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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9836023

The Registrar of Companies for England and Wales, hereby certifies that

PROPERTY NEWCO (SL&D) LIMITED

is this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of its
registered office is in England and Wales

Given at Companies House on 21st October 2015
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In accordence with 4
Section 9 of the BLUEPR]NT
Gompanies Act 2006

Afee is payable with this form, !
Please see ‘How to pay’ on the fast page

T T L e

What this form is NOT fo
You cannot use this form to

AR |

< What this form is for
You may use this form to register a

private or public company a limited liability partnershi 21;101201 5 #313
this, please use form LL INO COMPANIES HOUSE
Falltel ) Jod iy
A4 20102015 #18

COMPANIES HOUSE

Company details

Company name

To check if a company name Is available use our WebCHeck service and select
the ‘Company Name Availability Search’ option

www.companieshouse.gov.uk/info

= Filling in this form
Please complete tn typescript or in
bold black capitals.

All fields are mandatory unless
specified or indicated by *

@ buplicate names
Duplicate names are not permitted
A list of registered names can

| Please show the proposed company name below

Proposed company IProperty Newco (SL&D) Limited be found on our website There
name in fult © are vanous rules that may affect
your chaice of name More
information on this i1s available in
For official use I | | | | | | our guidance booklet GP1 at,
q % 3 6 o 2‘ 3 www gov uk/companteshouse
Company name restrictions @
Please tick the box only 1f the proposed company name contains sensitive © Company name restrictions
or restnicted words or expresstons that require you to seek comments of a Ahist of sensitive or restricted
government department or other specified body words or expressions that require
consent can be found i our
[] 1confirm that the proposed company name contains sensitive or restricted | guidance booklet GP1 at
words or expressions and that approval, where appropnate, has been www gov ukicompanieshouse
sought of a government department or other specified body and | attach a
copy of their response
Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’® [gName ending exemption

Please tick the box if you wish to apply for exemption from the requirement to
have the name ending with "Limited’, Cyfyngedig’ or permitted alternative

[O] | confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with ‘Limited’,
'Cyfyngedig’ or permitted alternative,

Only pnivate companies that are
limited by guarantee and meet other
specific requirements ot private
compantes that are chanties are
ehgible to apply fer this. For more
details, please go to our website
www gov uk/companieshouse

Company type®

Please tick the hox that descnibes the proposed company type and members’
habilsty (only one box must be ticked)

@ Company type

If you are unsure of your company’s
type, please go to our website

[  Public imited by shares www gav ukicompanieshouse
Pnvate imited by shares
] Pnvate himited by guarantee
[] Pnvate unhimited with share capital
(] Prwate unlimited without share cap:tal
CHFPO10 (FF)
10/15 Version 6 0
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INO1

Application to register a company

Situation of registered office @

Please tick the appropnate box below that describes the situation of the
proposed registered office {only one box must be ticked)

England and Wales
] wales
[ Scotland

[J Northern Ireland

O Registered office
Every company must have a
registered office and this is the
address to which the Registrar will
send comespondence

For England and Wales compamies,
the address must be in England or
Wales,

For Welsh, Scottish or Northern
Ireland companies, the address must
be in Wales, Scottand or Northern
treland respectively

Registered office address &

Please give the registered office address of your company.

Butlding name/number

Lodge Way House

Street Lodge Way
Harlestone Road
Post town |Northampton
County/Region I
Postcode I N Wl 5 |_|T|_U"?|_

© Regqistered office address
You must ensure that the address
shown In this section 15 consistent
with the situation indicated In
section A5

You must provide an address in
England or Wales for companies to
be registered in England and Wales

You must provide an address in
Wales, Scotland or Northern treland
for companies to be registered in
Wales, Scotland or Northern treland
respectively

Articles of association e

Please choose one option only and tick one box only

Option 1 | wish to adopt one of the following model articles in its entirety Please tick
only one box
[l Private imeted by shares
(J  Private hmited by guarantee
[  Public company

Option 2 | wish to adopt the following model articles with additional and/or amended
provisions | attach a copy of the additional and/or amended prowvision(s) Please
tick only one box
[J  Prvate hmited by shares
[1 Private hmited by guarantee
[C] Public company

Option 3 I wish to adopt entirely bespoke articles. | attach a copy of the bespoke

articles to this application

O For details of which company type
can adopt which model articles,
please go to our website
www gov ukfcompanieshouse

Restricted company articles®

Please tick the box below If the company's articles are restricted

O

O Restricted company articles
Restnicted company articles are
those containing prowvision for
entrenchment For more details,
please go to our website
www gov uk/companieshouse

CHFPO10 (FF}
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‘ INOT

Application to register a company

Part 2 Proposed officers

two directors, one of which must be an individual.

For private companies the appointment of a secretary 1s optional, however, If you do decide to appoint a company
secretary you must provide the relevant detatls Public companies are required to appoint at least one secretary

Private companies must appoint at least one director who 1s an individual Public companies must appoint at least

For a secretary whe 15 an individual, go to Section B1; For a corporate secretary, go to Section C1; For a
director who is an individual, go to Section D1; For a corporate director, go to Section E1

Secretary
Secretary appointments @
Please use this section to list all the secretary appointments taken on formation @ Corporate appontments
For a corporate secretary, complete Sections C1-C4. For corporate secretary
appointments, please complete
Title* | section C1-C4 instead of

Full forename(s)

Surname

Former name(s) ® I

section B

Additionat appointments

If you wish to appoint more
than one secretary, please use
the ‘Secretary appointments’
continuation page

® Former name(s)
Please provide any previous names
(including maiden or marnied names)
which have been used for business
purpases in the last 20 years

Secretary's service address ©

Building namelnumberl

Street I

Post town

County/Region

Country

|
|
I

© Service address
This Is the address that will appear
on the public recard This does not
have to be your usual residential
address

Please state 'The Company's
Regsstered Office’ if your service
address will be recorded in the
praposed company's register

of secretanes as the corpany’s
reqistered office

If you prowide your restdential
address here it wifl appear on the
public record

CHFPO10 (FF)
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INO1

Application to register a company

Corporate secretary

i

Corporate secretary appointments ©

Please use this section to list all the corporate secretary appointments taken
on formation

Name of corporate

bodyfirm

Buillding name/numbe

Street

Post town

County/Region

[ Trrrrr

Pastcode

Country

|
|
|
|
|
|
|
|
|

O Additional appointments
If you wish to appoint more than one
corporate secretary, please use the
‘Corporate secretary appointments”
continuation page

Registered or pnincipal address
This ts the address that will appear
on the public record This address
must be a physical location for the
delwvery of documents. It cannot be
a PO box number {unless contained
within a full address), DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?

2 Yes Complete Section C3 only
2 No Complete Section C4 only

EEA companies ©

Please give details of the register where the company file 1s kept (Including the
relevant state) and the registration number in that register

Where the company/

firm 15 registered ® I

OEEA
A full bst of countries of the EEA can
be found in our guidance
www gov uk/companieshouse

O This 15 the register mentioned 1n
Article 3 of the First Company Law

Directive (68/151/EEC
Registration number l rectve{ )
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the lawby | @Non-EEA

which it 15 govemed If applicable, please also give details of the register in which
it is entered {including the state) and its registration number in that register

Legal form of the

corporate body
or firm

Governing law

the companyffirm 1s
registered ©

|
|
if applicable, where I
|
|

Registration number

Where you have provided details of
the register (including state) where
the company or firm 1s registered,
you must also prowvide its number in
that register

CHFPO10 {FF)
10/15 Version 6 0
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Application to register a company

Director
Director appointments ©
Please use this section to hist all the director appointments taken on formation | @ Appointments
For a corporate director, complete Sections E1-E4, Private campanies must appoimnt
at least one director who 1s an
Title* ,Mlss indindual Public companies must
appoint at least two directors, one of
Full forename(s) ‘Deborah which must be an indwidual
Sumame | G O Former name(s)
nmason Please provide any previous hames
(including marden or married names)
Former name(s)® which have been used for business
purposes in the [ast 20 years
& Country/State of restdence
Country/State of United Kingdom This 1s tn respect of your usual
residence ® residential address as stated in
Nationality IBrmsh section D4
) .- [m_lm_ 'y_ly_ly_l'y—" O Month and year of birth
Month/year of birth©® QI 4 03 119163 Please provide month and year only
Buswness occupation © Business occupation
(if any) © If you have a business occupation,
please enter here If you do not,
please leave blank
Additional appointments
If you wash to appeint more than
one directar, please use the 'Director
appointments’ continuation page
Director’s service address®

Please complete the service address below You must also fill in the director’s
usual residential address in Section D4.

Bullding name/number | The Company’s Registered Office

Street

Post town

Postcode

|
|
County/Region |
|
|

Country

O Service address
This s the address that will appear
on the public record This does not
have to be your usuat residential
address

Please state 'The Company'’s
Registered Office’ if your service
address will be recorded in the
proposed company's register of
directors as the company's
registered office

If you provide your residential
address here it will appear on the
public record

CHFPO10 (FF)
10/15 Version 6 0
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Application to register a company

Director
m Director appointments ©
Please use this section to list all the director appointments taken on formation (@ Appointments
For a corporate director, complete Sections E1-E4 Private companies must appoint
at least ane director who 1s an
Title* ndividual Public companies must

|
Full forename(s) l
|

Surname

Former name(s)®

Country/State of
residence ©®

Nahonality

Monthfyear of buth @

[ rrrr

Business occupation

(f any) ©

appaoint at least two directors, one of
which must be an indivmdual

8 Former name(s)
Please provide any previous names
{(including maiden or married names)
which have been used for business
purposes in the last 20 years

O Country/State of residence
This 15 In respect of your usual
residential address as stated in
sectien D4

O Month and year of birth
Please provide month and year only

O Business occupation
If you have a business occupation,
please enter here If you do not,
please {eave blank

Additional appointments

If you wish to appomnt more than
one director, please use the ‘Director
appolntments’ contnuatian page

B

Director's service address®

Please complete the service address below You must also fill in the director’s
usual residential address in Section D4,

Building name/number |

Street I

Post town

County/Region

[ Trrrrr

Postcode |

Country |

O Sernice address
This is the address that will appear
an the pubic record This does not
have to be your usual residential
address

Please state The Company's
Registered Office’ if your serace
address will be recorded in the
proposed company’s register of
directors as the company's
reqistered office

If you provide your residential
address here it wilt appear on the
public record

CHFPO10 (FF)
10/15 Version 6 Q
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. Application to register a company

Corporate director

m Corporate director appointments @

| Please use this section to list all the corporate directors taken on formation,

Name of corporate |TP Directors Ltd

body or firm I

Bullding name/number ’Lodge Way House

Street |Lodge Way

|Harlestone Road

© Additional appointments
If you wish to appont more than one
corporate director, please use the
'Corporate director appointments’
continuation page

Registered or principal address
This 15 the address that will appear
on the public record This address
must be a physical location for the
delivery of documents. It cannot be
a PO box number (unless contained

Post town |Northampton within a full address), DX number or
LP (Legal Post in Scotland) number

County/Region I

Postcode I N rN_I-S—I_ITrU_[G_l—

Country I

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies @

Please give detalls of the register where the company file is kept (incfuding the
relevant state) and the registration number in that regrster.

Where the company/ IUmted Kingdom

firm 1s registered ® |

12]:2.3
A full bst of countnes of the £EA can
be found in our guidance
www gov uk/companteshouse

O This s the register mentioned in
Articte 3 of the First Company Law

Registration number (3480295 Directe (68/151/EEC)
m Non-EEA companies
Please give details of the legal form of the corporate body or firm and the lawby (@ Non-EEA

which 1t 1s governed If applicable, please also give details of the register in which
it 1s entered (iIncluding the state) and its registration number in that register.

Legal form of the

corporate body
or firm

Governing law

the company/firm is
registered @

|
|
|
If applicable, where I
|
|

If applicable, the
registration humber

Where you have provided details of
the register (including state) where
the company or firm is registered,
you must also prowide its number in
that reqister

CHFPO10 {FF)
10/15 Version 6 0
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Application to register a company

Part 3 Statement of capital

Does your company have share capital?
3 Yes Complete the sections below
% No Go to Part 4 (Statement of guarantee).

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling.
If all your i1ssued capital is in sterfing, only complete Section F1 and then go to Section F4

Class of shares
(E g Ordinary/Preference etc )

Amount paid up on
each share @

Amount (if any) unpaid
on each share @

Number of shares & Aggregate nominal value €

Ordinary 100 10,000[£ 10,000 00
| €
| | E
| | | E
[ Totals | 10,000| £ 10,000 00
Share capital in other currencies
Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency
Currency
Class of shares Amount paid up on Amount {if any) unpaid Number of shares & Aggregate naminal value @
(E g OrdinaryfPreference etc ) each share © on each share @
Totals
Currency ;
Class of shares Amount paid up on Arount (if any) unpaid Number of shares & Aagregate nommal value ©
{E g Ordinary/Preference etc ) each share ©@ on each share @
Totals
E Totals
Please give the total number of shares and total aggregate nominal value of ©Total aggregate nominal value

1ssued share capital

Please hst total aggregate values in

Total number of shares {10,000

different currencies separately For
example £100 + €100+ $10etc

Total aggregate

nominal value © 10,000 00

© Including both the nominal value and any
share premum

@ Total number of 1ssued shares in this ¢class

© Number of shares 1ssued multiphed by
nominal value of each share

Continuation Pages
Please use a Statement of Capital continuation

page if necessary

CHFPO10 (FF)
10115 Version 60
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Application to register a company

Statement of capital (Prescribed particulars of nghts attached to shares)

Please give the prescribed particulars of nghts attached to shares for each class
of share shown in the statement of capital share tables in Sections F1 and F2

Class of share

|Ord|nary

o

Prescribed particulars Fach ordinary share carnes one vote The Ordinary shares rank

equally in all respects and carry the sole nght to participate in any
distributions, as respects dividends and as repsects capital (including
on a winding up) and are not redeemable

©Prescnbed particulars of nghts
attached to shares

The particulars are

2 particulars of any voting nghts,
including nghts that arise only in
certain circumstances,

b particulars of any nghts, as
respects dividends, to participate
n a distnbution,

¢ particulars of any nghts, as

respedis capital, to participate in a

distnbution {including on winding
up), and

d whether the shares are to be
redeemed or are hiable to be
redeemad at the option of the
company or the shareholder

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
‘Statement of Capital (Prescrnbed
particulars of nghts attached

to shares)’ continuation page if
necessary

e}

CHFPO10 (FF)
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INO1

Application to register a company

Class of share

Prescribed particulars
o

©Prescnbed particulars of nghts

attached to shares

The particulars are

a. particulars of any voting nghts,
including nghts that anse only in
certain circumstances,

b particulars of any nghts, as
respects diidends, to participate
in 2 distribution,

¢ particulars of any nghts, as
respects capital, to partapate in a
distnbution (inctuding on winding
up), and

d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemptian of these shares,

A separate table must be used for
each class of share

Continuation pages

Please use a "Statement of capital
(Prescnbed particulars of nghts
attached to shares)’ continuation
page if necessary

!

CHFPO10 (FF)
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INO1

Application to register a company

B Initial shareholdings

This section should only be completed by compantes incorporating with share capital

Please complete the details below for each subscriber

The addresses will appear on the public record These do not need to be the

subscnbers’ usual ressdential address

Ininial shareholdings
Please list the company’s subscribers
in alphabetical order

Please use an ‘Initial shareholdings’
continuation page f necessary

Subscnber's detals Class of share Number of shares

Currency

Nominal value of
each share

Amount (if any) [ Amount paid
unpaid

Hame Travis Perkins (Properties) Ordinary 10,000
Limited

Sterling

100

10,000 00

Addrass

Lodge Way House, Lodge Way,
Harlestone Road

Northampton
NN5 7UG

Address

Address

Address

CHFPO10 {FF)
10/15 Version 6 0




INO1

Application to register a company

Part 4 Statement of guarantee

Is your company limited by guarantee?
+ Yes Complete the sections below
3 No Go to Part 6 (Statement of compliance)

Subscribers

Please complete this section If you are a subscriber of a company limited by
guarantee The following statement 1s being made by each and every person
named below

| corfirm that if the company 15 wound up while | am a member, or wathin
one year after | cease to be a member, | will contnibute to the assets of the
company by such amount as may be required for
- payment of debts and habilities of the company contracted before |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghis of the contributors among ourselves,
not exceeding the specified amount below,

Subscriber's details

Forename(s) ©

Surname @

Address @

s [ [ [ [T [

Amount guaranteed ® |

Subscriber’s details

Forename(s) ©

Surname ©

Address ©®

Postcode | |

(rrirfr

Amount guaranteed ® |

Subscriber’s details

Forename(s) ©

Surname ©

Address ©

Postcode

(Trrrrr

Amount guaranteed ©® I

O Name
Please use capital letters

O Address
The addresses in this sectron will
appear on the public record They do
not have to be the subscnibers’ usual
residential address

© Amount guaranteed
Any valid cumrency ts permitted

Continuation pages
Please use a ‘Subscnbers’
continuation page Iif necessary

CHFP0O10 (FF)
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INO1

Application to register a company

Subscariber’s details

Forename(s) ©

Surname ©@

Address ©

o T

Amount guaranteed @ |

Subscriber's details

Forename(s) @

Surname @

Address ©

I

Amount guaranteed ® |

Subscriber’s details

Forename(s) @

Surname ©@

Address ®

Postcode |_|_’_|_|_|_|_

Amount guaranteed © |

Subscriber's details

Forename(s) @

Surname ©

Address ®

Poscade T rrrrrr

Amount guaranteed © f

Subscriber’s details

Forename(s) @

Surname ©

Address @

i I

Amount guaranteed © r

O Name
Please use capital letters

@ Address

residential address,

© Amount guaranteed

Continuation pages
Please use a ‘Subscribers’

The addresses in this section will
appear on the public record They do
not have to be the subscnbers” usual

Any valid currency 15 permitted

continuatioh page if necessary

AT

CHFPO10 (FF)
10/15 Version 6 0 '
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Application to regisiar a company

Part5

Consent to act

Consent statement

Please tick the box to confirm cansent
The subsenbers confirm that each of the persans named as a director or
secretary has consented to act in that capaaty

Part 6

Statement of compliance

This section must be completed by all companies

Is the apphication by an agent an behalf of all the subscribers?

+ No Go to Section I1 (Statement of compliance delvered by the
subscribers)
+ Yes Go to Section 12 (Statement of compliance delivered by an agent)

i

Statement of compliance delivered by the subscribers ©

Please complete this section if the application 1s not delivered by an agent
for the subscnibers of the memorandum of assoaation

| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Subscniber's signature

7 Smell y

@ Statement of comphance
dehvered by the subscribers
Every subscriber to the
memorandum of assonation must
sign the statement of comphance

Continuation pages
Please use a ‘Statement of
comphance delivered by the

Slgned for and on behalf of subscnbers’ continuation page iof
TP Directors Ltd more subscnbers need to sign
Subscnber’s signature | Sonature
Subscnber’s signature | S
Subscnber’s signature | Signature
Subscriber’s signature | Ssnatwe
Subscriber's signature | Sanature
CHFPO10 (FF)
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INO1

Application to register a company

Statement of compliance delivered by an agent

Please complete this sectton ¢f this application is delivered by an agent for
the subscribers to the memorandum of association

Agent's name

Building name/number |

Street

Post town

County/Region

Postcode

HEERERE

Country

|
|
|
|
|

| confirm that the requirements of the Compamies Act 2006 as to registration
have been complied with

Agent's signature

Signatre

X

3

CHFPO10 (FF)
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Application to register a company

B?esenter information

u Important information

You do not have to give any contact information, but if
you do it will help Companies House If there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

]‘“““““"“‘ Sue Wells

Company name

Travis Perkins plc

| rdes Ryenill House

| Rye Hill Close

|Harlestone Road

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses and day of birth

How to pay

A fee is payable on this form

Make cheques or postal orders payable to
"Companies House' For information an fees, go
to www gov uk/companieshouse

Where to send

| Postioum Northampton

County/Region

= [W[N[s[ [7[o[A]_
Country
I DX
| ™" 01604 683016
n Certificate

We will send your certificate to the presenters address
(shown above) or If indicated to another address
shown below

O At the registered office address (Given in Section A6)
O At the agents address {Given in Section 12)

mhecklist

We may return forms completed incorrectly or
with information missing,

Please make sure you have remembered the

following:

[0 You have checked that the proposed company name Is
avallable as well as the vanous rules that may affect
your choice of name More informatton can be found
In guidance on aur website

O If the name of the company 1s the same as one

already on the register as permitted by The Company

LLP and Business (Names and Trading Disclosures)

Regulations 2015, please attach consent

You have used the correct appointment sections

Any addresses given must be a physical location.

They cannot be a PO Box number {unless part of a

full service address), DX or LP {Legal Post in Scotland)

number,

The document has been signed, where indicated

All relevant attachments have been included

You have enclosed the Memorandum of Assaciation

You have enclosed the correct fee

oag

oooo

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address betow

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountambndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern freland.
The Registrar of Compames, Compantes House,
Second Floar, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Section 243 exemption

If you are applying for, or have been granted a section
243 exemption, please post this whole form to the
different postal address below

The Registrar of Compames, PO Box 4082,

Cardiff, CF14 3WE

munher information

For further information, please see the guidance notes
on the website at www gov uk/companteshouse
or email enquines@companiteshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

CHFPO10 {FF)
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COMPANY HAVING A SHARE CAPITAL
Memorandum of association of Property Newco (SL&D) Limited

Each subscriber to this memorandum of association wishes to form a company under the
Companies Act 2006 and agrees to become a member of the company and to take at least
one share

Name of each subscriber Authentication by each subscriber

Travis Perkins (Properties} Limited

for and on behalf of TP Directors Ltd

Dated { & . on S




Company No:

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

PROPERTY NEWCO (SL&D) LIMITED

(the “Company™)

1 The regulations contained in Table A 1n the companies (Tables A to F) Regulations 1985,
as amended by the Companies (Tables A to F) {Amendment) Regulations 1985, the
Companies (Tables A to F) (Amendment) regulations 2007 and the Companies (Tables A to
F) (No 2} (Amendments} Regulations 2007 shall not apply to the Company

2 Inthese articles

l‘Act"

“articles”

“clear days”

“communication”

“electronic communication”

“executed”

“holder”

“Holding Company”

means the Companies Act 2006 including any
statutory medification or re-enactment thereof for the
time In force,

means the articles of association of the Company,

in relation {o the period of a notice means that penocd
excluding the day when the notice I1s given or
deemed to be given and the day for which It 1s given
or on which It Is to take effect,

means the same as in the Electronic
Communications Act 2000,

means the same as 1in the Electronic
Communications Act 2000,

includes any mode of execution,

In relation to shares means the member whose
name 1s entered in the register of members as the
holder of the shares,

means the bedy corporate (f any), being a member
of the company, which 1s within the meaning of
section 1159 of the Act a holding company of the

1




Company, and a copy of any resolution of the board
of directors (or equivalent body) of the Holding
Company certified by any director or the secretary
{or equivalent officer) of the Holding Company and
deposited at the office or delivered at a meeting of
the directors to the chairman or to the secretary or to
any director of the Company shall be sufficient
evidence of the passing of that resolution,

“office” means the registered office of the Company,
“seal” means the common seal of the Company,
“secretary” means the secretary of the Company or any cther

person appointed to perform the duties of the
secretary of the Company, including a joint, assistant
or deputy secretary,

“Ultimate Parent Undertaking” means the body corperate (if any), which 1s within
the meaning of section 1162 of the Act the parent
undertaking of the Company or any Holding
Company or of the group of companies in which the
Company is a subsidiary undertaking, and a copy of
any resolution of the board of directors (or equivalent
body) of the Ultimate Parent Undertaking certified by
any director or the secretary (or equivalent officer) of
the Ultimate Parent Undertaking and deposited at
the office or delivered at a meeting of the directors to
the chairman or to the secretary or to any director of
the Company shall be sufficient evidence of the
passing of that resoluticn, and

“United Kingdom” means Great Britain and Northern Ireland

Unless the context otherwise requires, words or expressions contained in these articles
bear the same meaning as in the Act including any statutory medification or re-enactment of
that provision for the time being in force

References to a document being “signed” or “executed” include references to it being
executed under hand or in the case of an electromic communication, by electronic signature
{(as defined in section 7 {2) of the Electronic Communications Act 2000)

LIABILITY OF MEMBERS

The hability of the members 1s mited to the amount, if any, unpaid on the shares held by
them

CHANGE OF NAME

The name of the Company may be changed by resolution of the directors or by any other
method prescribed under the Act
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SHARE CAPITAL

Sections 561 and 562 of the Act shall not apply to the allotment by the Company of any
equity security (as described in section 560(1) of the Act) made by the Company

Subject to the provisions of the Act and without prejudice to any rnights attached to any
existing shares, any share may be 1ssued with such nghts or restrnictions as the Company
may by ordinary resclution determine

Subject to the provisions of the Act, shares may be 1ssued which are to be redeemed or are
to be liable to be redeemed at the option of the Company or the holder on such terms and
in such manner as may be provided by the articles or as may be determined by the
directors

The Company may exercise the powers of paying commissions conferred by the Act
Subject to the provisions of the Act, any such commission may be satisfied by the payment
of cash or by the allotment of fully or partly paid shares or partly in one way and partly in the
other

Except as required by law, no person shall be recognised by the Company as holding any
share upon any trust and (except as otherwise provided by the articles or by law) the
Company shall not be bound by or recognise any interest in any share except an absolute
rght to the entirety thereof in the holder

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitled without payment
to one certificate for all the shares of each class held by him {(and, upon transfernng a part
of his holding of shares of any class, to a certificate for the balance of such holding) or
several certificates each for one or more of his shares of any class, to a certificate for the
balance of such holding) or several certificates each for one or more of his shares upon
payment for every certificate after the first of such reasonable sum, as the directors may
determine Every cerlificate shall specify the number, class and distnguishing numbers (if
any) of the shares to which it relates and the amount or respective amounts paid up
thereon The Company shall not be bound to 1ssue more than one certificate for shares
held jointly by several persons and delivery of a certificate to one joint holder shall be a
sufficient delivery to all of them

LIEN

If a share certificate 1s defaced, worn-out, lost or destroyed, It may be renewed on such
terms (If any) as to evidence and mdemnity and payment of the expenses reasonably
incurred by the Company in investigating evidence as the directors may determine but
otherwise free of charge, and (in the case of defacement or weanng-out) on delivery up of
the old certificate

The Company shall have a first and paramount lien on every share (not being a fully paid
share) for all moneys (whether presently payable or not) payable at a fixed time or called in
respect of that share The directors may at any time declare any share to be wholly or in
part exempt from the provisions of this article The Company's lien on a share shall extend
to any amount in respect of it
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The Company may sell in such manner as the directors determine any shared on which the
Company has a lien if a sum In respect of which the lien exists 1s presently payable and 1s
not paid within fourteen clear days after notice has been given to the holder of the share or
to the person entitled to it in consequence of the death or bankruptcy of the holder,
demanding payment and stating that if the notice 1s not complied with the shares may be
sold

To give effect to a sale the directors may authorise some person to execute an instrument
of transfer of the shares sold to, or 1n accordance with the directions of, the purchaser The
title of the transferee to the shares shall not be affected by any irregulanty in or invalidity of
the proceedings In reference to the sale

The net proceeds of the sale, after payment of the costs, shall be applied in payment of so
much of the sum for which the lien exists as is presently payable, and any residue shall
{upon surrender to the Company for cancellation of the certificate for the shares sold and
subject to a like lien for any moneys not presently payable as existed upon the shares
before the sale) be paid to the person entitled to the shares at the date of the sale

Subject to the terms of allotment, the directors may make calls upon the members in
respect of any moneys unpaid on their shares (whether in respect of nominal value or
premium) and each member shall (subject to recewing at least fourteen clear days’ notice
specifying when and where payment i1s to be made} pay to the Company as required by the
notice the amount called on his shares A call may be required to be paid by instalments
A call may, before receipt by the company of any sum due thereunder, be revoked in whole
or part and payment of a call may be postponed in whole or part A person upon whom a
call 1Is made shall remain hable for calls made upon him notwithstanding the subsequent
transfer of the shares in respect whereof the call was made

CALLS ON SHARES AND FORFEITURE

A call shall be deemed to have been made at the ime when the resolution of the directors
authornsing the call was passed

The joint holders of a share shall be jointly and severally hable to pay all calls 1n respect
thereof

If a call remans unpaid after it has become due and payable the person from whom it 1s
due and payable shall pay interest on the amount unpaid from the day it became due and
payable until it 1s paid at the rate fixed by the terms of allotment of the share or in the notice
of the call or, If no rate s fixed, at the appropriate rate (as defined in section 609 of the Act)
but the directors may waive payment of the interest whaolly or in part

An amount payable in respect of a share on allotment or at any fixed date, whether in
respect of nominal value or premium or as an instalment of a call, shall be deemed to be a
call and If it 1s not paid the provisions of the articles shall apply as if that amount had
become due and payable by virtue of a call

Subject to the terms of allotment, the directors may make arrangements on the issue of
shares for a difference between the holders in the amounts and times of payment of calls
on therr shares
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If a call remains unpaid after it has become due and payable, the directors may give to the
person from whom it ts due not less than fourteen clear days' notice requinng payment of
the amount unpaid together with any interest which may have accrued The notice shall
name the place where payment 1s to be made and shall state that If the notice 1s not
complied with, the shares in respect of which the call was made will be hable to be forfeited

If the notice I1s not complied with, any share n respect of which it was given may, before the
payment required by the notice has been made, be forfeited by a resolution of the directors
and the forfeiture shall include all dividends or other moneys payable In respect of the
forfeited shares and not paid before the forfeiture

Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or otherwise
disposed of on such terms and in such manner as the directors determine either to the
person who was before the forfeiture the holder or to any other person and at any time
before sale, re-allotment or other disposition, the forfeiture may be cancelled on such terms
as the directors think fit  Where for the purpose of its disposal, a forfeited share 1s to be
transferred to any person the directors may authorise some person to execute an
nstrument of transfer of the share to that person

A person any of whose shares have been forfeited, shall cease to be a member in respect
of them and shall surrender to the Company for cancellation the certificate for the shares
forfeited but shall remain liable to the Company for all moneys which at the date of forfeiture
were presently payable by him to the Company in respect of those shares with interest at
the rate at which interest was payable on those meneys before the forfeiture or, If no
interest was so payable, at the appropnate rate (as defined in section 609 of the Act) from
the date of forfeiture until payment but the directors may waive payment wholly or in part or
enforce payment without any allowance for the value of the shares at the time of forfeiture
or for any consideration received for therr disposal

A statutory declaraton by a director or the secretary that a share has been forfeited on a
specified date shall be conclusive evidence of the facts stated in it as against all persons
claiming to be entitied to the share and the declaration shall (subject to the execution of an
instrument of transfer If necessary) constitute a good title to the share and the person to
whom the share i1s disposed of shall not be bound to see to the application of the
consideration, nor shall his title to the share be affected by any rregulanty in or invalidity of
the proceedings In reference to the forfeiture or disposal of the share

TRANSFER OF SHARES

The instrument of transfer of a share may be in any usual form or in any other form which
the directors may approve and shall be executed by or on behalf of the transferor and,
unless the share 1s fully paid, by or on behalf of the transferee

Save as provided in these articles, the directors may decline to register any transfer of any
share whether or not it I1s a fully paid share providing they give the transferee notice of the
refusal to register the transfer together with therr reason for refusal

If the directors refuse to reqgister a transfer of the share, they shall within two months after
the date on which the transfer was lodged with the Company send {o the transferee notice
of the refusal
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No fee shall be charged for the registration of any instrument of transfer or other document
relating to or affecting the title to any share

The Company shall be entitled to retain any instrument of transfer which 1s registered, but
any instrument of transfer which the directors refuse to register shall be returned to the
person lodging it when notice of the refusal 1s given

The Holding Company may by resolution of its board of directors (or equivalent body)
declare that any share of the Company Is held by the registered holder of that share as the
nominee of the Holding Company {or In the case of a share registered in the name of a
deceased or bankrupt holder was so held at the tme of his death or bankruptcy) and name
some other person as authornised by the Holding Company to sign transfers in the place of
the holder or the deceased or bankrupt holder and the directors shall be entitled and bound
to give effect to any instrument of transfer of that share signed by the person so named as
transferor in all aspects as if the instrument were signed by the registered holder or by his
personal representatives or trustee in bankruptcy and notwithstanding that it may not be
accompanied by the certificate for that share

TRANSMISSION OF SHARES

If a member dies, the survivors where he was a joint holder, and his personal
representatives where he was a sole holder or the only survivor of joint holders, shall be the
only persons recognised by the Company as having any title to his interest, but nothing
herein contained shall release the estate of a deceased member from any hability in respect
of any share which had been jointly held by him

A person becoming entitled to a share in consequence of the death or bankruptcy of a
member, may, upon such evidence being produced as the directors may properly require,
elect either to become the holder of the share or to have some person nominated by him
registered as the transferee |f he elects to become the holder, he shall give notice to the
Company to that effect If he elects to have another person registered he shall execute an
instrument of transfer of the share to that person All the articles relating to the transfer of
shares shall apply to the notice or instrument of transfer as if it were an instrument of
transfer executed by the member and the death or bankruptcy of the member has not
occurred

Subject to article 36 below, a person becoming entitled to a share in consequence of the
death or bankruptcy of a member, shall have the rights to which he would be entitled if he
were the holder of the share, except that he shall not, before being registered as the holder
of the share, be entitled n respect of it to attend or vote at any meeting of the Company or
at any meeting of the Company or at any separate meeting of the holders of any class of
the shares in the Company

The directors may at any ime give notice requiring any person becoming entitled to a share
in consequence of the death or bankruptcy of a member to elect to be registered as holder
of the share and if the notice 15 not compiied with within ninety days of 1ssue the directors
may at any ttme after the expiry of that period withhold payment of all dividends, bonuses or
other moneys payable in respect of the share until the requirements of the notice have been
satisfied
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ALTERATION OF SHARE CAPITAL

The Company may by ordinary resolution

371 consolidate and divide all or any of its share capital into shares of larger amount than its

existing share, and

372  subject to the provisions of the Act, sub-divide its shares, or any of them, into shares of
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smalter amount and the resolubon may determine that, as between the shares resulting
from the sub-divison, any of them may have any preference or advantage as compared
with the cthers

Whenever as a result of a consolidation of shares any members would become entitled to
fractions of a share, the directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably obtainable to any person (including,
subject to the provisions of the Act, the Company)} and distribute the net proceeds of sale In
due proportion among those members, and the directors may authonse some person to
execute an instrument of transfer of the shares to, or in accordance with the directions of,
the purchaser The transferee shall not be bound to see to the application of the purchase
money nor shall his title to the shares be affecied by any wregulanty in or invaldity of the
proceedings in reference to the sale

Subject to the provisions of the Act, the Company may by special resclution reduce its
share capital, any capital redemption reserve and any share premium account in any way

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the Company may purchase 1ts own shares (including
any redeemable shares) and make a payment in respect of the redemption of purchase of
its own shares otherwise than out of distributable profits of the Company or the proceeds of
a fresh 1ssue of shares

GENERAL MEETINGS

The directors may call general meetings and, on the requisition of members pursuant to the
provisions of the Act, shall forthwith proceed to convene a general meeting in accordance
with the provisions of the Act If there are not within the United Kingdom, sufficient directors
to call a general meeting, any director of any member of the Company may call a general
meeting

NOTICE OF GENERAL MEETINGS

General meehngs shall be called by at least fourteen clear days' notice but a general
meeting may be called by shorter notice If 1s so agreed by a majonty in number of the
members having a nght to attend and vote being a majority together holding not less than
ninety per cent in nominal value of the shares giving that night

The notice shall specify the time and place of the meeting and the general nature of the
business to be transacted

Subject to the provisions of the articles and to any restrichons imposed on any shares, the
notice shall be given to all the members and to the directors
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The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receive notice shall not invaldate the [proceedings at
that meeting

PROCEEDNGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum 15 present Two persons
entitled to vote upon the business to be transacted, each being a member or a proxy for a
member or a duly authorised representative of a corporation or its proxy shall be a quorum
For as long as the Company has only one member, the presence at any meeting of that
member or their proxy or a duly authorised representative of a corporation or its proxy shall
be a quorum

If such a quorum 1s not present within half an hour from the time appointed for the meeting,
or If dunng a meeting which a quorum ceases to be present, the meeting shall stand
adjourned to the same day In the next week at the same time and place or to such time and
place as the directors may determine I at the adjourned meeting a quorum is not present
within half an hour from the time apponted for the meeting, the meeting shall be dissolved

The charrman, if any, of the board of directors or in his absence some cther director
nominated by the directors shall preside as charman of the meeting, but If nether the
chairman nor such other director (if any) be present within fifteen minutes after the time
appointed for holding the meeting and willing to act, the directors present shall elect one of
their number to be chairman and , if there I1s only one director present and willing to act, he
shall be chairman

If no director 15 willing to act as chairman, or If no director 15 present within fifteen minutes
after the ttme appointed for holding the meeting, the members present and entitled to vote
shall choose one of therr number to be chairman

A director shall, notwithstanding that he 1s not a member, be entitied to attend and speak at
any general meeting and at any separate meeting of the holders of any class of shares In
the Company

The charman may, with the consent of a meeting at which a quorum 1s present (and shall
so If directed by the meeting), adjourn the meeting from time to time and from place to
place, but no busmness shall be transacted at an adjourned meeting other than business
which might properly have been transacted at the meeting had the adjournment not taken
place When a meeting 1s adjourned for fourteen days or more, at least seven clear days’
notice shall be given specifying the tme and place of the adjourned meeting and the
general nature of the business to be transacted Otherwise it shall not be necessary to give
any such notice

A resolution put to the vote of a meeting shall be decided on a show of hands unless
before, or on the declaration of the result of, show of hands a poll 1s duly demanded
Subject to the provisions of the Act, a poll may be demanded

501 by the chairman, or

502 by at least two members having the nght to vote at the meeting, or




503 by a member or members representing not less than ane-tenth of the total voting rights

of all the members having the nght to vote at the meeting, or

504 by a member or members holding shares conferrning a nght to vote at the meeting being
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shares on which an aggregate sum has been paid up equal to not less than one-tenth
of the total sum paid up on all the shares conferring that nght

and a demand by a person as proxy for a member shall be the same as a demand by
the member

Unless a poll 1s duly demanded a declaration by the chairman that a resclution has been
carmed or carned unamimously, or by a particular majonty, or lost, or nat carred by a
particular majorty and an entry to that effect in the minutes of the meeting shall be
conclusive evidence of the fact without proof of the number of proportion of the votes
recorded in favour of or against the resolution

The demand for a poll may, before the poll 1s taken, be withdrawn but only with the consent
of the chairman and a demand so withdrawn shall not be taken to have invalidated the
result of a show of hands declared before the demand was made

A poll shall be taken as the charrman directs and he may appoint scrutineers {who need not
be members) and fix a time and place for declaring the result of the poll The result of the
poll shall be deemed to be the resolution of the meeting at which the poll was demanded

A poll demanded on the election of a charman or on a question of adjournment shall be
taken forthwith A poll demanded on any other question shall be taken either forthwith or at
such time and place as the chairman directs not being more than thirty days after the poll 1s
demanded The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the queshon on which the poll was demanded If a
poll 1s demanded before the declaration of the result of a show of hands and the demand i1s
duly withdrawn, the meeting shall continue as if the demand had not been made

No notice need be given of a poll not taken forthwith If the time and place at which 1t 1s to be
taken are announced at the meeting at which 1s demanded In any other case, at least
seven clear days’ notice shall be given specifying the time and place at which the poll 1s to
be taken

VOTES OF MEMBERS

Subject to any rnghts or restnctions attached to any shares, on a show of hands every
member who (being an individual) 1s present in person or by proxy or (being a corporation)
15 present by a duly authonised representative or by proxy, unless the proxy (in either case)
or the representative 1s himself a member entitied to vote, shall have one vote and on a poll
every member shall have one vote for every share of which he I1s the holder

In the case of joint holders the vote of the senior who tenders a vote, whether in persoen or
by proxy, shall be accepted to the exclusion of the votes of the other joint holders, and
senmonty shall be determined by the order in which the names of the holders stand In the
register of members

A member in respect of whom an order has been made by any court having jurisdiction
(whether in the United Kingdom or elsewhere} in matters concerning mental disorder may
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vote, whether on a show of hands or on a poll, by his receiver, curator bonis or other person
authonsed in that behalf appointed by that court, and any such recewer, curator bonis or
other person may, on a poll, vote by proxy Ewvidence to the satisfaction of the directors of
the authonity of the person claiming to exercise the right to vote shall be deposited at the
office, or at such other place as 1s specified in accordance with the artictes for the deposit of
instruments of proxy, not less than 48 hours (excluding, in the calculation of such time
period, any part of a day that 1s not a working day) before the time appointed for holding the
meeting or adjourned meeting at which the right to vote 1s exercised and in default the nght
to vote shall not be exercisable

No member shall vote at any general meeting or at any separate meeting of the holders of
any class of shares in the Company, either in person or by proxy, in respect of any share
held by lim unless all moneys presently payable by him in respect of that share have been
paid

No objection shall be raised to the gualification of any voter except at the meeting or
adjourned meeting at which the vote objected to I1s tendered, and every vote not disallowed
at the meeting shall be vaid  Any objection made in due time shall be referred to the
chairman whose decision shall be final and conclusive

On a poll, votes may be given either personally or by proxy A member may appoint more
than one proxy to attend on the same cccasion

The appomtment of a proxy shall be executed by or on behalf of the appointer and shall be
in any usual or common form, or such other form as may be approved by the directors

The appointment of a proxy and any authonty under which it 1s executed or a copy of such
authonity certified notanally or in some other way approved by the directors may

631 in the case of an strument in writing be deposited at the office or at such other place

within the United Kingdom as 1s specified in the notice convening the meeting or 1n any
instrument of proxy sent out by the Company In relation to the meeting not less than 48
hours (excluding, in the calculation of such time period, any part of a day that 1s not a
working day) before the time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote, or

632 In the case of an appointment contained in an electromic communication, where an

address has been specified for the purpose of receiving electronic communications

632 1 n the notice convening the meeting or

6322 Inany instrument of proxy sent out by the Company in relation to the meeting or,

6323 n any invitation contained In an electronic communication to appeint a proxy 1ssued

by the Company n relation to the meeting
Be received at such address not less than 48 hours (excluding, in the calculation of such
time period, any part of a day that s not working a working day) before the time for holding

the meeting or adjourned meeting at which the person named in the appointment process
to vote

10
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in the case of a poll taken more than 48 hours after it 1s demanded, be deposited or
received as aforesaid after the poll has been demanded and not less than 24 hours
{(excluding, in the calculation of such time penod, any part of a day that I1s not a working
day) before the time appointed for the taking of the poll, or

where the poll 1s not taken forthwith but 1s taken not more than 48 hours after it was
demanded, be delivered at the meeting at which the poll was demanded to the
chairman or to the secretary or to any director,

and an appointment of proxy which 1s not deposited, delivered or recerved In a manner
so permitted shall be invald

In this article and the next, “address” in relation to electronic communications, includes
any number or address used for the purposes of such communications

A vote given or poll demanded by proxy or by the duly authonsed representative of a
corporation shall be valid notwithstanding the previous determination of the authonty of the
person voting or demanding a poll unless notice of the determination was received by the
Company at the office or at such other place at which the instrument of proxy was duly
deposited or, where the appointment of the proxy was contained in an electronic
communication, at the address at which such appointment was duly receved before the
commencement of the meeting or adjourned meeting at which the vote 1s given or the poll
demanded or (in the case of a poll taken otherwise than on the same day as the meeting
or adjourned meeting) the time appointed for taking the poll

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of directors (Other than
alternate directors) shall not be subject to any maximum but shall be not less than one

ALTERNATE DIRECTORS

Any director (other than an alternate director) may appoint any other director, or any other
person approved by resolution of the directors and willing to act, to be an alternate director
and may remove from office an alternate director so appointed by him

An alternate director shali be entitled to receive notice of all meetings of directors and of all
meetings of committees of directors of which his appointer 1s a member, to attend and vote
at any such meeting at which the director appointing him 1s not personally present and
generally to perform all the functions of his appointer as a director in his absence but shall
not be entitied to receive any remuneration from the Company for his services as an
alternate director But it shall not be necessary to give notice of such meeting to an
alternate director who 1s absent from the United Kingdom nor shall any meeting of
directors be invakd by reason that notice thereof or of any business to be transacted
thereat was not given to any alternate director If his appointer attends such a meeting

An alternate director shall cease to be an alternate director If his appointer ceases to be
director

Any appointment or removal of an alternate director shall be by notice to the Company

signed by the director making or revoking the appointment or i any other manner
approved by the directors

11
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Save as otherwise provided in the articles, an alternate director shall be deemed for all
purposes to be a director and shall alone be responsible for his own acts and defaults and
he shalt not be deemed to be the agent of the director appointing him

POWERS OF DIRECTORS

Subject to the prowisions of the Act and the articles and to any directions given by special
resolution, the business of the Company shall be managed by the directors who may
exercise all the powers of the Company No alteration of the articles and no such
direction shall invalidate any prior act of the directors which would have been vald If that
alteration had not been made or that direction had not been given  The powers given by
this article shall not be limited by any special power given to the directors by the articles
and a meeting of directors at which a quorum 1s present may exercise all powers
exercisable by the directors

The directors may, by power of attorney or otherwise, appoint any person to be the agent
of the Company for such purposes and with such powers, authonties and discretions (not
exceeding those vested in or exercisable by the directors under the articles) and upon
such conditions as they may think fit, and may also authonse any such agent to delegate
all or any of the powers, authorities and discretions vested in or exercisable by him  The
directors may revoke or alter any such appomntment but no person dealing in good faith
and without notice of any such revocation or alteration shall be affected by it

The directors may exercise any of the powers conferred by the Act to make provision for
the benefit of the persons employed or formerly employed by the Company or any of its
subsidiary undertakings {or any member of his family or any person who 1s dependent on
him) In connection with the cessation or the transfer to any person of the whole or part of
the undertaking of the Company or any of its subsidiary undertakings  Any payments to
be made pursuant to the power exercised under this article shall be made tn accordance
with section 247 of the Act

DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of ther powers, authonties and discretions to any
committee consisting of one or more directors They may also delegate to any managing
director or any director holding any other executive office such of therr powers, authorties
and discretions as they consider destrable te be exercised by him  Any such delegation
may be made subject to any conditions the directors may impose, and either collaterally
with or to the exclusion of ther own powers, authornties and discretions and may be
revoked or altered but no person dealng in good faith and without notice of any such
revocation or alteration shall be affected by t Subject to any such conditions, the
proceedings of a committee with two or more members shall be governed by the articles
regulating the proceedings of directors so for as they are capable of applying

12




APPOINTMENT OF DIRECTORS

756 The Uitimate Parent Undertaking, the Holding Company or member (or members) holding
a majonty In nominal value of the 1ssued shares for the tme being in the Company may at
any time by notice in wrniting and deposited at the office or delivered at a meeting of the
directors or at a general meeting of the Company to the chairman (unless such notice
relates to the chairman) or to the secretary or to any director to whom the notice does not
relate appomnt any person to be a director either to fill a vacancy or as an additional
director and by like notice remove any director from office notwithstanding anything in
these articles or In any agreement between the director and the Company

76  Without prejudice to the powers conferred by article 75 any person may be appointed a
director by the directors either to fill a vacancy or as an additional director

77 The directors shall not be liable to retirement by rotation

DISQUALIFICATION AND REMOVAL OF DIRECTORS

78 The office of a director shall be vacated If

781

782

783

784

7841

7842

785

786
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he ceases to be a director by wirtue of any provision of the Act or he becomes
prohibited by law from being a director, or

where the director was also previously an employee of the Company, he ceases to be
employed by the Company

he becomes bankrupt or makes any arrangement or composition with his creditors
generally, or

he 1s, or may be, suffering from mental disorder and either

he 1s admitted to hospital in pursuance of an application for admission far
treatment under the Mental Health Act 1983 or, in Scotland, an application for
admission under the Mental Health (Scotland) Act 1960, or

an order 1s made by a court having junsdiction (whether in the United Kingdom cr
elsewherg) In matters concerning mental disorder for his detention or for the
appointment of a receiver, curator bonis or cther person to exercise powers with
respect to his property or affairs, or

he resigns his office by notice to the Company, or

he shall for more than six consecutive months have been absent without permission
of the directors from meetings of directors held during that period and the directors
resolve that his office be vacated, or

a registered medical practitioner who 1s treating that person gives a written opinicn to
the Company stating that that person has become physically or mentally incapable of

acting as a director and may remain 50 for more than three months

REMUNERATION OF DIRECTORS
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The ordinary remuneration of the directors shall be such amount as the directors shall from
time to tme determine or such other amount as the Company may from time to time by
ordinary resolution determine, to be divided among them in such proportion and manner
as the directors may determine or, faling agreement, equally A director holding office for
part only of a year, shall be entitled to a proportionate part of a full year's remuneration

DIRECTORS’ EXPENSES

The directors may be paid all travelling, hotel and other expenses properly incurred by
them In connection with therr attendance at meetings or directors or committees of
directors or general meetings or separate meetings of the holders of any class of shares or
of debentures of the Company or otherwise in connection with the discharge of their duties

DIRECTORS’ CFFICES AND INTERESTS

Subject to the provisions of the Act, the directors may appoint one or more of therr number
of the office of managing director or to any other executive office under the Company and
may enter into an agreement or arrangement with any director for his employment by the
Company or for the provision by him of any services outside the scope of the ordinary
duties as a director  Any such appointment, agreement or arrangement may be made
upon such terms as the directors deterrmine and they may remunerate any such director
for his services as they think fit  Any appointment of a director to an executive office shall
terminate if he ceases to be a director but without prejudice to any clam to damages for
breach of the contract of service between the director and the Company

Subject to the provisions of the Act and provided that he has disclosed to the directors the
nature and extent of any material interest of his, a director notwithstanding hus office

may be a party to, or otherwise interested in, any transaction or arrangement with the
Company or in which the Company is otherwise interested

may be a director or other officer of, or employed by, or a party to any transaction or
arrangement with, or otherwise interested in, any body corperate promoted by the
company or in which the Company 1s otherwise interested, and

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

For the purpose of article 82

a general notice given to the directors that a director 1s to be regarded as having an
interest of the nature and extent specified in the notice in any transaction or
arrangement In which a specified person or class of persons Is Interested shall be
deemed to be a disclosure that the director has an interest in any such transaction of
the nature and extent so specified, and

an interest of which a director has no knowledge and of which 1t 1s unreasonable to
expect him to have knowledge shall not be treated as an interest of his
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A director notwithstanding his office shall not, by reason of his office, be accountable to the
Company for any remuneration he denves from any office or employment that he holds
with any Company in which the Ultimate Parent Undertaking or any of its subsidiary
undertakings 1s directly or indirectly interested

To avoid conflicts of interests where a director would be In breach of his duty under section
175 of the Act, the directors are hereby authorised to act as an officer and/or as an
employee of the Ultimate Parent Undertaking and/or of any of its subsidiary undertakings
andfor any company in which the Ultimate Parent Undertaking or any of its subsidiary
undertakings 1s directly or indirectly interested  If a director has obtained any information
through such office or employment otherwise than as a director of the Company and in
respect of which he owes a duty of confidentiality to another person the director 1s under
no obligation to

disclosure such information to the board or to any director or other officer or
employee of the Company, or

use or apply any such information in performing his duties as a director, where to do
so would amount to a breach of that confidence

A director will not infringe any duty he owes to the Company by virtue of section 176 of the
Act provided he acts in accordance with the terms of any policy of the Ultimate Parent
Undertaking in force from time to time regarding the acceptance of benefits from third
parties and provided that the acceptance of the benefit cannot reasonably be regarded as
likely to give rnise to a conflict of interest or duty

DIRECTORS’ GRATUITIES AND PENSIONS

The directors may provide benefits, whether by the payment of gratuites or pensions or by
insurance or otherwise, for any director who has held but no longer holds any executive
office or employment with the Company or with any body corporate which 1s or has been a
subsidiary of the Company or a predecessor n business of the Company or of any such
subsidiary, and for any member of hus family (including a spouse and a former spouse) or
any person who Is or was dependent on him and may (as well before as after he ceases to
hold such office or employment) contribute to any fund and pay premiums for the purchase
or provision of any such benefit

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the articles, the directors may regulate their proceedings as
they think fit A director may, and the secretary at the request of a director shall, call a
meeting of the directors It shall not be necessary to give notice of a meeting to a director
who 1s absent from the United Kingdom Questions arising at a meeting shall be decided
by a majonty of votes A director who Is also an alternative director shall be entitled in the
absence of his appointer to a separate vote on behalf of his appointer in addition to his
own vote

For so long as the Company has only one director, the quorum for the transaction of
business shall be cne When the Company has more than one director, the quorum far
the transaction of the business of the directors shall be two A person who holds office
only as an alternate director shall, If his appointer i1s not present, be counted in the quorum
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A sole directer may exercise all the powers of the directors

The directors may appoint one of their number to be the chairman of the board of directors
and may at any time remove him from that office  Unless he 1s willing to do so, the director
so appointed shall preside at every meeting of directors at which he 1s present But If there
1s no director holding that office or if the director holding it i1s unwiling to preside or 15 not
present within five minutes after the time apponted for the meeting, the directors present
may appcint one of their number to be chairman of the meeting

All acts done by a meeting of directors, or of a committee of directors, or by a person
acting as a director, shall notwithstanding that it be afterwards discovered that there was a
defect in the appointment of any director or that any of them were disqualified from holding
office, or had vacated office, or were not entitled to vote, be as valid as If every such
perscn had been duly appointed and was qualified and had continued to be a director and
had been entitled to vote

A resolution in writing signed or approved by electronic communication by all the directors
entitled to receive notice of a meeting of directors or of a committee of directors shall be as
vald and effectual as it if had been passed at a meeting of directors or (as the case may
be) a committee of directors duly convened and held and may consist of several
documents In the lIke form each signed and approved by electronic communication by one
or more directors, but a resolution signed or approved by electronic communication by an
alternate director needs not also be signed or approved by electronic communication by
his appointer and, if it 1s signed or approved by electronic communication by a director who
has appointed an alternate director, it need not be signed or approved by electronic
communication by the alternate director in that capacity

Provided that (so far as applicable) he has complied with the provisions of article 82 and
Part 10 of the Act, a director shall be entitied to vote on any resolution in respect of any
proposed or existing transaction or arrangement in which he has, directly or indirectly, an
interest or duty and shall be counted in the quorum present at a meeting in relabon to any
such resolution

A director shall not be counted in the quorum present at a meeting in relation to a
resolution on which he i1s not entitled to vote

Where proposals are under consideration concerming the appointment of twe or more
directors to offices or employments with the Company or any body corporate in which the
Company 15 interested the proposals may be divided and ccnsidered in relation to each
director separately and (provided he i1s not for another reason precluded from voting) each
of the directors concerned shall be entitled to vote and be counted In the gquorum In
respect of each resolution except that coencerning his own appointment

Is a question arses at a meeting of directors or a committee of directors as to the nght of a
director to vote, the question may, before the conclusion of the meeting, be referred to the
chairman of the meeting and his ruling In relation to any director other than himself shall be
final and conclusive Where the director concerned I1s also the chairman, the question
may, before the conclusion of the meeting, be decided by a resolution of the directors
present at the meeting (excluding the charman) and the resolution shall be final and
conclusive
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For so long as the charman 1s not to be counted in the quorum present at a meeting
and/or 1s not entitled to vote, the directors present at the meeting (excluding the chairman)
may appeint one of their number to be the acting chairman of the meeting

A director or his alternate may participate in a meeting of the board or of any committee of
the board through the medium of conference ielephone, audio visual commumcation or
similar form of communication equipment notwithstanding that the directors or committee
members present may not all be meeting in one particular place if all persons participating
in the meeting are able to hear and speak to each cother throughout the meeting A
person participating in this way 1s deemed to be present in person at the meeting and 1s
counted In a quorum and entitled to vote The meeting 1s deemed to take place where the
largest group of those participating 1s assembled or, If there 15 no such group, where the
charrman of the meeting 1s located A resolution made by a majority of the directors
pursuant to this article shall be as valid as it would have been f made by them at a
meeting duly convened and held

ASSOCIATE DIRECTORS

The directors may at any time from time to time appoint any person to be an associate
director having such title including the word “director” as the directors may decide and may
at any time remove any person so appointed A person so appointed shall not be a
director of the Company and shall not be a member of the board Subject to the other
provisions of these artictes, the directors may define and imit the powers and duties of any
assoclate directors and may determine their remuneration which may be in addition to therr
remuneration as managers or employees of the Company

SECRETARY

The Company must have a secretary Subject to the provisions of the Act, the secretary
shall be appointed by the directors for such term, at such remuneration and upon such
conditions as they may think fit, and any secretary so appointed may be removed by them

The Ultimate Parent Undertaking, the Holding Company or a member (or members)
helding a majonty in nominal value of the 1ssued shares for the time being in the Company
may at any time by notice In writing and deposited at the office or delivered at a meeting of
the directors or at a general meeting of the Company to the chairman or to the secretary or
to any director (unless the chairman or the director 1s also the secretary) appoint any
person to be a secretary or joint secretary ether to fil a vacancy or as an additional
secretary and by hke notice remove any secretary from office notwithstanding anything in
these articles or in any agreement between the secretary or the Company

MINUTES

103 The directers shall cause minutes to be made in books kept for the purpose

1031 of all appointments of officers made by the directors, and

1032 of all proceedings at meetings of the Company, of the holders of any class of shares

in the Company, and of the directors, and of committees of directors, including the
names of the directors present at each such meeting
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THE SEAL

The seal shall only be used by the authonty of the directors or of a committee of directors
authorised by the directors  The directors may determine who shall sign any instrument to
which the seal 1s affixed and unless cotherwise so determined it shall be signed by a
director and by the secretary or by the second director

DIVIDENDS

Subject to the provisions of the Act, the company may by ordinary resolution declare
dividends in accordance with the respective rnights of the members, but no dividend shall
exceed the amount recommended by the directors

Subject to the provisions of the Act, the directors may pay intenm dividends if it appears to
them that they are justified by the profits of the Company available for distribution If the
share capital 1s divided into different classes, the directors may pay intenm dividends on
shares which confer deferred or non-preferred rights with regard to dividend as well as on
shares which confer preferential nghts with regard to dividend, but no intenm dividend
shali be paid on shares carrying deferred or non-preferred rghts If, at the time of payment,
any preferential dividend is in arrear  The directors may also pay at intervals settled by
them any dividend payable at a fixed rate If it appears to them that the profits available for
distribution justify the payment Provided the directors act in good faith they shall not incur
any lability to the holders of shares conferring preferred nghts for any loss they may suffer
by the lawful payment of an intenm dividend on any shares having deferred or non-
preferred nghts

Except as otherwise provided by the nights attached to shares, all dividends shall be
declared and paid according to the amounts paid up on the shares on which the dwidend
s paid Al dividends shall be apportioned and paid propertionately to the amounts paid
up on the shares dunng any poertion or portions of the period in respect of which the
dividend 15 paid but, f any share 1s 1ssued on terms providing that it shall rank for dividend
as from a particular date, that share shall rank for dividend accordingly

A general meeting declaring a dividend may, upon the recommendation of the directors,
direct that it shall be satisfied wholly or partly by the distnbution of assets and, where any
difficult anses in regard to the distribution, the directors may settle the same and in
particular may issue fractional certificates and fix the value for distnbution of any assets
and may determine that cash shall be paid to any member upon the footing of the value so
fixed in order to adjust the nghts of members and may vest any assets n trustees

Any dwidend or other moneys payable in respect of a share may be paid by cheque sent
by post to the registered address of the person entitled or, If two or more persons are the
holders of the share or are jointly entitled to 1t by reason of the death or bankruptcy of the
hotder, to the registered address of that one of those persons who is the first named in the
register of members or to such person and to such address as the person or persons
entitled may 1n wrniting direct  Every cheque shall be made payable to the order of the
person or persons entitled or to such other person as the person or persons entitied may
in wriing direct and payment of the cheque shall be a good discharge to the Company
Any joint holder or other person jointly entitled to a share as aforesaid may give receipts
for any dividend or other moneys payable in respect of the share
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110 No dividend or other moneys payable in respect of a share shall bear interest against the
Company unless otherwise provided by the nghts attached to the share

111 Any dividend which has remaned unclamed for twelve years from the date when it
became due for payment shall, If the directors so resolve, be forfeited and crease to
remain owing by the Company

ACCOUNTS

112 No member shall (as such} have any right of inspecting any accounting records or other
book or document of the company except as conferred by statute or authonsed by the
directors or by ordinary resolution of the Company

CAPITALISATION OF PROFITS

113 The directors may with the authonty of an ordinary resclution of the Company

1131

1132

1133

113 4

subject as heremnafter provided, resolve to capitalise any undwided profits of the
Company not required for paying any preferential dividend {whether or not they are
available for distnbution) or any sum standing to the credit of the Company’s share
premium account or capital redemption reserve

appropriate the sum resclved to be capitalised to the members who would have been
entitled to it if it were distnbuted by way of dividend and in the same proportions and
apply such sum on therr behalf esther in or towards paying up the amounts, if any, for
the time being unpaid on any shares held by them respectively, or in paying up in full
unissued shares or debentures of the Company of a nominal amount equal to that
sum, and allot the shares of debentures credited as fully paid to those members, or
as they may direct, in those proportions, or partly in one way and partly in the other
but the share premium account, the capital redemption reserve, and any profits which
are not avallable for distribution may, for the purposes of this article, only be applied
In paying up unissued shares to be allotted to members credited as fully paid

make such provision by the issue of fractional certficates or by payment in case or
otherwise as they determine in the case of shares or debentures becoming
distributable under this article n fractions, and

authonise any person to enter on behalf of all the members concerned into an
agreement with the Company providing for the allotment to them respectively,
credited as fully paid, of any shares or debentured to which they are entitled upon
such capitalisation, any agreement made under such authonty being binding on all
such members

NOTICES

114 Any notice to be given to or by any person pursuant to the articles (other than a notice
calling a meeting of the directors) shall be in wniting or shall be given using electronic
communications to an address for the time being notified for that purpose to the person
giving the notice

In this article, “address” in relation to electronic communications, includes any number or
address used for the purposes of such communications
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The Company may give any notice to a member either personally or by sending it by post
in a prepaid envelope addressed to the member at his registered address or by leaving it
at that address or by giving It using electronic communications to an address for the time
being notified to the Company by the member In the case of joint holders of a share, all
notices shall be given to the joint holder whose name stands in the first in the register of
members In respect of the joint holding and notice so given shall be sufficient notice to all
the joint holders A member who registered address 1s not within the United Kingdom and
wha gives the company an address within the United Kingdom at which nctices may be
given to him, or an address to which notices may be sent using electronic
communications, shall be entiled to have notices given to him at that address, but
otherwise no such member shall be enttled to receive any notice from the Company

In this articte and the next “address” in relation to electronic communications includes any
number or address used for the purposes of such communications

A member present, either In person or by proxy, at any meeting of the Company or of the
holders of any class of shares in the Campany shall be deemed to have received notice of
the meeting and, where requisite, of the purposes for which it was called

Every person who becomes entitled to a share shall be bound by any notice in respect of
that share which, before his name 1s entered In the register of members, has been duly
given to a person from whom he derives his title

Proof that an envelope containing a notice was properly addressed, prepaid and posted
shall be conclusive evidence that the notice was given Proof that a notice contained n an
electronic communication was sent in accordance with guidance 1ssued by the Institute of
Chartered Secretaries and Administrators shall be conclusive evidence that the notice was
given A notice shall be deemed to be given at the expiration of 48 hours after the
envelope containing it was posted or, in the case of a notice contained in an electronic
communication, at the expiration of 48 hours after the time it was sent

A notice may be given by the Company to the persons entitled to a share in consequence
of the death or bankruptcy of a member by sending or delwvering it, in any manner
authorised by the articles for the giving of notice to a member, addressed to them by
name, or by the title of representatives of the deceased, or trustee of the bankrupt or by
any like description at the address, if any, within the United Kingdom supplied for that
purpose by the persons claiming to be so entitied Unt! such an address has been
supplied, a notice may be gwen in any manner in which it might have been given if the
death or bankruptcy had not occurred

WINDING UP

If the company 1s wound up, the iquidator may, with the sanction of a special resolution of
the Company and any other sanction required by the Act, divide among the members In
specie the whole or any part of the assets of the Company and may, for that purpose,
value any assets and determine how the dwision shall be carried out as between the
members or different classes of members The liquidator may, with the like sanction, vest
the whole or any part of the assets In trustees upon such trusts for the benefit of the
members as he with the like sanction determines, but no member shall be compelled to
accept any assets upon which there 1s a liability

20



121

122

Subject to the Act, but without prejudice to any indemnity to which any person concerned
may otherwise be entitled, the directors, alternate directors, secretary and other officers for
the time being of the Company and, at the absolute discretion of the directors, the
auditors, shall be indemnified out of the assets of the Company agamst any costs,
charges, losses, expenses and habilities incurred by them in the execution and discharge
of their duties, including all hiabiity incurred by them as such 1n defending any proceedings,
whether civil or crminal, in which judgment i1s given in their favour, or in which they are
acquitted of the proceedings are otherwise disposed of without any finding or admission of
any matenal breach of duty on tus part or in connection with any apphcation in which the
court grants him, in his capacity as a relevant officer, relief from hability for negligence,
default, breach of duty or breach of trust in relation to the Company's (or any associated
Company’s) affairs or in connection with any application under the Act in which relief 1s
granted o them by a court of competent jurisdiction

INSURANCE

The directors may decide to purchase and maintain msurance at the expense of the
Company, for the benefit of any relevant officer \n respect of any relevant loss  For the
purposes of this article

1221 a “relevant officer” means any director or other officer or former director or other

former officer of the Company or an assoctated company (including any company
which is a trustee of an occupational pension scheme (as defined by section 235(8)
of the Act),

1222 a “relevant loss” means any loss or habiity which has been or may be incurred by a

relevant officer in connection with that relevant officer's duties or powers n relation to
the Company, any associated company or any pension fund or employees’ share
scheme of the Company or associated company, and

122 3 companies are associated if ane 1s a subsidiary of the other or both are subsidianes

123

of the same body corporate
PROVISION OF FUNDS

The Company shall (In each case, subject to and to the fullest extent permitied by the
provistons of the Act) provide every director or other officer of the Company with funds to
meet any expenditure incurred or to be incurred by him

1231 for the purpose of the Company or for the purpose of enabling him properly to

perform his duties as an officer of the Company

1232 in defending any criminal or civil proceedings In connection with any alleged

negligence, default, breach of duty or breach of trust by him n relation to the
Company,

1233 in connectian with an apphcation for relief under the provisions referred to in section

205(5) of the Act, and/or,

1234 n defending himself in an investigation by a regulatory authority or against any action

proposed to be taken by a regulatory authorty in connection with any alleged
negligence, default, breach of duty or breach of trust by him in relation to the
Company, or do anything to enable such person to avoid incurring such expenditure
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