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Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (CA 2006), the directors of
Cross Street Propertics 1 Ltd the (Company) propose that the following resolutions be
passed as ordinary resolutions (Ordinary Resolutions) and special resolutions (Special
Resolutions) (together the Resolutions):-

Ordinary Resolutions

1. THAT the terms of, and the transactions contemplated by, and the execution, delivery
and performance by the Company of the following documents set out in paragraphs 1.1
to 1.5 below to be entered into pursuant to a facility agreement between, among others,
(1) the Company, Cross Street Properties 2 Ltd, Quay Properties 1 Ltd and Quay
Properties 2 Ltd as borrowers and (2) The Prudential Insurance Company of America as
agent, be and are hereby approved:

1.1 a facility agreement between (1) the Company, Cross Street Properties 2 Ltd,
Quay Properties 1 Ltd and Quay Properties 2 Ltd as borrowers (each a
Borrower and together the Borrowers), {(2) the Company, Cross Street
Properties 2 Ltd, Quay Properties 1 Ltd and Quay Properties 2 Ltd as
guarantors (each a Guarantor and together the Guarantors) and The
Prudential Insurance Company of America as arranger, original lender, agent
and security agent (each as defined therein) (Facility Agreement);

1.2 a security agreement to be executed as a deed and entered into by, among
others, (1) the Borrowers as Chargors and (2) the Lender in its capacity as
security agent, in favour of the Lender under which the Borrowers would
grant security over all their rights, undertaking, property and assets to secure
the Facility to be made available by the Lender under the Facility

Agreement;
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1.3  a fee letter addressed to the directors of the Company, Cross Properties 2
Ltd, Quay Properties 1 Ltd and Quay Properties 2 Ltd and to be signed by the
Company, Cross Street Properties 2 Ltd, Quay Properties 1 Ltd and Quay
Properties 2 Lid and the Lender in its capacity as agent and arranger, setting
out certain arrangement and agency fees to be paid by the Company;

1.4  a duty of care agreement entered into by (1) the Company and Cross Street
Properties 2 Ltd, (2) Ventnor Management Ltd as managing agent and (3) the
Lender in its capacity as security agent; and

1.5 a hedging agreement to be entered into by the Company following
completion,

(together the Relevant Documents);

2 THAT the directors have authority to approve the terms of, and the transactions
contemplated by the Relevant Documents;

3. THAT the entry into by the Company of the proposed transactions substantially on
the terms set out in the Relevant Documents is in the best interests of the Company’s
business and will promote the success of the Company for the benefits of its
members as a whole; and

4. THAT resolutions 1 to 3 have effect notwithstanding any provision of the
Company’s articles of association.
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Special Resolutions

60

THAT the anticles of association of the Company be amended by the insertion of the
following articles:

61. “Nonvithstanding anything contained in these articles, or the Model Articles the
directors shall promptly register any transfer of shares and may not refuse or
suspend registration of a transfer:

(a) to a lender, a bank or institution, or an entity acting as agent and/or trustee
for a group of lenders to which, in any such case, such shares have been
pledged, morigaged or charged by way of security, or to any nominee or any
transferee of such a lender, bank, institution or agent and/or trustee (in each
case, a “secitred person”); or

(b)  delivered to the Company for registration by a secured person or its nominee
in order to register the secured person as legal owner of the shares or in
order 1o transfer the shares to a third party; or

(¢c) is executed by a secured person or its nominee pursuant to the power of sale
or other pawer under such security.

62. "Notwithstanding anything to the contrary contained in these articles, ne
transferor of any shares in the Company or proposed transferor of such shares to a
sectired person or its nominee and no secured person or its nominee, shall be
reqitired 1o offer the shares which are or are to be the subject of any transfer
referred to in article 61 to the shareholders for the time being of the Company or any
of them, and no such shareholder shall have any right under the articles, the Model
Articles or otherwise to require such shares to be iransferred to them whether for

consideration or not.”

63. The lien referred t0 in article 61 shall not apply where any such shares have been
pledged, mortgaged or charged by way of security.

THAT the resolution number 3 shall have effect notwithstanding any provision of the
Company's articles of association.

Cross Street Propertics | _Written Resolution final



Agreement

Please read the notes at the end of this document before signifying your agreement to the
Resolutions.

The undersigned, a person entitled to vote on the Resolutions on the Circulation Date hereby
irrevocably agrees to the Resolutions:

CHATM SHIMEN LEBRECHT W2

Date: MPCH . 2013

Notes

1. If you agree with the Resolutions, please indicate your agreement by signing and

dating the document where indicated above and returning it to the Company using one
of the following methods:

» Hand: by delivering the signed copy to Kuit Steinart Levy LLP, 3 St Mary's
Parsonage, Manchester, M3 2RD.

e Post: by returning the signed copy by post to Kuit Steinart Levy LLP, 3 St Mary’s
Parsonage, Manchester, M3 2RD.

2. If you do not agree to the Resolutions, you do not need to do anything; you will not be
deemed to agree if you fail to reply.

3. Once you have indicated your agreement to the Resolutions, you may not revoke your
agreement.

4, Unless, by 21 days from the Circulation Date sufficient agreement has been received
for the Resolutions to pass, they will lapse. If you agree to the Resolutions, please
ensure that your agreement reaches us before or during this date.

5. In the case of joint holders of shares, only the vote of the senior holder who votes wil!
be counted by the Company. Seniority is determined by the order in which the names
of the joint holders appear in the register of members.

6. If you are signing this document on behalf of a person under a power of attomey or

other authority please send a copy of the relevant power of attomey when returning
this document.
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ARTICLES OF ASSOCIATION OF CROSS STREET PROPERTIES | LTD

PART 1

INTERIMRETATION AND LIMITATION OF LIABILITY

Deflned terms

1.1,

In these articles, unless the context requires otherwise:

Allocaton Notice has the meaning given (o that term tn Artigle 38.12;
appointer has the meaning glven to that temm inAnticle 17.1;

artckes means the company's artickes of assoclation (or the time being in force;

Articles means the anticles of assoctation sel out in this document which, wogether with the Madet Articles (as
modified or excluded by this document) forming part of the asticles, and Article shall be construed accordingly;

Buyer has the meaning given 10 that term in Article 8 12,

call has the meaning given to tha! term in Article 26 1,

call notice has the meaning given to that term ln Asticle 26.3;

call payment date has the meaning glven ta that jenn In Apicle 258,.2.1;
company’s lien has the meaning given to that term in Arntiele 24;

Clear Days means (in relation to the peried of 2 nottee) that petiod sxciuding the day when the notice is given ar
detmeml 1o be given and e day for which it s given or ene which B s to take eifec;

Conllict has the meaning given to that term 1y Article §1.3;

conilicled dircclor means a director who has, or could have, a Cenflict Lna situaticn Involving the company and
consequently whose volte Is not to be counted Ln any vote to authorise such Conflict and wha is not 1o he counted as
participating in the quanam for the meetlng (or part of the meeting) at which such matier s 15 ba voted upon;

corpurate representative has the meaning given to that ferm in Article 55,
Excess Securities has the meaning given (o that term In Antlele 22.3.2;
Excess Shares has the meaning given to that term In Anticle 38.11.1;

holder In relation ta shares means the person whose name is entered in the reglster of members as the halder of the
shares cr. In the case of a share in respect of which a share warrant has been issued (and nat cancelled), the person in
possesslon of thal warrant;

licn enforcement notice has the meaning given to that wm in Anticle 25;
Markel Value has the meaning given to that term In Article 38.4.1;

Mudel Articles means the modst anticles for private campanies limited by shares comatned in Schedule 1 of the
Companles {Modet Articies) Regulations 2008 (51 2009/3229) as amarnded prior 1o the date of adoption of these
articles;

non-conflicted director means any director wha Is not a conflicted dlrector;
Offer Nolice has the meaning given to that lecmn in Attlcles 48.9 and 38.10U;

party paid in relalion :0 a share means that part of that share’s nominal value or any premium at which it was Issued
has not been pald o Lhe company;

Proposed Sale Price has the meaning given Lo that term in Article 28.2.3;

proxy nolilication address has the meaning given to that term inArticle 54.1;

relevanl sificer has the sweaning glven lo tat term in Articles 59.3.2 or 63.2.1, as U case tay be;
relcvant Jass has the meaning given to that term in Article 60 2.2;

relcvant rate has Lhe meaning glven to that teom (n Anticle 29.2.2;

Sale Price has the meankng given to that term in Artlchs 38.4;

Sale Shares and Sale Share have the meanings respectively given to those lerms in Article 38.2.1;
Seller has the meaning glven to that term in Article 38.1;

Total Transfer Condition has the meaning glven to that term (n Article 38.2.5;

transfer er transfereing has the meaning glven to thase terms respectlvely In Artlcle 37.1;
‘Fransfer Notice has the meaning given to that temn in Article 38.1;

United Kingdom means Great Britain and Northem lreland;



Valuers means the audilors for the lime being of the Company, unless the auditors glve notice to the Company that
they decline an Lnstructlon to repart on the matter in question, when the Valuers shall be a firm of chartered
accountants agreed setwoen the Scller and the directors or, Ia default of such agreement within 10 workdng days
fcllowing the notice from the auditars declining to report, as appointed by the President of the Instltute of Cha:lered
Accountants In England and Wales on the application of any such party,and

Wriling means the representation or repreduciion of words, symbols or other infanmatien In a visible form by any
method or combination of methods, whether sant or supzlied in electronic form ar ctherwise.

P Save as otherw ise specifically provided in these Articles, words and expressions which have particular meanings ln
the Model Articles shall have the same meanings in these Articles, subject to which and urless the context otherwlse
reguires, words and expresstons which have particular mranings in Lhe Companies Act 2006 as In force on the date
when these Articles become binding on the company shall have the same meanings In these Anticles.

1.3 Headings [ these Asticles are used for convenlence only and shall no: affect the construction or interpretation of these
Articles,
14 Unless expressly provided otherwise, a reference 1o a statule, statw:ory provision or suberdinate leglslation is a

reference to § as it is in forep from time 0 time and shall include any arders, regulations or subordinate legislation
from lime to time made under (1 and any amendment or re enactment of it or any such orders, regulations or
subardinate legistation for the tikne heing in force

1.5 Any phrase introduced by the terms ~including °, "inclkle |, “in particular” or any similar expression shall be canstrued
as fllustrattve and shall not limkt the sense of the wards preceding those lerms.

1. The Model Aricles shall apply to the company, exce;t in so far as they are modified or excluded by these Articles.

iz Articles 7, 8, 11(2) and (3), 12{1}, 14(1) to (4} inclusive, 17{3), 19(5), 21, 36(5), 44(4), 45(1), 46(:3), 52 and 53 of ths

Model Articles shall not apply to the comzany.

PART 2
DIRECTORS
DIRECTORS POWERS AND RESPONSIBILITIES

Ulrectors' general autharity

Axticle 3 of the Model Articles shall be amended by the insertion of the words “and 10 the applicable provisions for the time
belng of the Ccmpanies Acts”, after the phrase “subject to the articles”

Change of Company name

Wwithout prejudice to the gensrality ef Artcle &, the direclors may resalve In accrdance with Article 5 to change the Company's
name.

Commitiees

Wheze a provision of the articles refers to e exercise of a power, authority ar discreticn by the directars and that power,
authority or discreticn bas been delegaled by the directors to a committee, the provisicn shall be construed as permluing the
exercise of power, autharily or discretion by the commiitee.

DECISION-MAKING BY DIRECTORS

Dizectors 1o 1ake decstans collectively
%1 The general rule abgut decision-making by direciors ls that any decision of the directcrs must e taken as a majerity

deciston at a mesting or as a directors’ weitten resclution (n accordance with Anicle 6 (Directers’ wrillen resclutions)
or atheerwise as a ~mankmos decision taken in sccordance with Article 7 (Unanhineos decisions)
3.2 If:
5.2.1. the company only has ane director for the time belng, and
522 na grovision of the articles requires it 10 have more than one director,
the: general rule dues nol apply, and e director may (for so long as be remalis e swole direcior) take deciskoas withot regard 1o
any of the provisions of the articles relating 1o directors' decision-making.

5.3. Subject to the articles, each director padicipating Ln a directors’ meeting has one vole.

Directors' writlen resolutions

6.1. Any director may propase a directors’ written resohatico by glving notlce Ln writing of the propesed resolutlan to each
of the ather directors (Including alternate directars).
6.2. If the company has appointed a company secretary, the campany secrezary mus? yropose 3 direciars’ writlen resclutien

if 3 director $o requests by giving notice In writing to each cf the other directors { inchuding aliernaie directars).
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€1, Notice of a proposed directars’ wrltten resclution must indicaze:
6.3.1. the praposed resolution; and
6.3.2. the time by which Ut s proposed that the directers should adopt it

64. A proposed direc:ors’ written resclution Is adopled when a majori‘y of the nan-conflicted directers (or thelr ahemates)
have signed one or more copies of it, provided that those directars (or thelr alternazes) would have formed a quonim
at a directors” meeling were the resolution (1o have been proposed at such meeting.

&.5. Once a directors® willen fesolution has been adopted, bt must be treated as K It had teen a declslon taken at a
directors” meeting Ln accordance with the articles

Upantmaous declsions

7.1. A decislon of the directars Is taken ip accordance with this Anlicle 7 when all nen-conflicted directors indicate to each
other by any means that they share a common view on a mat:er.

1.4 A decision may ot be taken tn accordance with this Afticle 7 2 if the non confliced ditectoes would not have (armed
a quotun 3! a directers' meeting had the matter been proposed as a resalution at such a meetlng.

7.3 Once a direcicrs” unanimous declsion is 1aken in accordante with this Article 7 k must be treated as if 1 had been a

duclsion tuken al a direclors” mweeting In accordance with the Articles.

Calling a direciors' meeting
a1. Article 9 of the Maodel Artlcles shall be amended by:
1.1, nserting the words “each o™ before the wands *the directors™;
8.1 by Inserting the phrase “(including alternate directors) .whether or not he is absent fram the UK," after the
wards "the directors”;
81.3 by inserting the words “subject to artict: 9.4 at the beginning of article 3(3) of the Model Atticles, and
8.1.4. by tnserting the words “price 1o or up to apd Including” befare the words *not maore than seven days” (n
aticle 5(4) of e Model Articles

Chal:man's casting vote at directors” meelings

8., Article 1.3(: ) of Ue Model Artiz les shall e amended by the insertion of the wonds “at a meeting of directors” after the
woxd “proposal®.
a.2. Acticle 13(2) of the Madel Asticles (as amended by Asticle 8.1) does not apply in respect of 3 particudar meeting (of

part of a meetng) if, In accordance with the articles, the chairman or other direclcr chalring the meeting is 2 conflicied
director {gr the purpeses of thal meeting {or thal pant of that meeting at which e proposal is voted upony.

Quarum for direciors meetings
103, Subject to Arnticle 10 2, the quorum far the transaction of business at a meeting of direciors may be fixed from time (o

time by a decision of the directars but &t must pever be less than two directors, and unless otherwlse flxed i is twe. A
person who holds cfffce only as an alternate directar shall, if his appointor is not present. be counted in the quorum. (f
and so lang as there Is a sofe director, he may exerclsa all the powers and authogiies vested in the dicectors by thess
articies and accordingly the quorum for the transacticn of business in those circumstances shall be one,

For the purposes of any meeting (or part of a meeting) held pursuant to Article 11 {Directors’ conflicts of interests) 1o
autherise a ditectar's Condlict, §f there Is only one non- conflicted director In office in addition 1o Lhe conflicted
director{s), the quorun for such meeting (or part of a meeting) shall be coe non-conflicled director.

i
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Dizectors’ condlicts of interests

111 T'or the purposes of this Article {1, a conflict of Interest Includes a conflic! of Interest and duty and a conflict of duties,
atkd interest incluckes poth dbrec: and hxlirees Literests,
1.2 The directors way, Inaccondace wigh e feguirements set out in this Anicle 13, anherise any mater proposed to

them by any director which would, f not aumherised, involve a directar breachlng h!s duty under section 175 of the
Companies Act 2006 to avoid conllicts of interest ( such matter being hereinafter referred 1o as a Conflict).

113 A director seeking autharisation in respect of a Conflict shall declare ta the cthar directars the nature and ex’ent of his
interest in a Conflict as soon as Is reasonably practicable. The director shall pravide the other direciors will such
desabls of the retevant maler as are pecessary for the other directon tn decide how o address the Conflic, ngether
with such other information as may be requested by the other directors.

ita Any authorisatlon under this Article 11 will be elfective only i:

11.4.1.  the matler tn question shall bave been proposed by any direcior for consideration at a meeting of directors
tn the same way that any other matter may be proposed to the directors under the provisions of these
articles ur n such ethes wanoee as tle direqiors may detennine;

11.4.2,  any requirement as to the quarum at the mesting of the directors at which the matter is consldeed is met
withaut coutiting the directar Ln question and any dther conflicled directar(s); and

11.4.3.  the matter was agreed to without the director and any other conflicied directar(s) voting or would have
been agreed to if their votes had not been coonted.

11.5. Any authorisation of a Copflict under this Article 11 may (whether at the tlme of giving the authcrisation or
subsequemly):
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11.10

11.5.1.  extendio any actual or potential conflict of interest which may reasonably be expected (o arise out of the
Condlict so authcrised;

11.5.2.  be subject to such terms and fur such duration, or tmpose such limits or conditlons as the directors may
determine; or

11.5.3.  be temminated or varied by the directors al any time.

This will nct affect anything done by the director pricr to such termination ar variation In accordance with the lerms
of the authorlsation,

In authorising a Conflict the directors may decide (whether at the time of giving the authorisation ar subsequently)

that If a director has cbiatned any Information through his invalvement In the Conflict otherwise than as 2 director of

the company and in respect of which he owes 2 duty of con{ldentiality to anather person the dirediar ls under no

chligation lo:

116.1.  disclose such Information fo the direciors of to any director o; other officer or employee of the company;
ar

11.6.2.  use or apply any such informatlon in performing his dieies as a director,

whete to o 50 would amount Lo a breach of that confidence.

Whers the direciors authorise a Conflict they may provide, without Umitation (whether at the tline of giving the

authorisation or subsequently) that the dizector:

11.7.1, Is excluded from discusslons {whether at meetings of direaloss or otherwise) related to the Conflict;

11.7.2. s not given any documens or cther Information relating 1o the Conflict;

11.7.3.  may or may nol vote (oF may or may not be counted tn the quorum} at any future meeting of directors in
relation to any resciution relating to tha Conflict

Where the direclors authorise a Conflicu:

1181,  the director will be obliged to conduct himself In accordance with any terms, limits and/or conditicns
Liepersnd by U directars in relatinn 1o (e Conflict;

11.8.2,  the ditector will not Infringe any duty he owes ta the company %y virtue of sections 171 10 177 of Lhe
Cempanles Act 2006 provided he acts in accordance with such tenms, fimits and/or conditlons (if any) as
the directors impose in respect of its authorisalion,

A directaor s not required, by reason of being a director (or because of the fiduciary relationship established by reason

of »eing a directar), to account 10 the company for any remuneration, profit or other benefit which be receives as

director ¢r other officer or em:loyee of the Company's subsidiaries ar of any other body corporale In which the

Company s interested ar which be derives frem or in connection with a relationship invelving a Conflict which has

Been authoeised by the threctoss e by e company e general meetlng (sobjec Ineach case o aay teons, linlis or

conditions attaching to that authorisation) and no contract shall be Liable o be avoided on such grounds nor shall the

recelpt of any such remuneration or other benefit constitute a breach of his duty under section 176 of the Companies

Act 2006,

Subject to the applicable provisions for the iine being of the Companies Acts and to any terms. llmits and/or
cenalitions imposed by e direciors b accordanes with Atticle 11.5.2, and provided that T Dias disclosed w e
directars the nature and extent of any interest of his In accordance with the Companies Acts, a direcicr
notwithstanding his office:

11.:0.1. may be a party to, or otherwise interested Ln, any contract, tansacticn or arrangement. with the company cr
i which the company bs otherwise inflerasted;

11.:0.2.  shall be counted as participating (cr voling and quorum purposes kn any decision in cannection with any
propesed or exisling transactlon of aTangement with the company, In which he Is 1n aay way dicectly or
indirectly interested;

11103 may act by himself or his firm in a professienal capacity for the company (otherwise than as axklar) and
he or his firm shall he entitled to femuneration for prafessional sesvices as if he were nat a directar,

11.104. may be a direcior or other officer o, or employed by, or a party (o any contract, transaclion or arrangement
with, or otherwlse interesled In, any body corparate promoted by the company cr in which the company is
otherwisc Interested; and

11.105.  shall not, by reason of his office, be accountable 1o the company for any benefit which he (or anyone
connected with him (as defined in saction 252 of the Companies Act 2006) derives frem any such office cr
empleyment er from any such contract, transaction or arrangement or from any interest in any such bedy
corporate and no such contract, ransaction or arrangement shall be llable 1o be avotded on the ground of
any such Interest o: benefit, nar shall the receipt of any such remuneratlon or benefit constitute a breach of
his duty under sectlon 176 of the Companies Act 2006.

Records ef decisions 1o be kept

121,

Where decisians of the directors are taken sy electronic means, such decistons shall be recorded by the directors in
permanent form, so thal they may e read with the naked eye.

APPOINTMENT OF DIRECTORS

Number ef directors

Unless o:herwise determined oy grdinary resolutien, the number cf directors {other than alternate directcrs) shall not be subject
to any maxlmum 5ut shall not ke less than one.
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9.

Methods of appeinting directors
14.1. luany case where, as a resolt of deah or bankrupicy, the company has no sharehalders aml nn dicectors, the

transmittes(s) of the last shareholder to have died or 10 have a bankruptey arder made agalinst him (as the case may
be) shail have the right, by notice L writing, to appoint a person (including a transmiitee wha s a natural person),
wha s willing to act and ls perm itted 0 do 5o, to be a director.

14.2, For the purpcses of Article 14 1, where iwo ar mare shareholders die in dreumstances rendering it uncertain who was
the last 1c die, a younger shareholder ts deemed o have survlved an older sharehalder.

Teznatlon of director's appolainent
151, Artlcle 18(c) of the Mixlel Anicles shall be amended by Se ab i of e wands "and the Company resolves that bis

affice be vacated" at the end cf the sub-Anicle

Ditectors' expenses
16.1. Article 20 of the Mcdel Articles shall be amended oy the insenien of the wards “(Including altemate directors) and

the secretary (if any)" before the words “properly incur”.

ALTERNATE DIRECTORS

Appointrent and removal of alernae directors
I¥AR Any directar (appointor) may appoln: 3s an alternate any other director, or any other person approved by resclution of
the dlirectons, o
17,01, exercise [t dinctar's powers, yxl
1712  camry out that director’s cesponsibitities,
1713 In relation 1o the taking of dectsions by the directors in the atsence of the allemate's appointot.
17.2 Any appointment or remaaval of an altemate must be ef(ected by notlce in wrk:lng to the company signed by the
appainter, or in any cther manner approved by the directars.
123 Tie tothew sl
12.3.1 identify the proposed alzernate; and
17.32 in the case of a notice of appolniment. contain a siatement signed by the proposed aliemate that the
propased alternate Is witling to act as the al'ernate of the director giving the notice.

Rights and respensibilities of alternate dizectors

18.1. An alternate director may act as alternate direcior 1o more thap one director and has Lhe same rights in refation to any
decislon of the directors as the alternate’s appointar.
82 Exveptas the aticles specify otherwise, altemale directers.

18.2.1. A deemed for all pumoses (o be directors,
1A.22.  are liable for thelr awn acts and omissions,
18.2.3.  are subject t the same restrictions as their appaintors (including thase set aut In sections 17210 177 CA

2006 inctusive and Artizle 11); and
18.24,  ame not deemed o be agents of or for their appolntors,
and, in parfcular (without iimitation), each altemate director shall be entitled to recelve notice of al) meetings cf
directors and of all meetings cf committees cf direciers of which his appeinter is a sharsholdar.

183. A person who ls an altermate directa but not a director
18.3.1.  may be munted as participaing (o w parposes of deepniolng wiether o goonue, bs preseat (i ooly i
Lhat persan’s appcintor is hot participating and prov ided that no aliemate may be counted as more than one
direcror for these purpases);

18.3.2.  may patticipate in a unanimous decision of the directors (but only if his appointor does not parzicipate);
acul
18.33.  may sign a written resolutian (but snly if §: s not signed of to be signed by that person’s appointor).

384, A director wha is also an alternate director Is entitled, In the absence of any of his appolntors, io a separale vole on
behalf of Lhat appolntor, inaddition to his own vore an any declsion of the directors but he shail count as only one for
the purpose of determ:ining whether a quorum ls Sresent.

18.5. An altemnane director is not entitled lo receive any emuneraiion from the cemgpany for serving as an alternate directer
except such part of the al:ernate's appolntor’s remuneration as the appolntor may direct by notice in writing made L

the company.

Termination cf alternate directarship
An allemnate director's appcintment as an altemate for any appointar terminazes:

191, when that appointar revokes the appointment by notice (o e company In willing speci{ying when it is io terminate,
192, when natification is received by the Company from the ajternate that the altemnate is resigning as altezpate for that
appolnter and such resignaticn has taken effect in accordance with its fecms;
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18.3. on the occusrence, In relation ‘o the allemate, of any event which, if it cccuwrred In relation te that appeloter, would
result In the wermination of that appointor s appolniment as a direcior;

19.4. on the death of that appointor; ar

195, when the aliemate’s appointor’s appolniment as a disector terminates.

SECRETARY

Appoiniment and removal of secretary

The direclars may appoint any person who ls willing to act as the secrelary for such termn, at such remuneration, and upon such
cnndtians as they may think fit and fram tlme to lime remave such person aned, If the directnrs so decide, aponint a replacenent,
In each case by a declsion of the directars.

PART 3
SHARES AND DAISTRIBUTIONS
SHARES

Further issues of shares: autharity

21.1. The following paragraphs of this Ariicle 21 shall not apply to a private company with only ane class of shares

1.3, Subject Io Aricle 21,7 aned save 10 the extest anthorised 57y these atticles, or authorksil from me (o e by an
ordinary resalwion of the sharehclders, the directors shall nat exercise any power to atlot shares or 10 grant rights to

subscribe for, or 1o convert any security into, any shares in the compary
213 Subject to the remaining previsions of this Anlicle 21 and to Anicle 22 (Furiher issues of shares: pro emption rights)
amd to any thirections whicl :kay Y glven By the company in genesal mesing, the directors are generatly and
unconditionally authorised, (or the purpose of sectlon 55: of the Companles Act 2006 10 exercise any pawer of the
company to:
2131, offercrallok
21.3.2,  grant rights to subscrise for or to ceavert any securily into;
2133 otherwise create, deal In, or dispose of,
any shares in the company (o any person, &t any lime and subject 10 any serms and conditlens as the directers think
proper.
214, The authority referred to in Anticle 21.3:
2141, sholl be limited 10 2 maximwn nominal amount of £1,000;
21.4.2.  shall only apply Lnsofar as the company has not renewed, walved or revoked It by ordinary resclusion; amd
21.43.  may only be exercised for a pertod of flve years commencing on the date an which the company is
Incorporated or these articles are adopted whichever is the later, save that the dizectors may make an cHer
o agresimend widoh wouakl, or suight, regalre shares 1o e alkotted after the expicy of sucl autbiorhy (amd
the direclors may allo: shares In pursuance of an offer cr agreement as {f such autharity had not expired).

Further issues of shares. pre-emplion rights

22.1. 1n accordance with secticn 567 1) af the Companies Act 2006, sections 561 and 562 of the Companies Act 2006 shall
not apply 1o an allotment of equity securitles (as defined in section 560(1) cf the Companies Act 2006) made by the
company.

223, Unles.: uyﬂlerwlse agreed ny speclal resalution. if the company proposes Lo alict any equily securities, those equity
securities shall not be allodted toany person unless the company has first offered them to all shareholders on Lhe date
of the offer on the same tesms, and at the same price, as those equity secusities are being, offered 10 such other person
an a pari passu basis and pro rata to the nominal value cf shares held by those shareholders (as nearly as possible
withcut lnvalving fractions).

223 The offer
2231,  shall be In writing, shall be open for acceptance [or a period of fifieen working days frem the date of the

offes and shall give detalls ¢f the number and subscription price of the relevant equlzy securities; and
232 may stlpulate that any starelokler wha wishes :o stdiscribe for a sanber of equity serities in excess of

the proportion to which he Is entiited shall, In his acceptance, state the number cf excess equity securities
(Cxcess Securities) for which he wishes (o subscribe.

214 Any equiry securlties not accepted Ly sharehol ders pursuant to the offer made to them In accordance with Articles
22,1 and 22 2 slall e used far sallsfyiog any requests for Excess Secarbiies made purs an to Anlce 22,32 M flene
are Insufficlent Excess Securliies 10 satisfy such requests, the Excess Securitles shall be aliotted to the applicants as
nearly as practicable in the proportion that the rumber of Excess Securitles #ach sharehalder indicated he would
accept bears o the ‘otal mmber of Excess Securities applied for (as nearly as possible without Lavalving fractlons ar
increasing the number of Excess Securities allotted ta any sharehalder beyond that applied for by him). After that
allatment, any Excess Sec.rities renaining shall be offered to any cther person as the directors may determine, a: the
samre pxice and on the same lerms as the offer to the shareholders.
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Varfatlon of class rghts
23.. Wiwnever the capital of the compa vy 1s divided into differeas classes of shares, the special rights adached 10 any class

may only be varted ar abrogated, either whilst the company ts a going concern or during er in contemplation of a
winding up, with the consek of the holders ¢f the (ssued shares of that class given In accosdance with Article 23.2.
232, T'he consent of the halders of a class of shares may be given by:
2321 a special resalutlon passed at a separate general meeting of the holders of the issved shares of tha class: or
23.22.  a wrltten resolution int any form, signed by or on behalf of the holders of three quariers in pominal value of
the iasued shaces of that class,

but not otherwise. To every such meeting, ali the provisions of these anicles and the Companies At 2006 relailng 1o
geacral meetings of the company shall apply (with such amendments as may be hecessary to glve such provisions
eflicacy) but sa that the necessary quorum shall be two halders of shares of the relevant class present in person g1 by
proxy and holding or representing not less than ane third ln nominal value of the kssued shares of the relevant class;
that every holder of shares of the class shall be entitled on a poll 1o one vote for every such share held by him: and
that any halder of shares of the dass, present in peeson ar by pmxy or (belng a corporation) by a daly athoris:d
representative, may demand a poll. I at any adjoumed meeting of such holders such a quorum as afuresaid is nat
present, not less than ane holder who is present in person or by proxy or (being a corparation) by a duly authotissd
represeazative shall be a quonan.

Company s lien over shares

Tlie counpany bas a len {company's len) aver every share, wheether or nat Rully patd, which ks registered i 8w name of any
person iredebted ot undet any llability to 1he company, whether he is the sole registered helder of the share or one of several joint
holders, for all monles payable by him (either alone or jointly with any other person} to the company, whether payable
immediately or at some lkne in the fowre and whether or not a call notlce has been sent in respect of it
4., The comgpany's lien over a share:
24.1.1.  takes priority over any third party's Imerest in that share, and
24.12 exlends to any dividend or other money payable by the company In respect of that share and (if the lien ts
enfareed and the share issold by the company) the preceeds of sale of that share.
44, The directors may at any time decids that 2 share w hich s or would atherwise be subject to the campany's lien shall
not be subject 1o it, either whelly or in part,

Enforcement of the company's len

25t Subject to the provisions of this Article 25, I(:
251.1.  a lenenforcament notice has been given in respect of a share, and
25.1.2.  the person to wham the noilce was given has falled e comply with &,

the company may sell that share In accordance with Articls 33.5.

A tien enforcement notice

28.2.1.  may only be given In respect of a share which Is subjec to the company’s lien, In respect of which a sum is
payabile and the due date for paymert of that sum has passed:

2522 renst speclly she shice comvenwrl;

523 smenst b dnwehiiag aned reguioe payinent of the sun payatile wihin foateen days of te batice;

35.24.  must be addressed either to the hclder of the share or Lo a transmittee of that holder; and

25.25 must state the company s intentton 1o sell the share L{ the patlee is not complied with.

253, Where shares are sold under this Ariicle 25:

253.1.  the direciors may authorise any person (o execute an instrumrent of trans(er of the shares to the purchaser
ar & pesoa acminated by the purchassr, awl

2532 thes traneCecee IS tat bowed 20 see o the application of gw constiducatlon, and the tansfenee's ttle s s
affecied by any lrregularity in or invalidity of the process leading to the sale.

54, The net proceeds of any such sale {afier payment of the costs ef sate and any other costs of enfoicing the Yen) must be
applied:

25.4.1 first, in payment of so much of the sum for which the lien exlsts as was payable at the date of the lien
enforcemient notice,

2542 second, 1o the person entitled to the shares at the date of the sale, but anly alter the certificate for the shares
sold has been surrepdered to the company for cancellation or an Indemalty in a form reasonably
satlsfactory to the direclors has been given for any lost cortificates, and subject 1o a llch equlvalent to the
company s lien for any money payable (whether payable (mmediitaty or at seme time In the future) as
extsted over the shures before the sale Ln respect of all shares registered In the name of such person
(whethor as the sole teglsiered holder ar as ane of several joint holders) after the date of the lien
enforcement notice

255, A statutory declaration by a director ar the company secretary (1€ any) that the declarant is a disecior or the company

secretary (as the case may be) and tha: a share has been soid 10 satisfy the company’s len on a specified date:

1551, isconclustve evidence of the facts stated in 11 as against all persons clatming o be entitled 10 the share, and

2552, subject w compliance wili ay other fornalities of transfer requited by the arlicles or by law, cunstiunes »
good title to the share.

I
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Call notices

26.1.

63

Subject ta the anicles and the terms on which shares are allotted, the directors may send a notice (czll notlce) to a

sharehclder requiring the sharehalder to pay the cempany a specified sum of money (call) which is payable by that

member 10 Lhe Company at the date when the direclors decide to send the call natice.

A call notce.

2621  must be in wrliing;

2622  may not require a shareholder «c pay a call which exceeds the tatal amount of his Indebtedness or liabtlity
10 the campany;

26.23.  must stale when ard how any call 10 which it relates It s to be pald: and

26.24.  may permit or require the call to be paid by instaknents.

A shareholder must comply with the requirements of a call notice, but no shareholder is obliged to pay any call before

fourteen days have passed since the notice was sent.

Belcre the company has recelved any call due under a call notice the directors may

264.1.  revoke it wholly o Lnpatt, of

2642 specify a later me for payment than is specified in the notice,

by a further notice in writing to the sharetxlders in respect of whose shares the call is made

Liabllity to pay calls

arl,

272
273

Liabillty 10 pay a call is not extinguished o: ransferred by transferring the shares In respect of which it is requiced to
be pald.

Joui:lllwldefs ol a share are jcintly and severally lHabie to pay all calls in respect of that share.

Subject to the terns on which shares are allgtted, the directors may, when issulng shares, pravide that call notices sent
to the helders of those shares may requi:e them:

37.3.1. o pay calls which are not the same, ar

37.3.2.  topay colls at different times.

When call notice need not be [ssued

28.1.

8.4,

A call noilce need not be fssued in respect of sums which are specified, in the terms on which a share s lssued, as
being payable to the company in respect cf that share:

28.1.1.  onallotment;

28.1.2.  on the occurrence of a particular event; ar

28.1.3.  ona date fixed by or In accordance with the terms of issue.

But If the due date for payment of such a sumn has passed and it has not been paid, the hclder of the share concerned is
treated in all respects as having falled to camply with a call notice in respect of that sum, and is liable (o the same
consequences as regards the payment of interest and farfeiture.

Failure 1o comply with call notice: astomatlc consequences

91,

B

94

1l a person is liable to pay a call and fails 10 do sa by the call paymen! date:

2911,  thedirectors may ssue 2 notice of intended forfelture (o that person, and

39 1.2 until the call is paid, that person must pay the company interest on the call {rom the call psyment date at
the relevant fale

Far the purpcses of this Article 29:

2931,  thecall payment date Is the time when the call notice siates that a call Ls payable, unless the direcicrs give
a notice in writing specifying a laier date, in which case the call payment date Is that later date;

2922 the relevanl rale is
29.2.2.1, the rale fixed by the terms on which the share In respect of which the call Is due was aliolied,
29.2.2,2. such other rate as was flxed in the call notice which required payment of the call, or has

otherwise been determined by the directars; or

20223 If noraleis fixed In either of these ways, (lve per cent. (5%) per anhum.

Thwe relevand rate must t exceed by niore tan five percentage polnts te base lending rate wmost recently set by e

Monetary Policy Committe cf the Bank of England In connection with lis respensibilitles under Part 2 of the Bank of

England Act 1998,

The directors may waive any obligation lo pay interest on a call wholly ar in part.

Notlce of Intended forfelture

301,

A natice of Intended forfelture.

30311, must be tn writing,

3012 may e set by nespect of atry share [ respect of which a call biss aot Leen paid as required by a call notice,

30.1.3. st be sent to the holder of ta: share (or, o the case of joint botdens of a stare i aceurdace with Article
57.3) or to a transmities of that holder i accerdance with Anticle 57.4,

30.14.  must require payment of the call and any acerued interest and all expenses that may have been Incurred by
the company by reason of such non-payment by a date which ts not less than fourteen days after the date of
e hrstice,

30.1.%  must state how the payment Is to e made; and

3016, mus! state that if the natice is not complied with, the shares in respect of which Lhe call Is payable will be
liable to be forfelted
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Directors’ power to forfeit shares

1f a notice of intended forfelture is not complied with before the date by which gayment of the call is requlred in the novice of
intended forfeiture, the directars may decide Lhat any share In respect of which it was given is farfelted, and the {orfeiture is o
nclude all dividends o; cther monays payable In respect of the forfedled shares and not pald before the (orfellure,

Cifect of forfelture

2.

322,

223,

24,

Subject 10 the articles, the {orfeiture of a share extinguishes:

32.1.1.  all Interesis in that share, and all claims and demands agains! the company &n respect of It, and

32.1.2.  all other rights and liahilities incidemal 1o the share as between the person whose share it was prior 1o the
{orfeiture and the campany.

Any shaze which is forfeited in accordance with the articles:

32.21.  isdeened tohave been forfeited when the directars decide that It is (arfelted;

3222 is deemed to be the propeny of the company; and

3223,  may be sold, re-allotted or otherwise disposed of as the directors think fit in accordance with Anticle 33.5.

{f a person's shares have been forfelted:

3231, the company must sond that perscn writlen notice that forfelture has occurred and rezord it Lo the trgiste:
of members;

3232, tha! person ceases o be a shareholder in respect of those shares,

3233,  thwat person must surrender the certificate for the shares forfeited o the company for cancellation,

3234,  (hal person mmalns Lable to the company for all sums payable by that person under the artlcles at the date
af forfeitims i respect of thase shares, cledlng any Inte: st (whether accroed befors ar after it dae of
{orfeiture); and

3235 thedirectors may walve payment of such sums whelly or In part or enforce payment without any
allow ance for the value of the shares at twe *ime of forfelture or for any consideration received on thelr
disposal.

At any time before the company disposes of a forfeiied share, the direcicrs may decide lo cancel the forfeliure on

payment of alt calls and Inmterest due n respect of it and on such other terms as they think fit.

Procedure followlng forfeiture

Al

332,

3.4

234,

Jas.

LI a forfeited share is to be dispesed of by being ransferred, the company may receive the consideration for the
transfer and the directars may autharise any person o execute the instrument of transfer.

A statulory declaration by a director or the company secretary (i any) thiat the declarant 1s a director o the compapy
secreary (as the case may be} and that a share has been forfelted on a specified date:

33.21. s conclusive evidence of the facts stated in it as against all persons claiming to be entitled 10 the shame, and
3322, subject lo compllance with any cther formalitles of transfer required by the articles or by law, constiiutes a

good title to the share.
A persen lo whom a (orfeited share is transfenred s not bound 1o see Lo the application of the considecation (i any)
nor is that person's title 1o the share affected by any kregularity In or invalidity of the process leading 1o the fucfeliuze

or transf{er of the share.
tf the company sells a forfeited share, the person who held it prior to lts forfelture is enlitied to recelve from the

company the proceeds of such sale, net of any commission, and excluding any amount which:

3341,  was, or would have become, payable, and

33.4.2.  had nol, when that share was forfeited, been paid by that person in respect of that share,

but no interest s payable (o such a person in respect of such proceeds and the company Is not required 10 account for
any maney eamed on them.

All shares to be sold In the enforcement of the cemgany's lien or rights of farfeiture shall be offered in aciordance
wilth Article 38 (Voluntary Transfers) as i they were Sale Shares in respect of which a Transfer Notice bad been glven
arxd treating as 'l Suller s holder of e shares save that the Sale Price sall be the Market Valse of Bxse shanes
and the Transfer Notice shall be deemed not to comtain a Total Transfer Condition.

Surrender of shases

24.1.

242
343
4.4

A shareholder imay surrender any share:

34.1.1.  Inrespect of which the directors may issue a notice of tntended forfeiture;

34.1.2,  which the directars may forfelt; or

34.1.3.  which has been [orfelled.

The directars may accept the surrencder of any such share.

The offect of surrender on a share is the same as the effect of forfeiture on that share

A share which has been surrendered may be deal: with In Lhe same way as 3 share which has been ferfoited,

Payment of conualsslon en sobscription for shares

and,

The company niay gay any person o commissioe ki consideration for tat person;
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3511, subscribing, or agreeing to subscribe, fer shares; or
35.1.2.  procuring, or agreeing Lo procure, subscriziions for shares.

kR Any such commlssion may be paid:
352.1.  incash, ortn fully paid cr partly paid shares or other securltles o: partly in one way and partly in the other,
and
3522 Inrespect of A conditional o7 an absolite subscription
Shaze certificates
361, Articte 24(2)(c) of the Model Articles shall be amended by:

36.1.1.  the deietion of the word “fully™ and the nsertizn cf the wards “extent to which™ before the word "shares”;

and
36.1.2.  the word “up” a1 the end of this Articde 24(2)c).

‘Fransfer of shares- general

ar.l.

374,

325,

In these arl|cles, a reference to the transfer of ar wansferring shares shall include any transfer, assignment, dispositicn
or proposed or pwrported transfer, assigiunent or disposition:

37..1.  of any share or shares of the company; or

37...2.  of any inwerest cf any kind in any share or shares of the company; o

37...3.  of any right 10 receive or subscribe for any share or sha;es of the ccmpany.

The directors shall not register the transfer of any share cr any Inlerest tn any share unless the transfer Is made in
accardance with Article 38 (Volunlary Transters), and, in any such case, Is noz prohibited under Anicie 33 (Prohibited
Transfers)

If the directors refuse 10 register a transfer of a share they shall, as soon as practicable and in any event within (wo
months after the date on which the tzansfer was lodged with the company, send to the transferee notice cf, and the
reasenhs {ar, the refusal,

An gbligation (o transfer a share under these articles shail Lo deemed Lo be an obligatlon to tans{er the cntire legal
and beneficial Interest in such share free from any lten, charge ar other encumbrance.

Article 26{1) of the Model Adicles shall be amended by the Insertion of the words "and (if any of the shares is partly

paid) the transferee” at the end of that anticie.

Viluntary Transfers

Ny

H®2

2B 4.

Any sharehclder who wishes to transfer any share (Selier) shall before trunsferring or agreeing to transfer such share

or any Bierest in i, serve aotiee in wrlllig (Transler Notice) oa the compauy of his wish to i ake that tmusfer

In the Transfer Noticr the Seller shall specify

38.21.  ihe number and class of shares (Sale Shares and each one a Sale Share) wiich he wishes (o transfer,

38.22.  the idenlity of the person (if any) to whom the Seller wishes 1o transfer the Sale Shares;

3823, the price per share at which the Seller wishes (o transfer the Sale Shares (Proposed Sale Price),

38.24.  any other terms relating to the transfer of the Sale Shares; and

38.2.5. whethor the Transfer Notlee is conditional upen all (and not part anly) of the Sale Shares being sold

parsant 10 the following provisicns of thds Artick 38 {fatal Toansfer Coditiony,

Each Transfe; Notice shall:

38.3.1.,  relate to one class of shares only,

38.32.  conslituwe the company as the agent of the Seller fo: the sale of the Sale Shares on the terms of this Article
. 38; aidd

3833 saveas provided in Article 36.8, be Imevocable

‘The Sale Shares stwl) be offered for purchase In accordance with this Article 38 at a price per Sale Share (Sale Price)

agreed botween the Seller and the directors ar, in default of such agreement by the end of the 15th working day after

the date of service of the Transfer Notlce;

"38.4.1.  f the directars 50 elect within that fifteen working day perlod after the date of service of the Transler

Nntice, the Sale Price shiall be the price per Sale Share reported nn by the Valuers as thelr written apinion
of the apen market value of each Sale Share (Market Value) as at the date of se:vice of the Transfer Notice
(in which case for the purposes of these Articles the Sale Price shall be deemed to have been delermined

cnr ihe date of the recelpt by the company of the Vakrers repnet); al
38.42  otherwise the Sale Price shall be the Proposed Sale Price, In which case for the puspose of these Articles

the Sale Price shall be deemed 1o have been agreed at the end of that [5th working day.

If Instructed 1o report on their opinlon of Market Value under Article 13.4 the Valuers shall:
3351 actasexpert and not as arhitrator and their written determination shall be (inal and binding on the
sharcholders; and
38.52  proceed an the basis that:
38.5.2.1. the open market value of each Sale Share shall be the sum which a willing buyer would agree
with 2 willing seller ti: be the purchase price for all the class of shares of which the Sale Shares
forn part, divided by the o cicber ef isswed shares shen comprised b tat clss;
W.522  there shall e po addition of any pretlan: or subtraction of any discou by reference ot
size of the holding the subject of the Transfer Notice or Inrelation 1o any restrictions on the
transferablility of *he Sale Shares, and
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8.7,

28.8.

288

28.10.

48.11.

2812

2814,

W15

38.523 any difficulty inapplying elther of the foregoing bases shall be resolved by the Valuers as they
think (it In their absolute discretian.

The company will use Its reasonable endeavours to procure that the Valuers deliver thelr written oplnion of the Marknt
Value to the directors and o the Seller within twanty. sight days of be{ng requested (o do so.
The Valuers' fees for reparting on thelr opinion of the Market Value shall be borne as the Valuers shall specify in their
valuation having regard to the conduct of the parties and the raerii of thelr agreements In respect of the matters In
dispute of otlkerw ise (in U absence of any such specliication by te Valuers) as to one lalf by the Seller aied as lo the
ather half by the campany unless the Selier revakes the Transfa: Natice pursuant (o Article 38 8, in which case the

Seller shall pay all the Valuers' fees.
{f the Market Value Is reporied on by the Valuers under Articte 38 4 to be less than the Propesed Sale Price, the Seller

may revoke any Transfer Notloe which was not stated 1o be, or ts not deemed by these Articles to be, irrevocable by

written notice given to the direciors within the period of (ive working days after the date the direciors secve on the

Seller the Valuers' written opinion of the Markel Value.

The directors shall at least 1en werkdng days after and no more than twenly working days after the Sale Price has been

agreed or dutequited give an Offer Notice o all shagetbders W whom the Sale Shares are to be offered by accordaice

with these Articles,

An Offer Nctice shall:

38.10.L.  specify the Sale Price,

38.10.2  centaln the other detalls kncluded in the Transfer Notice; and

38.10.3  Invite each of the sharsholders (ather than the Sellar) to respond In writing, befcre expiry of the Qffer
Notice, 1o purchase the numbers of Sale Shares specified by tham in their application.and shall explre
twenty working days after its service.

After the expiry date of the Offer Noilce, the directors shall afiocate the Sale Shares in accordance with the

applications received save tha::

38.11.1.  (f there are applications {rom shareholders for more than the number of Sale Shares available, they shall be
allocated to those applican's in propartion (as nearly as passible but without allocating to any sharcholder
more Sale Shares than the maximum number applied for by him) (o the number of shares then hetd by
them respectively, however, in bis applicaticn for Sale Shares a shareholder may, i he so desires, Indicate
that he would be willing to purchase 2 particular proportionate entitlement { Excess Shares), in which casa,
agplications for Excess Shares shall be allocated in accardance with such application, or inthe event of
ccmpetition among those sharehatders applylng for Cxcess Shares in such proportions as equal (as nearly
as may be) the proponrtions of all the shares held by such shareholders;

38.11.2. i It 1s not passible to allacate any of the Sale Shares without Involving fractions, they shall be allocated
amongst them in such manoer as the Board shall think i1, and

38.11.3.  if the Transfer Nolice contained a valid Towl I'tansfer Condition, ne allocation of Sale Shares shal) be
made unless all the Sale Shares are aliocated.

The directars shall, within flve working days of the expiry date of the Offer Notice, give notlce In writing (Allocation

Nutice) to e Sellur amd to eacs person to whoai Sule Shares have been allocated (e a Buyer) specifylog the nane

and address ef each Buyer, the number and class of Sale Shares agreed to be purchased by him and the aggregate

price payable for them.
Completion of a sale and purchase of Sale Shares pursuant o an Allocarion Notlce shall 1ake place gt the reglstered

office of the camnpany at the time specifled in the Allocaticn Notice when the Seller shall, ugan payment to him by a
Buyer of the Sale Price in respect cf Lhe Sale Shares allocated to that Huyer, transfer those Sale Shares and deliver the
relative share certificate(s) Lo Lhat Buyer,
The Seller may. during the period of thisty working days knmediately following the expiry date of the Offer Natice,
sl all oir any of these Sale Shares, for which an Allocation Notice has not been glvess, by way of bosa fide sale 1o the
proposed! Lransferee (if any) named {n the Trans(er MNotice or, If ncne was so named, L0 any transferee, In either case at
any price pe- Sale Share which Is not less than the Sale Price, withcut any deduction, rebate or allowance to the
praposed transferee, provided that:
28.14.1. the Seller may not transfer such share and the directors shall not reglster a:y transfer 1o a transferee who is
not at that date a sharehclder unless such transferee is first approved in writing by the directors; and
38.14.2.  if the Transfer Notlce con‘ained a Total ‘Transfer Condillon, the Seller shall not be entitled, save with the
written consent of the direciors, to sell only some of the Sale Shares under this Aqicle 38.14,

1f a Seller Gails for any reason (Including deathi) te ransfer any Sale Shares wlwen required pursuard to this Artbde 38,
the directors may authcrise any direciar of the company (who shall te deemed to be imevocably appointed as the
attorney of the Seller far the purpose) to execute each necessary transfer of such Sale Shares and dellver i on the
Seller's behali. The company may recelve the prirchase maney for sich Sale Shares feom the Buyer and shall upan
recelpt (subject, If necessary, to the transter being duly statnped) register the Buyer as the holder of such Sale Shares.
The company shall hald such purchase money in a separate bank account on trusl for the Seller but shall net be bound
10 earmn or pay Lileres: e any momy so beld. Toe company s receipt for such purchiase mooey shatl be a good
discharge to the Buyer wha shall oot be bound to see to the application of it. and after the name of the Buyer has been
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entered in the regisier of members in purperted exercise of the power conferred by this Article 38.15 the validity cf
the proceedings shall not be questioned by any person.

Prohibited Transfers

Notwithstanding any other provision of these articles, no transfer of any Share shall be registered if it s io aby minor,
undischarged rankaupt, tustee W bankruptey or person of unsound mind.

Transmissten of shares
40.1. Nnathing In these articles teleases the estate of 3 decedsest shareholder from ay Hability i respect of a share sulely or
Joinily held by that shareholder.

402, Article 27(3) of the Model Articles shall be amended by the Insertion of the wards “'subject to the provisions of Article
14.17, after the initial word “But”.

Transmitiees bound by prior potlces

Article 29 of the Model Articles shalt be amended by the insertlon of the words “or the name of any person neminated under
article 27{2)" after the words “lrapsmines’s name".

Procedure far disposing of fracticns of shares

4L, This Article applics where:
42,1},  there has been a consolidation or division of shares; and
42.1.2.  asa result, shareholders are enitled 1o [ractions of shares.

422, The directars may:
42.2.1.  sell the shares representing the {ractions to any person including the company for the best price reasonably
obtainable;

42.:.2. authorise any person 1o execute an insirusnent of transfer cf the shares o the purchaser or a person
nominated by the purchaser; and
4223,  disizlbute the net proceeds of sale indue proportion among Lhe holders of the shares.
423, The person te whom the shares are trans{erred s not obliged to ensure that any purchase money Ls recelved by the
person entitled to the relevai: fractions.
424, The transferee’s title to the shares is oot affecied by any trregularity In or invalidity of the process leading 1o thelr sale

DIVIDENDS AND OTHER DISTRIBUTIONS

Calculation of dividends
431, Except as otherwise provided by the anticles or the rights attached to shares, all dividends must be
43.1.1,  declared and pald according to the amounts paid up on the shaces on which the dividend is paid; and
421.1.2.  apportioned and pald proportionately to the amounts paid up cn the shares drtng any portion or portions
of thue peritd byrespect of whic the dividend L paid.
432, It any share Is Issued on terms providing that Lt ranks for dividend as from a particular date, that share ranks for

dividend accordingly.

Deductions frem distribulions in respect of sums owed Lo the campany
4.1, it
44.1.1.  a share Is subject to the campany s llen; and
44.1.2.  the directors are estilled o bssue a en enforosnent aotice in mesped of i,
they may, instead of issuing a lien enforcement notice, deduct from any dlvidend cr other sun payable In respect of
the share any sum of maney which Is payable to the comgany in respect of that shame 10 the ealent that they are
entitled 1o require payment wader o ien enforcement notice.
44.2, Mcney so deducted must be used 1o pay any of the suns payable In respect of that share.
44.3. he company must notify the distrlbution reciplent Ln writing of :
4431,  the fact and amount of any such deduction;
4432, any non-payment of a dividend or other sum payable in respect of a share resulting from any such
deduction; and
4433.  how the money deducted has teen applied.

CAPITAL 1SATION OF PROFITS

Autharity to capltalise and appropriation of capialised sums
45.1. Article 36(4) of Lhe Modet Articles shall 5e amended by inserting the phrase “in or towands paying up any amounts

unpaid en existing shares held 5y the persans entitled ar' afies the wonds “may be applied”.

PARL 4
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DECISION-MAKING BY SHARCHOLDERS
ORGANISATION OF GENERAL MEETINGS

Convenlng general meetings

The directars may call general meetings and, on the requisition of sharehalders pursuand ta the provislons of the Companies Act
21006, shall fonthw ith proceed to convene a general meeting in accordance with the Companies Act UG, L there are not within
the United Kingdom sulficlent directors (o call & general meeting, any director ar ihe shareholders requisitioning the meeting (or
any of them represenilng mcre thanone half of the Lotal voting rights of them all) may call a general meeting. I{ the company has
anty a single sharcholder, such sharcholder shall be entitled at any time to call a general meeting.

Notice of general meetings
47.1. General weetings (olhee than an adjoured meeting) shall be called by at least fourteen Clear Days® notice but a

general meeting may be called by shotter notice if it is 50 agreed by a majority in nunber of the sharehciders having a
right to attend and vote, belng a majerity together holding not less than ninety per cent (9596) [n nominal value of the

shaces at the meeting, giving that right.
47.2. The sether sl speeify the time, dae and plaoe of Qe meeting, e gemreml - of e busioess to be trasacted amd

the terms of any resolution to be proposed at it.

47.3. Subject to the provisions of these articles and to any restrictions imposed on any shares, the notice shall be given to all
sharehclders, 1o all persons entllled to 2 share In consequence of the death of bankruptcy of a shareholder (Uf twe
campany has e otified of helr entithemnenty and 10 ue directors, abternate direciens and the auditors for e e
belng of the company.

47.4. ‘I'he accidental cmlssion 1o give nctice of a meeting 10, or the non recelpt of notice of a meeting by, any person
entitled to receive notice shall not invalidate the proceedings at that meeting

Resolutions requlring special notice
48.1. I the Companies Act 2006 requires speclal notice to be glven of a resolutlon, then the resolution will not be effective

unless natice of the intanttan o propase It has been given to the company at least twenty cight Clear Days before the
general meeting at which it is to be propased.

48.2. Where practicade, the cempany must glve the shareholders notice of the resolution in the same manver and at the
same time as It glves nolice of lhe general meeting at which it ts to be proposed. Where that Is not practicable, the
company must give the shareholders at least fourteen Clear Days' before the relevant general meeting by
advestisement in a new spaper with an appeapriate cieculation.

43.3. If, afier natice lo propose such a resclutlon has been given to the company, a meeting ks called for a date iwenty-cighe
days or less after the notice has been given, the notlce shall be deemed to have been properly given, even though it
was nat given within the time required by Article 48.1.

Quorum (or general mestings

49.1. No business shall be yansacted 2* any mesating unless a quorum is present. Subject to section 318(2) of the Companies
Acl 2008, wo qualifying persons (as defined in saction 35 8(3) of the Companles Act 2006) entitled Lo vote ugon the
business to be transacted shall te a quorum, pravided that I the company has only a single shareholder, the quarum
shall pe one such qualifying persan.

Adjournment
50.1. Article 41(1) of the Model Articles shall e amended by insest Ing the following seatence at the end of the first

santence of that article: "1f, a: the adjeurned meeting, a quorum is not resent within half an hour (rom Uw titne
appcinted for the meeting, the meeting shall be dissotved™.

VOTING AT GENERRAL MEETINGS

Votlng: general

51.1. Subject 10 any rights «r restrictions attached to any shares, on a show of bands, every shareholdar who (belng an
Individual} Is present in person or (eing a corpo;arion) s present by a duly authorised repeesentative (unless the
representative is himself a sharehelder, in which case he shall have more than one voie) shall have one vote. A proxy

shall nct be entitted to vore on a show of hands,
51.2. No shareholder shall vole at any general meeting or a1 any sepasate meeting of the holder of any class of shases, either

in person or by prosy. in respect of any share held 5y him unless all monies presently payable by him in respect of

that share have been paid,
51.3. In the case of faint halders the vete of the senlor who terrders a vete shall be accepted to the exclusion of te votes of

the other Joint holders; and senfority shall be determtned by the order In which the names of the halders stand in the
reglster of members.
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51.4.

Poll votes
£2.1.

€24,
825,

Unless a poll is duly demanded, a declaration by the chairman thai a resolution has been carried cr carried
unanimously, or by a particular majority, or lost, or not carrbed by a partlcular majority and an entry to that effect in
the minutes of the mecting shall be conclusive evidence of the fact withaut moof of the namber or proportion of the
votes recorded in favour of or against the resolution.

On a poll every shareholder wha (being an Individual is present In person o: by proxy cr (being a corporation) s
present by a duly awhorised representattve or by proxy shall have one vote for every share of which be is the holder
On a poll, a shareholder entitled to more than ane vote need not use all his votes or cast all the votes he uses in the

same way.
Article 44(2} of the Model Articles shall be amended by the insertion of the following sub paragraph as article 44(2)

(e

"a person or persons helding shares conferring a right to vote on the resclution on which not less than one tenth of the
1cXal sum paid up on all the shares conferring that right.”

Artlcle 44(3) of 1he Model Articles shall be amended by loserting the following senience at the end of the Article:

“A demand so withdrawn shall not Invalidate the result of 2 show of hands declared befere the demand was made™.
The result of the poll shall be deemed to be the resoliclon of the meeting at which the pcll was demanded.

A pcll demanded on the election of a chaisman or on a question of adjoumment shall be taken forthwith, A pell
demarndend on ady cther qoestion stiall be taken eitber forthwith ar at s.echbme ad place as die chalnnan direcs oot
belng more than thirty days after the poll is demanded. The demand for a poll shall nt prevem the continuance of a
meeting for the transaction of any business other than the question on which the poll was demanded. M a pellis
desjanded before the declaraticn of the result of a show of hangds aid S e demand s duly withcdeawn, re theeting shall

continue as If the demand had nol been made
No nallce neecd be given of a poll not taken forthwith if the Ume and place at which It is (o be lakes are anaGunced a

the meeting at whichit s demanded. In any other case at least seven Clear Days* notice shall be given specilying the
tisne amd place at which the poll §s 1o be taken,

Content of proxy notices

31
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Subject 10 the provisians of these anticles, a sharcholder is entitled to appoint ancther person as his prexy lo exercise
all or any of his rights 1o atieied and to speak aixd vate at a general meeting. A shareholder iy appoing more an oo
proxy In relation to a meeling, provided that each proxy is appoinied to exercise the rights attached to a different share
or shares held by that shareholder.

Proxlcs may only validly be appointed by a notice in writing (praxy naotice) which:

53.2.1.  states the name and address of the shaceholder appotniing the praxy;

53.2.2.  identifies the person appointed to be thal shareholder’s proxy and the general mee:ing in rel:lonto which

that person bs appointed;
53.23.  issigned by or on behal of the sharcholder appointing the proxy, or is authenticated in such manner as the

directors may determine; and
53.24, iscetivenad to the compiny fnaccordance with the acticles and I acenmdagce with any sincthns
ccnlained in the natice of the gene:al meeting {or adjourned meeting) to which they relate and received by
the company:
53.24.1. subject to Articles 53.2.4.2 and 53.2 4.3, in the case of a general meeting o; adjoerned meeting,
unt less than forty-eigat hours before the tine for bokding the meetiog or adfo aed oeetig at

which the dght to vote is to be exercised:

53.2.4.2, inthe case of a pall 1aken more than forty-eight houss after It Is demanded, after the poll has
been demanded and nat less than twenty-four howrs before the time appobyed for the taking of
the poll; or

53.24.3 wh:: the poll is not taken forthw ith but is taken not more than forty eight hours after it was
demanded, a the time at which the poll was demanded ar twenty- four hours before the time
appointed for the taking of the poll. whichever is the later,

and a proxy natice which ks not delivered and recelved in such manner shall be Invalid.
Article 45(3) of the Model Articles shall be amended by the addition of the following at the end of the article:

* and the roxy Ls obliged 1o vote or abstain from voling in accordance with the specified instructions. Hawever, Lhe
Campany is not obliged to check whather a proay vates or abstains from voting as he has been instructed and shalt
Incur na thability for falling to do so. Failure by a praxy to voie or abstain from votlng as instructed at a meeting shall
not invalidate proceedings at that mecting.”

Dellvery of mroxy notlces

54.1,

Any notice of a general meeting must specify the address or addresses (proxy notlfication address) at which the
company or Its agents wil receive proxy aotices relaling to that meeting, or any adjournment of It, delivered in hard

copy ar electronic fortn.
Article 46{1) of the Nodel Articles shall be amended by inserting the words: "io a proxy natificaticn address™ at the

end of that Article.
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4.7 A notice revoking a proxy appointment only Lakes effect If It Is received by the company.
54.3.1.  SnobjectoArtlcles 54.3.2 and 54.3 3, In the case of a general cr adjourned meeting, not less than
forty-elght haurs efere the tine for holding the meeting of adjourned meeting at which the tight to voie is

to be exercised;
54.32.  inthecase of a poll taken more than forty-etght hours alter It was demanded, not less than jwenty-four

hours before the time appointed for the taking of the pall; or
54.3.3. inthecase of a poll not taken forthw ith but not more than (ony-eight howes after i was demanded, al the
tine ai which it was lemandedor swenty-foir oues bafare the e apgointed Tor 1w taking of the poll,

whichever is later,
and a hotice which 15 not delivered and recelved in such manner shall be Invalld.

S4.4. In calculating the pericds referred 1o n Article 53 (Content of proxy notices) and LHs Article 54, ne account shall be
taken of any par: of a day that s nat a working day.

Representation of corporations at meetings

Subject 10 the Companles Act 2605, a company which s a shargholder may, by resolution of iits directors or other governing
bedy, auhorise one or more parsons to act as its representative or regresentatives at a meeting of the company or at a separate
meeting of the holders of a class of shares of the company (corperate representative) A direcior, secretary o7 other person
autharised (or the purpose by the dirciors nay reduiie a corporaie representasive o peoduce a cenified anpy of de resalation of
authorisation before permiting him to exercise his powers.

WRITTEN RESOLUTIONS

A resolution of the sharcholders (ar a class of sharebolders) may be passed as a writtea resolution in accordance with chagter 2 of
part 13 of the Gempantes Act 20C6,

PARIL' S
AMISCELLANEOUS PROVISIONS
COMMUNICATIONS

Means of communication ta be used
&7.1. Any notice, document o; other infermation shall be deemed served nn or delivered (o the intended reciplent:
57.1.1.  If properly addressed and sem by prepald United Kingdom first class post 1o an address In the United
Kingdom, fo:1y-elght hours after it was posterd:
57.1.2.  |f properly addressed and delivered by hand, when it was given o; left at the appropriate address,
57.0L.3. i properly addeessed and send a: supplied by electronic means fosty etgit hours after the document e

Informatlon was sant or supplied; and
57.£.4,  1fsent or supplied by means of a webslte, when the matestal ks first made avallable on the websltz os (if

later) when the reciplent recelves (or ts deemed fo have received) notice of the fact that the material is
avaflable on the website,

For the purpeses cf Wils Ariicla 57.1, no account shall be taken of any part of a day Lhat ts nct a working day.

sF2, In proving that any notice, documant or other infrrmaticn was properly addressed, it shall be sufficiant 1o show that
the notice, documenl or other Information was delivered to an address permitted for the purpose by of the Companies

Act 2C06.
873 1 thwe case: of Juknt bolders of & share, all nevices o docienents shall be glven o <he joiat holder wikise waine stads

first in the reglster Ln respect of the joint holding. Notice 50 giv en shall be sufficient notlce 1o all of the joint holders.
Where there are Joint holders of a share, anything which needs lo e agreed or specified In relatlon ta any natice,
document of other Informatlon 1o be sent or supplied (o them can be agreed ar specified by any one of the jolnt
holders. The agreement or specification of Lthe joint holder whose name stands first in the register wlll be accepled 1o
the exclusion of the agreement or specification of any other joint helder (s) whose name(s) stand later In the register.

57.4. The Campany may glve notlce to the transmittee of a member, by sending or delivering t In any matwer authorised
by these Asticles for the giving ol notice to a membe:, addressed 10 that person by name, or by the thile, of
representative of the deceased o; rustee of the bankrupt or representative by operation of law or by any like
description, at the address (if any) within the United Kingdom supplied fu:r the purpase by the persan claiming to be
50 entitted. Un\il such an adklress has been so supplied, a nctice may be given in any manner in which it might have
been given if the death or bankruptcy or operation of law had not occurred.

ADMINISTRATIVE ARRANGEMENTS

Company seals
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60.2.

$81.1,  Anicle 43(3) ol the Model Articles shall be amended by the insertian of the words "by cither at Jeast two
avthorised persons or* after the word "signed”.

DIRECTORS' INDEMNITY AND INSURANCE

Subject to Anticle 59.2, but without prejudice (o any indemaity 1o which a relevant officer is otherwise entitled:

591.1 each relevam officer shall be indemnified out of the company's assets against all costs, charges, losses,
expenses and liabilities incurced by him us a relevant officer.
59.1.1.1.  in the actual or purported execution and/or discharge of his dulies, or in relation o them, and
59.1.1.2 in relation to the company's (or any associated company 's) activities as trusice of an

occupationel pension scheme {as defined in section 235(6) of the Companies Act 2006).

including (in each case) any liability incurred by him in defending any civil or criminai proceedings in
which judgment is given in his favour or in which he is acquitted or the proceedings are otherwise
disposed of without any finding or admission of any material breach of duty on his part or in connection
with any application in which the court granis him, in his capacity as arelevant officer, relief from liability
for negligence, default, breach of duty or breach of trust in reiation to the company's (or any essociated
company's) aftairs, and

%12 the company may provide any relevant officer with funds to meet expenditure incurred or 1o be incurred by
him in connection with any proceedings or application referred to in Article 59.1.1 and otherwise may take
any action to enable any such relevant officer to avoid incurring such expenditure.

This Article does not authorise any indemnity which would be prohibited or rendered void by any provision of the

Companies Acts or by any other provision of law.

In this Article 58:

%31 companies are associated il one is o subsidiary of the other or both are subsidiaries of the same body
corporate, and

932 a relevant ofTicer means any director or alternate director or other officer or former director or other officer
of the company or an associnted company (inchuding any company which is a trustee of en occupational
pension scheme (as defined by section 235(6) of the Companies A<t 2006) and may, if the shareholders so
decide, include any person engaged by the company (o any associsted company) as auditor (whether or
not he s atso a director or other officer). 10 the extent he acts in his capacity as auditor).

The direclors may decide to purchase and maintain insurance, at the expense of the company, for the bencfit of any

relevant officer in respect of any relevant loss.
In this Article:
602.1. a relevant officer means any director or alternate director or other officer of former director or other officer

of the company or an associaled company {including any company which is a trustee of an occupational

pension scheme {as defined by scction 235(6) of the Companics Act 2006,
60.22, o relevant loss means any loss or liability which has been or may be incurred by a relevant officer in

connection with that officer's duties or powers in relstion (o the company, any associated company or any
pension fund or employees' share scheme of the company or associated company, and

60.2.3, companies are nssociated il one is o subsidiary of the other or both are subsidiories of the same body
corporate,

Notwithstanding anything cantained in these orticles, or the Model Articles the directors shall prompily register any transier of shares and
may nol refuse or suspend registrotion of a transfer.

(n}

(b)

(c}

to a lender, a bank or institution, or an entity acting as agent and/or trustee for a proup of lenders 10 which, in any such case,
such shares have been pledged, mortgaged or charped by way of security, of to any nominee or any transferee of such a lender,
bank, institution or agent and/or trustee {in cach case, a “secured persen™); or

delivered 1o the Company for registration by a secured person or (s nominee in order to register the secured person as legal
owner of the shares or in order to transfer the shares to o thid party, or

is executed by o sccured person o 118 nominee pursuant (o the power of sale or other power under such security.

Notwithstanding anything to the contrary contatned in these artcles, no transferor af any shares in the Company or propesed transleror of
such shares to o sccured person or its nominee and no securcd persen or jis pominee, shall be required o offer the shares which are or are to

be the subject of any transfer referred to in enticle 61 10 the shareholders for the time being of the Company or any of them, and no such
shareholder shall have any right under the articles, the Model Anticles or otherwise to require such shares to be transferred 10 them whether

for consideration or not.”

The ten referred 10 in anticle 61 shall not apply where any such shores have been pledged, mortgaged or charged by way of secunty



