same persons to whom notice of the company's general mectings is required to be given; and
{b) contaiming the same information which such notice is required to contain.
{6) No business may be transacted at an edjourned general meeting which could not properly have been transacted at the meeting if the
adjounnnent had not taken place.
YOTING AT GENERAL MEETINGS

Voting: General

30. A resolution put to the vote of a general meeting must be decided on a show of hands unless a poll is duly demanded in accordance with
the articles.

Errors and Disputes

31 (1} No objection may be raised to the qualification of any person voting at & general mecting except at the meeting or adjoumed meeting
at which the vote objected to is tendered, and every vote not disaflowed at the meeting is valid.

(2) Any such objection must be referred to the chairman of the meeting whose decision is final.

Demanding a Poll

32. (1) A poll on a resolution may be demanded:

{a) in advance of the general meeting where it is to be put to the vote; or

(b) at a genernl meeting, cither before a show of hands on that resolution or immediately after the result of a show of hands on that
resolution is declared.

{2) A poll may be demanded by:

{a) the chairman of the mecting;

(b) the directors;

(c) two or more persons having the right to vote on the resolution; or

{d) a person or persons representing not tess than one tenth of the total voting rights of all the members having the right to vote on the
resolution.

(3) A demand for a poll may be withdrawn if:

(e) the poll has not yet been taken; and

(b) the chairman of the meeting consents to the withdrawal.

Procedure on a Poll

33. (1) Polls at general meetings must be taken when, where and in such manner as the chairman of the meeting directs.

(2) The chairman of the meeting may appoint scnutineers (who need not be members) and decide how and when the result of the poll is to
be declared.

{3) The result of a poll shall be the decision of the meeting 1n respect of the resolution on which the poll was demanded,

(4) Apollon:
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(a) the election of the chairman of the meeting; or

(b) a question of adjournment, must be taken immedietely.

(5) Other polls must be taken within 30 days of their being demanded.

(6) A demand for a poll does not prevent a general meeting from continuing, except as regards the question on which the poil was
demanded.

(7) No notice need be given of a poll not taken immediately if the time and place at which it is to be taken are announced at the meeting at
which it is demanded.

(8) In any other case, at least 7 days' notice must be given specifying the time and place at which the poll is to be taken.

Content of Proxy Notices

34, (1) Proxies may only validly be appointed by a notice in writing (a "proxy notice") which:

() states the name and address of the member appointing the proxy;

(b) identifies the person appointed to be that member's proxy and the general meeting in relation to which that person is appointed;

(c) is signed by or on behalf of the member sppointing the proxy, or is authenticated in such manner as the directors may determine; and
(d) is delivered to the company 1n accordance with the articles and any instructions conteined in the notice of the general meeting to which
they relate.

(2) The company may require proxy notices to be delivered in a particular form, and may specify different forms for different purposes.
(2) Proxy notices may specify how the proxy eppointed under them is to vote (or that the proxy is to ebstain from: voting) on one or more
resolutions.

(4) Unless & proxy notice indicates otherwise, it must be treated as:

(a) allowing the person appointed under 1t as a proxy discretion as to how to vote on any ancillary or procedural resolutions put to the
mecting; and

{b) appointing that person as a proxy in relation to any edjournment of the general meeting to which it relates as well as the meeting itself.
Delivery of Proxy Notices

15. (1) Any notice of a general meeting must specify the address or addresses ("proxy notification address™) at which the company or its
agents will receive proxy notices relating to that meeting, or any adjournment of it, delivered in hard copy or clectronic form.

(2) A person who is entitled to attend, speak or vote (cither on a show of hands or on a poll) at & general meeting cemains so entitled in
respect of that meeting or any adjournment of 1t, even though a valid proxy notice has been delivered to the company by or on behalf of that
person.

(3) Subject to paragraphs (4) and (5), a proxy notice must be delivered to a proxy notification address not ltss than 48 hours before the
gencral meeting or adjoumed meeting to which it relates.

(4) ill the case of a poll taken more than 48 hours after it is demanded, the notice must be delivered to e proxy notification address not less
than 24 hours before the time appointed for the taking of the poll.

(5) ill the case of a pol] not taken during the meeting but taken not more than 48 hours after it was demanded, the proxy notice must be
delivered:

(a) in accordance with paragraph (3); or

{b) at the meeting at which the poll was demanded to the chairman, secretary (if any) or any director.

{6} An appointrent under a proxy notice may be revoked by delivering a notice in writing given by or on behalf of the person by whom or
on whose behalf the proxy notice was given to a proxy notification address.

{7) A notice revoking a proxy appointment only takes effect if it is delivered before:

(8) the start of the meeting or adjourned meeting to which it relates; or

{b) (in the case of a poll not taken on the same day as the mecting or adjourned meeting) the time appointed for taking the poll to which it
relates,

(8) If a proxy notice is not signed by the person appointing the proxy, 1t 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 Resolutions

36. (1) An ordinary resolution to be proposed at a general mecting may be amended by ordinary resolution ift
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(8} notice of the proposed amendment is given to the company in writing by a person entitled to vote at the general mecting at which it is to
be proposed not less than 48 hours before the meeting is to take place (or such later time as the chairman of the meeting may determinc);
and
(b) the proposced amendment docs not, in the reasenable opinion of the chairman of the meeting, materially alter the scope of the resolution.
(2) A special resolution to be proposed at a general mesting may be amended by ordinary resolution, if
(a) the chairman of the meeting proposes the amendment at the general meeting at which the resolution is to be proposed; and
(b) the amendment does not go beyond what is necessary to comect a grammatical or other non-substantive eror in the resolution.
(3) If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a reselution is out of order, the chairman's
error does not invalidate the vote on that resolution.
RESTRICTIONS ON MEMBERS' RIGHTS

No Voting of Shares on Whick Money Owed to Company
37. No voting rights attached to a share may be exercised at any general meeting, and any adjournment of it, or on any poll called at or in
relation to it, unless all amounts payable to the company in respect of that share have been paid

APPLICATION OF RULES TO CLASS MEETINGS
Class Meetings
38. The provisions of the articles relating to general meetings apply, with any necessary modifications, to meetings of the
holders of eny class of shares.

PART 4
SHARES AND DISTRIBUTIONS
Issue of Shares
39_(1) The company is a private company. Accordingly, no offer or inwitation shall be made to the public (whether for cash or otherwise) 1o
subscribe for shares in or debentures of the company and the company shall not allot or agree to allot (whether for cash or ctherwise) shares
in or debentures of the company with a view to all or any of them being offered for sale to the public.
(2) Without prejudice to the rights attached to any existing share, the company may 1ssue shares with such rights or restrictions as may be
determined by ordinary resolution.
(3) The company may issue shares which are to be redeemed, or are liable to be redecmed 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.
(4) Subject to the Companics Act 2006, all shares shall be under the control of the directors and the directors may allot, grant options over,
or otherwise deal with or dispose of the same to such persons end generally on such terms and in such manner as they think fit.
(5} If, and for so long as, the company has in issue only one class of shares, the directors shall, In accordance with section 569 of the
Companies Act 2006, be empowered to exercise the powers given to them in paragraph (4) of this article as if section 561 of that Act did
not apply to any sllotment of equity securities (as defined in section 560 of that Act) made under those powers.
INTERESTS IN SHARES
Company not Bound by Less Than Absolute Interests
40. Except as required by law, no person is to be recognised by the company as holding any share upon any trust, and except as otherwise
required by law or the articles, the company is not in any way to be bound by or recognise any interest in a share other than the holder's
absolute ownership of it and all the rights attaching to it.
SHARE CERTIFICATES
Certificates to be Issued Except in Certain Cases
41. (1) The company must issue each member with onte or more certificates in respect of the shares which that member holds.
(2) This article does not apply to:
(a) shares in respect of which a share warrant has been issued; or
(b) shares in respect of which the Companies Acts permit the company not to issue a certificate,
(3) Except as otherwise specified in the articles, all certificates must be issued free of charge.
(4) No certificatc may be issued in respect of shares of more than one class.
(5) 1f more than one person holds a share, only one certificate may be issued in respect of'it.
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Contents and Execution of Share Certificates
42. (1) Every certificate may specify:

(a) in respect of how many shares, of what class, it is issued;
(b) the nominal value of those shares,
{(c) the amount paid up on them, and
(d) any distinguishing numbers assigned to them.
(2) Certificates must:

(2) have affixed to them the company's common scal or an official seal which is a facsimile of the company's common seal with the
addition on its face of the word "Securities” {a "securitics seal"); or

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

Consolidated Share Certificates
43. (1) When a member's holding of shares of a particular class increases, the company may issuc that member with:

(2) a singe, consolidated certificate in respect of all the shares of a particular class which that member holds; or

(b) a scparate certificate in respect of only those shares by which that member's holding has increased

(2) When a member’s holding of shares of a particular ¢lass is reduced, the company must ensure that the member is issued with one or
more certificates in respect of the number of shares held by the member after that reduction. But the company need not (in the absence of &
request from the member) issuc any new certificate if:

(a) atl the shares which the member no longer holds as a result of the reduction; and
(b} none of the shares which the member retains following the reduction, were, immediately before the reduction, represented by the same
certificate.

(3) A member may request the company, 1n writing, to replace:

(a) the member's separate certificates with a consolidated certificate; or

(b) the member's consolidated certificate with two or more separate certificates representing such proportion of the shares as the member
may specify.
(4) When the company complies with such a request it may charge such reasonable fee as the directors may decide for doing so.

(5) A consolidated certificate must not be issued unless any certificates which it is to replace have first been retumed to the company for
cencellation.

Replacement Share Certificates

44, (1) If a certificate issucd in respect of a member's shares is:
{a) damaged or defaced; or

(b) said to be lost, stolen or destroyed, that member is entitled to be issued with a replacement certificate in respect of the same shares,

{2) A member exercising the right to be issued with such a replacement certificate:

(n) may at the same time exercise the right to be issued with a single certificate or separate certificates;

(b) must return the certificate which is to be replaced to the company if it is damaged or defaced, and
{c} must comply with such conditions as to evidence, indemnity and the paymeat of a reasonable fec as the directors decide.

PARTLY PAID SHARES

Coempany's Lien Over Partly Paid Shares

45. (1) The company has a lien ("the company’s lien"} over every share which is partly paid for any part of:

(a) that share’s nominal value; and

(b) any premium at which it was issued, which has not been paid to the company, and which is payable immediately or at some time in the
future, whether or not a call notice has been sent in respect of it.

(2) The company's lien over a share:
() takes priority over any third party’s intcrest in that share; and
(b) extends to any dividend or other money payable by the company in respect of that share and (if the lien 1s enforced and the share is sold
by the company) the proceeds of sale of that share.
(3) The directors may at any time decide that a share which is or would otherwise be subject to the company's lien shafl not be subject to it,

cither wholly or in part.
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Enforcement of the Company's Lien
46. (1) Subject to the provisions of this article, if:
() a lien enforcement notice has been given in respect of a share; and
(b) the person to whom the notice was given has failed to comply with it, the company may sell that share in such manner as the directors
decide,
{2) A lien enforcement notice;
{a) may only be given in respect of a share which is subject to the company’s lien, in respect of which a sum is payable and the duc date for
payment of that sum has passed;
(b) must specify the share concemed;
{c) must require payment of the sum payable within 14 days of the notice;
(d) must be addressed either to the holder of the share or to 8 person entitled to it by reason of the holder's death, bankruptcy or otherwise;
and
() must state the company's intention to sell the share if the notice is not complied with,
(3) Where shares are sold under this article:
(&) the directors may authorise any person to execute en instrument of transfer of the shares to the purchaser ¢r a person nominated by the
purchaser; and
(b) the transferee is not bound to see to the application of the consideration, and the transferee’s title is not affected by any irreguliarity in or
invalidity of the process leading to the sale.
(4) The net proceeds of any such sale (after payment of the costs of sale and any other costs of enforcing the lien) must be applied:
{a) first, in payment of so much of the sum for which the lien exists as was payable at the date of the lien enforcement notice;
(b) sccond, to the person cntitled to the shares at the date of the sale, but only after the certificate for the shares sold has been surrendered to
the company for cancellation or & suitable indemnity has been given for any lost certificates, and subject to a lien equivalent to the
company’s lien over the shares before the salc for any money payeble in respect of the shares after the date of the lien enforcement notice.
(5) A statutory declaration by a director or the company secretary (if any) that the declarant is a director or the company secretary (if any)
and that a share has been sold to satisfy the company’s lien on 8 specified dated:
(2) is conclusive evidence of the facts stated in 1t as against all persons claiming to be entitled to the share; and
(b) subject to compliance with any other formalities of transfer required by the articles or by law, constitutes a good title to the share
Surreader of Shares
47. (1) A member may surrender any share:
(8) in respect of which the directors may issue a notice of intended forfeiture;
(b) which the directors may forfeit; or
(c) which has been forfeited.
{2) The directors may accept the surrender of any such share.
(3) The effect of surrender on a share is the same as the effect of forfeiture on that share.
(4) A share which has been surrendered may be dealt with in the same way as a share which has been forfeited
TRANSFER AND TRANSMISSION OF SHARES
Transfer of Shares
48. (1) Shares may be transferred by means of an instrument of transfer in any usual form or any other form approved by the directors,
which is executed by or on behalf of:
(a) the transferor; and
(b) {if any of the shares is partly paid) the transferee.
(2) No fee may be charged for registering any instrument of transfer or other document relating to or affecting the title to any share,
(3) The company may retain any instrument of transfer which is registered.
(4) The transferor remains the holder of a share until the transferee’s name is entered in the register of members as holder of it.
(5) The directors may, in their absolute discretion decline to register any transfer of any share, whether or not it is a fully paid share.
Without prejudice to the generality of this power, they may refuse to register a transfer if:
(a) the; transfer i3 not lodged at the company’s registered office or such other place as the directors have appointed,
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(b) the transfer is not accompanied by the certificate for the shares to which it relates, or such other evidence as the directors may
reasonably require to show the transferor's right to make the transfer, or evidence of the right of someone other than the transferor to make
the transfer on the transferor’s behalf:

{c) the transfer is in respect of more than one class of share; or

(d) the transfer is in favour of more than four transferees.

(6) If the directors refuse to register the transfer of a share, the instrument of transfer must be returned to the transferee with the notice of
refusal unless they suspect that the proposed transfer may be fraudulent.

Drag along

49, (1) If the holders of at least 75% in nominal value of the shares in issue for the time being (the "Selling Sharcholders”) wish to transfer
atl their interest in their shares (the "Sellers’ Shares™) to a bona fide arm's length purchaser (the "Third Party Purchaser”) the Selling
Shareholders shall have the option (the "Drag Along Option") to require all the other holders of shares in issue for the time being (the
*Called Sharcholders™) to sell and transfer all their shares to the Third Party Purchaser or as the Third Party Purchaser shall direct in
sccordance with the provisions of this article

(2) The Selling Shareholders may exercise the Dreg Along Option by giving written notice to that effect (a "Drag Along Notice") at any
time before the transfer of the Seilers' Shares to the Thind Party Purchaser. A Drag Along Notice shall specify that the Calied Sharcholders
are required to transfer all their shares (the "Called Shares") pursuant to this article, the person to whom they are to be transferred, the
consideration for which the Called Shares are to be transferred {calculated in accordance with this article) and the proposed date of transfer.
(3) Drag Along Notices shall be irrevocable but will lapse if for any reason there is not a sale of the Sellers’ Shares by the Selling
Shareholders to the Third Party Purchaser within 60 days after the date of service of the Drag Along Notice. The Selling Sharcholders shall
be entitled to serve further Drag Along Notices following the lapse of any particular Drag Along Notice.

{(4) The consideration (in cash or otherwise) for which the Called Shareholders shall be obliged to sell each of the Called Shares shall, at the
option of the Selling Shareholders, be cither:

{e) the same as that attributed by the offer from the Third Party Purchaser in respect of each Sellers’ shares (the "Equivalent
Consideration”); or

(b) any other consideration certified by the Company's auditors as being no less favourable than the Equivalent Considerztion.

(5) Completion of the sale of the Called Shares shall take place on the same date as the date proposed for completion of the sale of the
Sellers’ Shares unless:

(2) all of the Called Sharcholders and the Selling Sharcholders agree otherwise; or

(b) that dete is less than 3 days after the Drag Along Notice where it shall be deferred until the third day after the Dmg Along Notice.

(6) If any Called Sharcholder does not on Completion of the sale of the Called Shares execute transfer(s) in respect of ell the Called Shares
held by him the defaulting holder shall be deemed to have irrevocably appointed eny person nominated for the purpose by the Selling
Shareholders to be his agent and attormey to execute all necessary transfer(s) and any share sale agreement (incorporating warrantics and
indemnities as to such defaulting shareholder’s title to the Called Shares held by him) on his behalf and against receipt by the Company (on
trust for such holder) of the purchase monics or any other consideration payable for the Called Shares deliver such transfer(s) to the Third
Party Purchaser (or as he may direct) and the directors shall forthwith register the Third Party Purchaser {or as he may direct) as the holder
thereof and, after the Third Party Purchaser {(or his nominee) has been registered as the holder, the validity of such proceedings shall not be
questioned by any such person. It shall be no impediment to registration of sharcs under this sub-article that no share certificate has been
produced.

(7) Upon any person, following the issue of a Drag Along Notice, becoming a member of the Company pursuant to the exercise of a pre-
existing option to acquire shares in the Company (a "New Member®), a Drag Along Notice shall be deemed to have been served upon the
New Member on the same terms as the previous Drag Along Notice who shall thereupon be bound to sell and transfer all such shares
acquired by him to the Third Party Purchaser or as the Third Party Purchaser may direct and the provisions of this article shall apply mutatis
mutandis to the New Member save that completion of the sale of such shares shall take place forthwith upon the Drag Along Notics being
deemed served on the New Member.

{8) In this article:

(a) the expressions 'transfer’ and ‘transferee’ shall include respectively the renunciation of a renounceable letter of allotment and the
renouncee under any such letter of allotment;
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(b) the expression 'shares’ includes bearer shares, depository receipts and any other security or instrument into which shares may be
converted with a view to a sale;
(c) whether or not persons arc acting in concert will be determined by the then most recent edition of the Takeover Code.

(9) All other regulations of the company releting to the transfer of shares and the rights to registration of transfers shall be read subject to
the provisions of this article.

Tag along
50. (1) Subject to the proviso at the end of this article but notwithstanding any other provisions in these articles no sale or transfer or ather

disposition of shares in issue for the time being (the "Specified Shares™) shall have any effect if it would result in a Change of Control {as
hereinafier defined) unless before the transfer is lodged for registration such Third Party Purchaser acquiring the Specified Shares has made
a bona fide offer (2 "Tag Along Offer") in accordance with this article to purchase such number of shares in issue for the time being which
are not Specified Shares (the "Uncommitted Shares™) as the holders thereof may wish to sell (being referred to in this article as the "Tag
Along Shares™),

{2) A Tag Along Offer shall be in writing, shall specify the price at which the Tag Along Shares may be transferred (being the highest price
payable by the Third Party Purchaser in respect of cach of the Specified Shares) shall be apen for acceptance for at least 21 days and shall
be deemed to be rejected by any holder of shares who has not accepted it in accordance with its terms within the time period prescribed for
acccptance. The consideration payabls pursuant to a Teg Along Offer shall be settled in full on completion of e sale and purchase of the
Tag Along Shares and within 30 days of the date of the offer.

(3) Following the acceptance of a Tag Along Offer by a holder of any Teg Along Shares, that holder of the Tag Along Shares shall be
obliged to sell the Tag Along Shares held by it to the Third Party Purchaser at the price specified in the Tag Along Offer and completion of
this sale and purchase shall take place on the same date as the date of complction of the sale of the Specified Shares or, if later, three days
after accentance of the Tag Along Offer.

(4) Each holder of the Tag Along Shares who accepts a Tag Along Offer shall be deemed to have appointed each holder of Specified Shares
scverally as his attorney to execute any stock transfer form and to do such other things as may be necessary or desirable to aceept, transfer
and complete the sale of the Tag Along Shares held by such holder to the Third Party Purchaser pursuant to this article.

{5) For the purposes of this erticle:-

(n) the expression “Change of Control’ shall mean the acquisition whether by purchase, transfer, renunciation or otherwise by any Third
Party Purchaser of any interest in any shares 1f, upon completion of that acquisition, the third party purchaser, together with persons acting
in concert or connected with him, would directly or indirectly hold more than 40 per cent in nominal value of the shares;

{b) the highest price payable by the Third Party Purchaser in respect of each of the Specified Shares as referred to in article 50(2) shalt be
deemed to include the relevant proportion of any other consideration (in cash or otherwise) receivable by the holders of the Specified
Shares which having regard to the subsiance of the transaction as a whole can reasonably be regarded as an addition to the price payable for
the Specified Shares.

(6) All other regulations of the Company relating to the transfer of shares and the right to registration of transfers shall be read subject to the
provisions of this articte.

Transmission of Shares

51. (1) If title to a share passes to a transmittes, the company may only recognise the transmittee as having any title to that share

{2) Nothing in these articles releases the estate of a deceased member from any liability in respect of a share solely or jointly held by that
member.

Transmittees' Rights

52. (1) A transmittee 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, has the same rights as the holder had.

(2) But transmittees do not have the right to attend or vote at a general meeting in respect of shares to which they are entitled, by reason of
the holder'y death or bankruptcy or otherwise, unless they become the holders of those shares.

Exercise of Transmitees’ Rights

53. (1) Transmittees who wish to become the holders of shares to which they have become entitled must notify the company in writing of
that wish.
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(2) If a transmittee wishes to have a share transferred to another person, the transmittee must execute an instrument of transfer in respect of
it.

(3) Any transfer made or executed under this article is to be treated as if it were made or exccuted by the person from whom the transmittee
has derived rights in respect of the share, and as if the event which gave rise to the transmission had not occurred.

Transmittees Bound by Prior Notices
54. If a notice is given to a member in respect of shares and a transmuttee is entitled to those shares, the transmittee is bound by the notice if
it was given to the member before the transrittee’s name has been entered in the register of members.

DISTRIBUTIONS
Procedure for Declaring Dividends
55. (1) The company may by ordinary resolution declare dividends, and the directors may decide to pay interim dividends.
(2) 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.
(3} No dividend may be declared or paid unless it is in accordance with members’ respective rights,
(4) Unless the members’ resolution to declare or directors’ decision to pay a dividend, or the terms on which shares are issued, specify
otherwise, it must be paid by reference to each member's holding of shares on the date of the resolution or decision to declare or pay 1t
(5) If the company's share capital is divided into different classes, no interim dividend may be paid on shares camrying deferred or non-
preferred rights if, at the time of payment, any preferential dividend is in arrears.
(6) The directors may pay st intervals any dividend payable at a fixed rate if it appears to them that the profits available for distribution
justify the payment.
(7) If the directors act in good faith, they da not mcur 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.
Calculation of Dividends
$6. (1) Except as otherwise provided by the articles or the rights attached to shares, all dividends must be:
(a) declared and paid according to the amounts paid up on the shares on which the dividend is paid; and
(b) apportioned and paid proportionately to the amounts paid up on the shares during any portion or portions of the period in respect of
which the dividend is paid.
(2) if any share is issucd on terms providing that it ranks for dividend as from & particular date, that share ranks for dividend accondingly.
(3) For the purposes of calculating dividends, no account is to be taken of any amount which has been paid up on a share in advance of the
due date for payment of that amount.
No Interest on Distributions
57. The company may not pay interest on any dividend or other sum payable in respect of a share unless otherwise provided by:
(=) the terms on which the share was issued; or
(b) the provisions of another agreement between the holder of that share and the company.
Unelaimed Distributions
58. (1) All dividends or other sums which are:
{a) payable in respect of shares; and
(b) unclaimed afler 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.
(2) The payment of any such dividend or other sum into & separate account does not make the company a trustee in respect of it.
(G}IE:
() twelve years have passed from the date on which a dividend or other sum became duc for payment; and
(b) the distribution recipient has not claimed it, the distribution recipient is no longer entitled to that dividend or other sum and it ceases to
remain owing by the company.
Non-Cash Distributions
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59. (1) Subject to the terms of issue of the share in question, the company may, by ordinary resolution on the recommendation of the .
directors, decide to pay atl or part of a dividend or other distribution payable in respect of a share by transferring non-cash assets of
equivalent value (including, without limitation, sheres or other securities in any company).
(2) For the purposcs of paying a non-cash distribution, the directors may make whatever arrangements they think fit, including, where any
difficulty arises regarding the distribution:
(a) fixing the valuc of any assets;
(b} paying cash to any distribution recipient on the basis of that value in order to adjust the nghts of recipients; and
(¢) vesting any asscts in trustees.
Waiver of Distributions
60. Distribution recipients may waive their entitlement to a dividend or other distribution payable in 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 is entitled to the share, whether by reason of the death or bankruptey of one or more joint holders, or otherwise,
the notice i3 not effective unless it is expressed to be given, and signed, by al) the holders or persons otherwise entitled to the share.
CAPITALISATION OF PROFITS
Authority to Capitalise and Appropriation of Capitalised Sums
61. (1) The directors may, if they are so authorised by an ordinary resolution
{a) decide to capitelise any profits of the company (whether or not they ere available for distnbution} 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 capitahise (a8 "capitalised sum") to the persons who would have been entitled to it if it were
distributed by way of dividend (the "persons entitled”) and in the same proportions,
{2) Capitalised sums must be applicd:
(8) on behalf of the persens entitled; and
(b) in the same proportions as a dividend would have been distributed to them.
(3) Any capitalised sum may be applied in paying up new shares of a nominal amount equal to the capitalised sum which are then allotted
credited as fully paid to the persons entitled or as they may direct.
(4) A capitalised sum which was appropriated from profits available for distribution may be applied:
(&) in or towards peying up any amounts unpaid on existing shares held by the persons entitled; or
{(b) 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,
(5) The directors may:
(8) epply capitalised sums in accordance with paragraphs (3) and (4) partly in one way and partly in another;
(b) make such arrangements as they think fit to deal with shares or debentures becoming distributable in fractions under this article
(including the issuing of fractional certificates or the making of cash payments); and
(c) authorise any person to enter into an agreement with the company on behalf of all the persons entitled which is binding on them in
respect of the alletment of shares and debenturces to them under this article.
PART 8
MISCELLANEOUS PROVISIONS
COMMUNICATIONS
Means of Commuonication to be Used
62. (1) Anything sent or supplied by or to the company under the articles may be sent or supplied in any way in which the Companies Act
2006 provides for documents or information which are authorised or required by any provision of that Act to be sent or supplicd by or to the
company.
{2) Subject to the articles, any notice or document to be sent or supplied to a director in connection with the teking of decisions by directors
may also be sent or supplied 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 director in a particular way are to be deemed to have been
received within a specified time or their being sent, and for the specified time to be less than 48 hours.
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(4) The provisions of section 1147(5) of the Companies Act 2006 (concerming any day that is not a working day) shall not be applicable to
any documents or information supplied by the company to its members,
Failure to Notify Contact Details
63. (1) If:
(a) the company sends two consccutive documents to a member over a period of at teast 12 months, and
(b) cach of those documents is returned undelivered, or the company receives notification that it has not been delivered, that member ceases
to be entitled to receive notices from the company.
(2) A member who has ceased (o be entitled to receive notices from the company becomes entitled to receive such notices again by sending
the company:
(a) a new address to be recorded in the register of members; or
(b) if the member has agreed that the company should use a means of communication other than sending things to such an address, the
information that the company needs to use that means of communication effectively.
ADMINISTRATIVE ARRANGEMENTS
Company Seals
64. (1) The company need not have a common seal but any common seal may only be used by the authority of the directors.
(2) The directors may decide by what means and in what form any common seal or securities seal is to be used.
(3) Unless otherwise decided by the directors, if the company has a common seal and it is affixed to a document, the document must also be
signed by at least one authorised person in the presence of a witness who attests the signature.
{4) For the purposes of this article, an authorised person is:
{a) any director of the company;
(b) the company secretary (if any); or
(c) any person authorised by the directors for the purpose of signing documents to which the common scal is applicd.
(5) If the company has an official seal for use abmad, it may only be affixed to a document if its use on that document, or documents of a
class to which it belongs, has been authornised by a decision of the directors,
(6) If the company has a securities seal, it may only be affixed to securities by the company secretary (if any) or a person authorised to
apply it to securities by the directors.
(7) For the purposes of the articles, references to the securities seal being affixed to any document include the reproduction of the image of
that seal on or in a document by any mechanical or electronic means which has been approved by the directors m relation to that document
or documents of a class to which it belongs.
Destruction of Documents
65. {1) The company is entitled to destroy:
(a) all instruments of transfer of shares which have been registered, and ail other documents on the basis of which any entries made in the
register of members, from six years after the date of registration;
(b) all dividend mandates, variations or cancellations of dividend mandates, and notifications of change of address, from two years after
they have been recorded;
{c) all share certificates which have been cancelled from one year after the date of the cancellation;
(d) all paid dividend warrants and cheques from one year after the date of actual payment; and
() all proxy notices from one year after the end of the mecting to which the proxy notice relates.
(2} If the company destroys a document in good faith, in accordance with the articles, and without notice of any claim to which that
document may be relevant, it is conclusively presumed in favour of the company that:
(a) entries in the register purporting to have been made on the basis of an instrument of transfer or other document so destroyed were duly
snd properly made;
{b) any instrument of transfer so destroyed was a valid and effective instrument duly and properly registered;
{c) any share certificate so destroyed was a valid and cffective certificate duly and properly cancelled, and
(d) any other documnent so destroyed was a valid and effective document in accordance with its recorded particulars in the books or records

of the company,
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(3) This article does not impose on the company any liability which it would not otherwise have if it destroys any document before the ume .
at which this article permits it to do so.
{4) In this article, references to the destruction of any document include a reference to its being disposed of in any manner.
No Right to Inspect Accounts and Other Records
66. Except as provided by law or authoriscd by the directors or any ordinary resolution of the company, no person is entitled to inspect any
of the company’s accounting or other records or documents merely by virtue of being a member.
Provision for Employees on Cessation of Business
67. 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 subsidiary. \
Secretary
68. The directors mey appoint 8 secretary (or joint secretaries) at such remuneration and upon such conditions as they may think fit; and any
secretary so appointed may be removed by them.

DIRECTORS' INDEMNITY AND INSURANCE
Indemnity
69. (1) Subject to paragraph {2), & relevant director of the company or an associated company may be indemnified out of the company's
assets against:
(a) any lisbility incurred by that director in connection with any negligence, default, breach of duty or breach of trust in relation to the
company or an associated company;
(b) any liability incurred by that director in connection with the activities of the compeany or an associated company in its capacity as a
trustee of an occupational pension scheme (as defined in section 235(6) of the Companies Act 2006); or
(c} any other liability incurred by that director as an officer of the company or an associated company.
(2) This article does not authorise any indennity which would be prohibited or rendered void by any provision of the Companies Acts or by
any other provision of law.
(3) In this article:
(a) companies arc associated if one is a subsidiary of the other or both are subsidiaries of the same body corporate; and
(b) & "relevant director” means eny director or former director of the company or any associated company.
Insurance
70. (1) The directors may decide to purchasc and maintain insurance, at the expense of the company, for the benefit of eny relevant director
in respect of any relevant loss.
(2) In this article:
(8) a "relevant director” means any director or former director of the company or an associated company;
(b) a "relevant loss™ means any loss or liability which has been or may be incurred by 8 relevant director in connection with that director's
duties or powers in relation to the company, any associated company or any pension fund or employees' share scheme of the company or
associsted company; and
(c) companies are associated if ong is a subsidiary of the other or both are subsidiaries of the same body corporate.

SINGLE-MEMBER COMPANY

Modification of Articles if Single-Member Company
71. If, and for so long as, the company has only one member, the sole member of the Company (or the proxy, or, if the member is a body
corporate, the authorised representative, of the sole member representing that member at the relative general meeting) shall be the cheirman
of any general meeting of the Company and article 27 shall be modified accordingly and all other provisions of these articles shall (in the
absence of any express provision to the contrary) apply with such modification as may be necessary in relation to a company which has

only one member.
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