THE COMPANIES ALT 2006
SPECIAL RESCLUTION
OF

RINDRED SGUL LIMITED (the Company '}

Company Number 11383015

At a General Meeting of the Company held at the Company’s registered office at 3pm on 28 January 2019, the
following resolutions were passed as Special Hesolutions:

{1} THAT with effect from the conclusion of the meeting the draft articles of association produced 1o the
meeting and, for the purposes of identification, attached to this resolution be adopted as the articles of
association of the Company in substitution for, and to the exclusion of, the Company's existing anticles of
association; and

{2) THAT with effect from the conclusion of the meeting the EMI Option Plan would be effective in
accordance with the Plan Rules produced to the meeting.

RESOLUTION 1t ADOPTION OF NEW ARTICLES OF ASSOCIATION

Under resolution 1, the Company proposed to adopt new articies of association in substitution for the existing
articies of association.

RESOLUTION 2 ADOPTION OF AN ENTERPRISE MANAGEMENT INCENTIVE OPTION SCHEME

Under resolution 2, the Company proposed to adopt the management incentive option plan.

A copy of the Company's existing articles of association and the proposed new articles of association will be
available for inspection during normal business hours (excluding Saturdays, Sundays and bank holidays) at the
Company's registered office from the date of this notice of mesting until the close of the meeting. The proposed
new articles of association will also be available for inspection at the general meeling at least 15 minutes prior to
the start of the meeting and up until the close of the meeting.

Dated this 29t day of January 2019
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19/07/2019 #302
COMPANIES HOUSE



THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
KINDRED SOUL LIMITED (the "Company")

Adopied by written resolution passed on 29 January 2019

Introduction

1.

11.

Interpretation
In these Articles, unless the context otherwise requires:

A Shares: means an ordinary share in the capital of the Company designated as an
A Share;

Act: means the Companies Act 2006;

Available Profits: the profits availabie for distribution within the meaning of Part 23
the Act;

"these Articles" means the Articles of Association in their present form or as from
time to time altered:;

B Shares: means an ordinary share in the capital of the Company designated as a
B Share;

Board: means the Board of Directors of the Company or a duiy authorised
committee thereof or the Eligible Directors present at a meeting of the Board of
Directors of the Company or a duly authorised committee thereof, in each case at
which a quorum is present;

Business Day: means any day (other than a Saturday, Sunday or public holiday in
the United Kingdorn) on which clearing banks in the City of London are generally
open for business;

C Shares: means an Ordinary share in the capital of the Company designated as a
C Share;

Director: means a Director of the Company;

Eligible Director: means a director who would be entitled ta vole on the matter at &
meeting of directors (but excluding any director whose vote is not to be counted in
respect of the particular matter);



1.2,

1.3.

1.4.

1.6.
1.6.

Exit: means the sale of the whole of the issued equity share capital of the Company
to a single buyer or to one or more buyers as part of a single transachion; or

the admission of any class of the issued share capital of the Company, or securities
representing shiares of the Company, to the Official List of the Financial Conduct
Autharity (or to any body with responsibility under legislation replacing the FSMA for
carrying out regulatory actions), and to trading on the London Stock Exchange's
market for listed securities, or to frading on AlM of the London Stock Exchange or
any other Recognised Investment Exchange,

Founder Shareholders: means the persons whose names and addresses are set
out in Schedule 2 of the Shareholders Agreement;

Model Articles: means the model articles for private companies limited by shares
contained in Schedule 1 of the Companies (Model Articles) Regulations 2008 (Sf
2008/3229) as amended prior to the date of adoption of these Articles and attached
hereto as Schedule 1;

Ordinary Shares: means ordinary shares in the capital of the Caompany;
Ordinary Shareholders: means the registered holders of the Ordinary Shares;

Shareholders Agreement: the shareholders agreement executed by the Founder
Shareholders and dated 29 January 2019,

Shareholders: means the shareholders of the Company from time to time and
‘Sharehcider’ shall mean any of them;

Save as otherwise specifically provided in these Articles, words and expressions
which have particular meanings in the Model Articles shall have the same meanings
in these Articles, subject to which and unless the context otherwise requires, words

and expressions which have particular meanings in the Act shall have the same
meanings in these Aricles.

Headings in these Articles are used for convenience only and shall not affect the
construction or interpretation of these Articles.

A reference in these Adticles to:

1.4.1. an Article is a reference to the relevant numbered article of these Articles;
and

1.4.2. a Modet article is a reference to the relevant article of the Model Articles
attached hereto as Schedule 1,

unless expressly provided otherwise.

A person includes a corporate or unincorporated body.

Unless expressly provided otherwise, a reference to a statute, statutory provision or
subordinate legisiation is a reference to it as it is in force from time to time, taking
account of:

1.6.1. any subordinate legistation from time fo time made under it; and



1.7.

1.8.

1.9

1.11.

1.14.

2.2

23

1.6.2. any amendment or re-enactment and includes any statute,
statutory provision or subordinate legisiation which it amends or re-
enacts.

Any phrase introduced by the terms “including”, "include™, “in particular" or any
similtar expression shall be construed as illustrative and shall not limit the sense of

the words preceding those terms.

The Model Articles shall apply to the Company, except in so far as they are modified
or excluded by these Articles or are inconsistent with these Articles, and, subject to
any such modifications, exclusions or inconsistencies, shalt together with these
Articles conshitute the articles of association of the Company to the exciusion of any
other articles or regulations set out in any statute or in any statutory instrument or
other subordinate legislation.

Articles 11(2) and (3) of the Mode! Articles shall not apply fo the Company.
Article 7 of the Model Articles shall be amended by:

1.10.1. the insertion of the words “for the time being" at the end of article
7{2)(a); and

1.10.2. the insertion in article 7(2)(b) of the words "(for so long as he
remains the sole director)" after the words "and the director may”.

Article 20 of the Model Articles shall be amended by the insertion of the words
"(including aftermate directors) and the secretary” before the words "properly incur”.

In article 23(2)(c) of the Mode!l Articles, the words "evidence, indemnity and the
payment of a reasonable feg" shall be deleted and replaced with the words
"evidence and indemnity”.

Article 29 of the Model Articles shall be amended by the insertion of the words ", or
the name of any person(s) named as the transferee(s) in an instrument of lransfer
execuled under article 28(2)," after the words "the fransmittee’s name”.

Where, for any purpose, an ordinary resolution of the Company is required, a
special resolution is also effective for that purpose.

SHARE CAPITAL

Share Capital
The share capital of the Company shall comprise A Shares, B Shares and C Shares.
The Shares shall have the rights set out in these Arlicles.

The authorised share capital of the Company is £100 divided into 1 million
{1,000,000) Ordinary Shares of £0.0001 each.

The following additional rights and priviteges, shall be attached to the different
classes of shares comprising the capital of the Company:

A Shares

2.3.1 Each A Share shall be entitled to weighted voting rights in accordance with
clauses 4.8.1 and 4 8.2 of the Shareholders Agreement;



2.4 The Board shait have complete discretion, subject to any Available Profits 1o
distribute in respect of any financial year, to declare any dividend on any class of share. The
Board shall direct that if any-dividend is to be paid in respect of A and B Shares, each of
those classes shall be deemed to rank pari passu in all respects as if they constituted one
class of shares.

Voting
Ordinary Shares

2.5 The Ordinary Shareholders of A and B Shares shall be entitled to receive notice of
and to attend and speak and vote at any general meeting of the Company. Each Ordinary
Shareholder shall (whether present in person, by proxy or by authorised representative) be
entitled to one vote upon a show of hands and upon a poll (or written reselution) to one vote
per Ordinary Share held by him, unless the provisions of clause 4.8.1 or 4.8.2 of the
Shareholders Agreement is applied.

3. Lien

The Company shall have a first and paramount lien on all shares whether fully paid or not
registered (whether as sole registered hoider or as one of two or more joint holders) in the
name of any person indebted or under liability to the Company for all moneys presently
payable by him or his estate to the Company. The directors may at any time declare any
share to be wholly or in part exempt from the provisions of this regulation.

DIRECTORS
4. Unanimous decisions
4.1, A decision of the directors is taken in accordance with this article when all Eligible
Directors indicate to each other by any means that they share a common view on a
matter.
4.2, Such a decision may take the form of a resciution in writing, where each Eligible

Director has signed one or more copies of it, or to which each Eligible Director has
otherwise indicated agreement in writing.

4.3. A decision may not be taken in accordance with this article if the Eligible Directors
would not have formed a quorum at such a meeting.

5. Calling a directors’ meeting

5.1. Any director may call a directors' meeting by giving notice of the meeting to the
directors or by authorising the company secretary (if any) to give such notice.

52 Notice of any directars' meeting must indicate:
52.1. the proposed time and date;
522 where it is to take place; and
5.2.3. if it is anticipated that directors participating in the meeting will not
be in the same place, how it is proposed that they should
communicate with each other during the meeting.

5.3. Notice of a directors’ meeting must be given to each director, but need not be in



54,

6.2,

6.3

7.2,

7.3

7.4

75

8.1.

writing.

Notice of a directors’ meeting need not be given to directors who waive their
entitiement to notice of that meeting, by giving notice to that effect to the company
not more than 7 days after the date on which the meeting is held. Where such notice
is given after the meeting has been held, that does not affect the validity of the
meehng, or of any business conducted at it,

Participation in directors’ meetings

Subject to the articles, direciors paricipate in a directors’ meeting, or part of a
directors’ meeting, when:

6.1.1. the meeting has been called and takes ptace in accordance with
the articles; and

6.1.2, they can communicate to the others any information or opinions
they have on any particular item of the business of the meeting.

In determining whether directors are participating in a directors' meeting, it is
irrelevant where any director is or how they communicate with each other.

If all the directors participating in a meeting are not in the same place, they may
decide that the meefing is to be treated as taking place wherever any of them is.

Quorum for directors' meetings and voting rights

At a directors' meeting, unless a quorum is participating, no proposal is to be voted
an, except a proposal to call another meeting.

The gquorum for meetings of the Board will be two (2) directors and may be amended
from time to time by a decision of the directors.

For the purposes of any meeting (or part of a meeting) held pursuant to article 11 to
authorise a director's conflict, if there is only one Eligible Director in office other than
the conflicted director(s), the guorum for such meeting {or part of a meeting) shall be
one Eligible Director,

If the total number of directors in office for the time being is less than the quorum
required, the directors must not take any decision other than a decision:

7.4.1. to appoint further directors; or

742 to call 2 general meeting so as to enable the shareholders to
appoint further directors.

Decisions at directors’ meetings shall be made by passing resolutions. A resolution

is passed if more votes are cast for it than against it. Subject to clause 4.8.1 and
4.8.2 of the Shareholders Agreement, each director shall be entitled to 1 (one) vote.

Chairing of directors' meetings

The directors appeint Aaron Simpson as the chairman. As $o appointed, he shall be
known as the “Chairman”.



8.2.

8.3.

10.
10.1.

1.

The directors may terminate by Special Resolution the Chairman’s appointment at
any time.

If the Chairman is not participating in a directors’ meeting within 10 (ten) minutes of
the time at which it is to start, the participating directors must adjoumn the meeting
and conduct no further business, save that the directors may propose a date and
time for a new meeting with nao less than 72 hours’ notice to all directors.

Casting vote

If the numbers of votes for and against a proposal at a meeting of directors are
equal, the Chairman has a casting vote.

Transactions or other arrangements with the Company

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and
provided he has declared the nature and extent of his interest in accordance with
the requirements of the Act, a direcfor who is in any way, whether directly or
indirectly, interested in an existing or proposed transaction or arrangement with the
company:

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

10.1.2. shall be an Eligible Director for the purposes of any proposed
decision of the directors (or committee of directors) in respect of
such contract or proposed contract in which he is interested,

10.1.3.  shall be entitied to vote at a meeting of directors (or of a commitiee
of the directors) or participate in any unanimous decision, in
respect of such contract or proposed contract in which he is
interested;

10.1.4. may act by himself or his firm in a professional capacity for the
company (otherwise than as auditor) and he or his fim shall be
entitled to remuneration for professional services as if he were not
a director;

10.1.5.  may be a director or other officer of, or employed by, or a party tc a
transaction or arangement with, or otherwise interested in, any
body corporate in which the Company is otherwise (directly or
indirectly) interested; and

10.1.8. shall not, save as he may otherwise agree, be accountable to the
Company for any benefit which he (or a person connected with him
(as defined in section 252 of the Act)) derives from any such
contract, transaction or arrangement or from any such office or
employment or from any interest in any such body corporate and
no such contract, transaction or arrangement shall be liable to be
avoided on the grounds of any such interest or benefit nor shall the
receipt of any such remuneration or other benefit constifute a
breach of his duty under section 176 of the Act.

Directors’ conflict



The directors may, in accordance with the requirements set out in this article,
authorise any matter or situation proposed to them by any director which wauld, if
not authorised, involve a director breaching his duty under section 175 of the Act to
avoid conflicts of interest (Conflict).

Any authorisation under this article will be effective only if.

11.2.1. the matter in question shall have been proposed by any director for
consideration at & meeting of directors in the same way that any other
matter may be proposed to the directors under the provisions of these
Articles or in such other manner as the directars may determine;

11.2.2.  any requirement as to the quorum at the meeting of the directors at which
the matter is considered is met without counting the director in question;

and

11.2.3.  the matter was agreed to without his voting or would have been agreed to
if his vote had not been counted.

Any authorisation of a Conflict under this article may {(whether at the time of giving
the authorisation or subsequentty):

11.3.1.  extend to any actual or potential conflict of interest which may reasonably
be expected o arise cut of the matter s authonsed;

11.3.2. be subject to such terms and for such duration, or impose such limits or
conditions as the directors may determine; and

11.3.3. be terminated or varied by the directors at any time.

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

In autharising a Conflict the directors may decide {whether at the time of giving the
authorisation or subsequently) that if a director has obtained any information through
his invoivement in the Conflict otherwise than as a director of the Company and in

respect of which he owes a duty of confidentiality to another person, the director is
under no obligation to:

11.4.1. disclose such information to the directors or to any director ot ather officer
or employee of the company; or

11.4.2. use or apply any such information in performing his duties as a director,
where 10 do so would amount to a breach of that confidence.

Where the directors authorise a Conflict they may (whether at the time of giving the
authorisation or subsequently) provide, without lirmitation, that the director:

11.5.1. is excluded from discussions (whether at meetings of directors or
otherwise) related to the Conflict;

11.5.2. s not given any documents or other information relating to the Conflict;
and

11.5.3.  may or may not vote (or may or may not be counted in the quorumy) at any



11.6.

11.10.

12.
12.1.

13.

13.1.

14.

14.1.

future meating of directors in relation to any resolution relating to the
Conflict.

Where the directors authorise a Conflici:

11.6.1. the direcior will be obliged to conduct himself in accordance with any
terms imposed by the directors in relation to the Conflict, and

11.6.2. the director will not infringe any duty he owes to the company by virtue of
sections 171 to 177 of the Act provided he acts in accordance with such
terms, limits and conditions (if any) as the directors impose in respect of
its authorisation.

A director is not required, by reason of being a director (or because of the fiduciary
relationship established by reason of being a director), to account to the Company
for any remuneration, profit or other benefii which he derives from or in connection
with a relationship involving a Conflict which has been authorised by the directors or
by the Company in general meeting (subject in each case to any terns, limits or
conditions attaching to that authorisation) and no contract shall be liable to be
avoided on such grounds.

In the event a Conflict cannot be authorised under articie 11 by virtue of there being
no directors who can authorise the Conflict, the members shall have the power to
authorise, by resolution and in accordance with the provisions of these Articles, any
matter or situation proposed to them by a director/s which would, if not so
authorised, involve a breach of duty by a director/s under section 175 of the Act fo
avoid a Conflict on such terms as they see fit. Any authorisation of a matter or
situation under this Arlicle may exiend 1o any actual or potential conflict of interest
which may reasonably be expected to arise out of the matter or situation so
authorised.

The relevant director/s seeking authorisation of the Conflict {the Interested Director)
must provide the members with such details as are necessary for the members to
decide whether or not to authorise the Conflict, together with such additional
information as may be requested by the members.

The members may revoke or vary such authonisation at any time but this will not
affect anything done by the Interested Director prior to such revocation or variation
in accordance with the terms of such authorisation.

Records of decisions to be kept

Where decisions of the directors are taken by electronic means, such decisions shafl
be recorded by the directors in permanent form, so that they may be read with the
naked eye.

Number of directors

Unless otherwise determined by ordinary resolution, the number of directors is
subject to 2 minimum of two.

Appointment and retirement of directors

No person shall be appointed a director at any general meeting unless.



14.2.

14.3.

14.4.

15,

15.1.

152

15.3.

18,
16.1.

14.1.1. he is recommended by the Founder Shareholders or their appointed
Directors; or

14.1.2. not less than 14 or more than 35 clear days before the date appointed
for the meeting, notice executed by a member qualified to vote at the
meeting has been given to the Company of the intention to propose thai
person for appointment stating the particulars which would, if he were so
appointed, be required to be included in the Company's register of directors
together with notice execuied by that person of his willingness to be
appointed.

Not less than seven nor more than 28 clear days before the date appointed for
holding a general meeting notice shall be given to all who are entitled to receive
notice of the meeting of any person who is recommended by the directors for
appointment as a director at the meeting or In respect of whom notice has been duly
given to the Company of the intention to propose him at the meeting for appointment
as a director. The notice shali give particulars of that person which would, if he were
$0 appointed, be required to be included in the Company's register of directors.

Subject as aforesaid the Company may by ordinary resolution appoint a person who
is willing to act to be a director either to fill a vacancy or as an additional director.

The directors may appoint a person who is willing to act to be a director, either to fill a
vacancy or as an additional director, provided that the appointment does not cause
the number of directors to exceed any maximum number of directors that may be
fixed by ordinary resolution.

Appointment and removal of alternate directors

Any diractor (Appointor) may appoint as an afternate any other director, or any
other person approved by resolution of the directors, to:

16.1.1. exercise that director's powers; and
15.1.2. carry out that director's responsibilities,

in refation to the taking of decisions by the directors, in the absence of the
alternate’s Appointor.

Any appointment or removal of an alternate must be affected by notice in writing to
the company signed by the Appointor, or in any other manner approved by the
directors.

The notice must:
15.3.1. identify the proposed alternate; and

165.3.2. in the case of a notice of appointment, contain a statement
signed by the proposed alternate that the proposed atiernate
is willing to act as the alternate of the director giving the
notice.

Rights and responsibilities of alternate directors

An altemate director may act as alternate director to more than ane director and has
the same rights in relation to any decision of the directors as the alternate's



16.2.

16.3.

16.4.

16.5.

17.

17.1.

Appointor.
Except as the Articles specify otherwise, altemate directors:
16.2.1. are deemed for all purpeses to be directors;
16.2.2. are liable for their own acts and omissions;
16.2.3. are subject to the same restrictions as their Appointors; and
16.2.4. are not deemed to be agents of or for their Appointors

and, in particular (without limitation), each alternate director shall be entitled to
receive notice of all meetings of directors and of all meetings of committees of
directors of which his Appointor is a member.

A person who is an altemate director but not a director:

16.3.1. may be counted as participating for the purposes of
determining whether a quorum is present (but only if that
person’s Appaintor is not participating);

16.3.2. may participate in a unanimous decision of the directars (but
only if his Appointor is an Eligible Director in relation to that
decision, but does not participate); and

16.3.3. shall not be counted as more than one director for the purposes
of articles 17.3.1 and 17.3.2.

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

Unless otherwise determined by ordinary resolufion an alternate director may be
paid expenses and may be indemnified by the company to the same extent as his
Appointor but shall not be entitled to receive any remuneration from the company for
serving as an altemate director except such part of the alternate's Appointor's
remuneration as the Appointor may direct by notice in writing made to the company.
Termination of altemate directorship

An alternate director's appointment as an alternate terminates:

17.1.1. when the alternate's Appointor revokes the appointment by notice
to the company in writing specifying when it is to terminate;

17.1.2.  on the occurrence, in relation to the aliemate, of any event which,
if it occurred in relation to the alternate's Appointor, would resuit in
the termination of the Appointor's appointment as a director;

17.1.3.  on the death of the alternate's Appointor; or

17.1.4. when the alternate’s Appointor's appoiniment as a director
terminates.

10



18. Secretary

The directors may appoint any person who is willing to act as the secretary for such term, at
such remuneration and upon such conditions as they may think fit and from time to time
remove such person and, if the directors so decide, appoint a replacement, in each case by a
decision of the directors.

DECISION MAKING BY SHAREHOL.DERS
19. Quorum
No business shall be transacted at any general meeting unless a quorum of Shareholders is
present throughout the meeting. A quorum shall consist of Ordinary Shareholders present in

person or by proxy holding at least 50% of the voting rights attached to the issued Ordinary A
and B Shares from time to time.

20. Voting

A resoiution put to the vote of a general meeting must be decided on a show of hands unless
a poll is duly demanded in accordance with article 22. Any resolution proposed that relates
to clauses 4.8.1 or 4.8.2 of the Shareholders Agreement shall be subject to weighted voting
rights.

21, Chairing general meetings
211, The Chairman shall ¢chair general meetings if present and willing to do so.

212, Iif the Chairman is unwilling to chair the meeting or is not present within 10 (ten)
minufes of the time at which a meeting was due to start:

21.2.1. the directors present; or

21.2.2. (f no directors are present), the meeting, must appoint a
Shareholder to chair the meeting, and the appointment of the
chairman of the meeting must be the first business of the meeting.

2123, The person chairing a meeting in accordance with this article is
referred to as “the chairman of the meeting”.

21.3.1 in the event of equality of votes, the Chairman or the chairman of the meeting shali
have a second casting vote.

22. Poli votes
22.1. A poll on a resoliution may be demanded:

22.1.1.  in advance of the general meeting where it is to be put to the vote;
or

22.1.2. at a general meeting, either before a show of hands on that
resolution or irmmmediaiely afier the result of a show of hands on
that resolution is declared.

22.2. A poil may be demanded by:

2221, the Chairman or the chairman of the meeting;

11



22.3.

22.4.

23.

23.1.

23.2.

24,

24.1,

2222  al the directors;

22.23. a person or persons representing not less than 20% of the total
voting rights of all the shareholders having the right to vote on the

resolution.
A demand for a poll may be withdrawn if:
22.3.1. the poll has not yet been taken; and

22.3.2. the Chaiman or the chairman of the meeting consenits to the
withdrawal.

Polls must be taken immediately and in such manner as the Chairman or the
chairman of the meeting directs.

Proxies

Article 45{1)(d) of the Mode! Articles shall be deleted and replaced with the words "is
delivered to the company in accordance with the Articles not less than 48 hours
before the time appointed for holding the mesting or adjoumed meeting at which the
rght to vote is to be exercised and in accordance with any instructions contained in
the nctice of the general meeting {or adjourned meeting) to which they relate”.

Article 45(1) of the Mode! Articles shall be amended by the insertion of the words
"and a proxy notice which is not delivered in such manner shail be invalid, unless
the directors, in their discretion, accept the notice at any time before the meeting” as
a new paragraph at the end of that article.

ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

Any notice, document or other information shall be deemed served on or delivered
to the intended recipient:

24.1.1. i properly addressed and sent by prepaid United Kingdom first
class post to an address in the United Kingdom, 48 hours
after it was posted (or five Business Days after posting either
to an address outside the United Kingdom or from outside the
United Kingdom to an address within the United Kingdom, if
{in each case) sent by reputable international overnight
courier addressed to the intended recipient, provided that
delivery in at least five Business Days was guaranteed at the
time of sending and the sending party receives a confirmation
of delivery from the courier service provider);

24.1.2. if properly addressed and delivered by hand, when it was given
or left at the appropriate address;

24.1.3. if properly addressed and sent or supplied by elecfronic means,

one hour after the document or information was sent or
suppiied; and

12



242

25.
25.1.

25.2.

26.
26.1

26.2.

24.1.4_ if sent or supplied by means of a website, when the material is
first made available on the website or (if later) when the
recipient receives {(or is deemed to have received) notice of
the fact that the material is available on the website.

Far the purposes of this Article, na account shall be taken of any part of a day that is
not a working day.

in proving that any notice, document or cther information was properly addressed, it
shall be sufficient to show that the notice, document or other information was
delivered to an address permitted for the purpose by the Act.

Indemnity

Subject to article 26.2, but without prejudice to any indemnity to which a relevant
officer is otherwise entitied:

25.1.1. each relevant officer shall be indemnified out of the company's
assets against all costs, charges, losses, expenses and
liabilities incurred by him as a relevant officer:

25.1.1.1. in the actual or purported execution and/or
discharge of his duties, or in relation to them; and

251.1.2. in relation to the company's (or any associated
company's) activities as ftrustee of an
occupational pension scheme (as defined in
section 235(6) of the Act),

including (in each case) any liability incurred by him in defending any civil
or criminal 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 count grants him, in his
capacily as a relevant officer, relief from lability for negligence, default,
breach of duty or breach of trust in relation to the Company's (or any
associated company's) affairs; and

25.1.2. the Company may provide any relevant officer with funds to
meet expenditure incurred or to be incurred by him in
connection with any proceedings or application referred to in
Article 25.1 and otherwise may take any action to enable any
such relevant officer to avoid incurmng such expenditure.

This article does not authorise any indemnity which would be prohibited or rendered
void by any provision of the Act or by any other provision of law.

Insurance

The directors may decide to purchase and maintain insurance, at the expense of the
Company, for the benefit of any relevant officer in respect of any relevant loss.

in this articie:

26.2.1. a "relevant officer' means any director or other officer or former
director or other officer of the company or an associated
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company (including any company which is a trusiee of an
occupational pension scheme (as defined by section 235(6)
of the Act), but excluding in each case any person engaged
by the company (or associated company) as auditor (whether
or not he is aiso a director or other officer), to the extent he
acts in his capacity as auditor);

26.2.2. a "relevant loss” means any loss or liability which has been or
may be incurred by a relevant officer in connection with that
relevant officer's duties or powers in relation to the company,
any associated company or any pension fund ot employees’
share scheme of the company or associated company; and

Signed:

Director

Dated: 29 January 2019
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INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

1. In the arhicies, unless the context requires otherwise-—

“articles” means the company’s arbicles of association;
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“bankruptey” includes individual insolvency proceedings in a jurisdiction other than England and Wales or Northern Treland
which hiave an effect similar ta that of barkeuploy;

“ghairman” has the meaning given m arlicle 12,
“chairman of the meeting” has the meaning given in article 39,

“Companies Ards” means the Companies Acts (as defined in section 2 of the Companles Act 2008), in so far as they apply
to the company;

“girector” means a director of ihe company. and includes any person occupying the position of director, by whatever name
calied,

“distribution recipient” has the meaning given in aricle 31;
“document” includes, umess gtherwise specified, any document sent or supplied in electroric form;
*electromc form” has the meaning given in section 1168 of the Comparues Act 2006,

“fully paid” in refation to a shara, means that the nominal value and any premium to be paid to the company in respect of
that share have beéen paid to the company,

“hard copy form” has the mearing given in seciion 1168 of the Comparues Act 2006,
“halder” in relation to shares means the person whasa name is entered In the register of
members as the hokler of the shares,

“nstrument” means a document in hard copy form;

“ordinary resciution” has the meaning given in section 282 of the Companies Act 2006,
“paid” means paid or credited as paid.

“participate”, in relation to a directors’ meeting, has the meaning givedn in articte 10;
“proxy notice” has the meaning given in articie 45;

“shargholder” means a person who is the holder of a share;

“shares™ means shares in the company;

“special resolubon™ has the meaning given in section 283 of the Companies Act 2006;
"subsidiary” has the meanmng given in secticn 1159 of the Companies Act 2006;
“transmittes” means a person entitied to a share by reason of the death or bankruptcy of a
shareholder or otherwise by operation of law: and

“writing” means the representation or reproduction of words, symbols or other information in a visible form by any method
or combination of methods, whather sent or supptied in electromnic form or otherwise.

Unless the context othenwise requires, other words of expressions contained 1n these articles bear the same meaning as in the
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Companies Act 2006 as in force on the date when these articles become binding on the company.

Liability of members

2. The labiigy of the members is limifed (o the amount, if any, unpaid on the shares heki by them.

PART 2
DIRECTORS

DIRECTORS' POWERS AND RESPONSIBILITIES

Directors’ general authority

3. Subject {o the arlicles, the directors are responsible for the management of the company’s business. for which purpose they
may exercise ail tha pawers of the company.

Sharehoiders’ reserve power
4.—(1) The shareholders may, by special resolution, direct the directors to take, or refrain from taking, specified action

(2} No such speciat resolution invalidates anything which the directors have done before the passing of the resolution,

Diractors may delogate
§.—(1} Subject to the articles, the directars may delegate any of the powers which are conferred on them under the articles—
(a) to such person or commitiee,
(b) by such means (including by power of attorney);
{c) to such an extent;
(dd} in relation to such matters or terilories; and
(e) on such lerms and conditions;

as they think fit.

{2) 1If the directors so specify, any such delegation may authorise further delegation of the
directors’ powers by any person to whom they are delegaied.

(3) The directors may revoke any delegation in whole or part, or alter its terms and condibons,

Committees

6.—(1) Commiitees to which the directors delegate any of their powers must follow procedures which are based as far as they
are appiicahle ort those provisions of the articies which govem the faking of decisons by directors

{2) The directors may make rules of procedurs for all or any committees, which prevail over rules derived from the amicles if
they are not censistent with them
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DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

7.—{1) The general nile about decision-making by direclors is that any decision of the directors must be aeither a majonty
decision at a meeting or a decision taken in accordance with article 8.

(2} 1f:
(a) the company only has one director, and

by no provision of the articies requires it o have more than one director, the general nie does nog apply, ?nd the director
may take decsions without regard to any of the provisions of the aricles relating to directors’ decision-making.

Unanimous decisions

8.—(1} A decision of the directors is taken n accordance with this article when alf efigible directors indicate fo each other by any
means that they share 8 common view on a Matter,

(2) Such a decision may take the form of @ resolution in writing, copies af which have been signed by each eligible director or to
which each eligible director has otherwise indicated agreement in writing.

{3) References 1 this arfice to eligible directors are to directors who woulk] have been enfitied to vote on the matter had it been
proposed as a resolution at a directors’ meeting

{4) A decision may not be taken in accordance with this arbcle if the eligible directors would not have formed a quorum at such a
meeting.

Calling a directors’ meeting

9.—{1) Any director may cail a directors’ meeting by giving nofice of the meeting to the directors or by autharising the company
sacretary (if any) 10 give such notice.

(2) Notice of any directors’ meeting must indicate:
(a) ils proposed date and time;
(b) where it is to take place; and

(c) If & is anticipated that directors participating in the meeting will not be in the same place, how it is proposed that they
should communicate with each other during the meeting.

(3) Notice of a directors’ meeting must be given to each director, but need not be in writing.

(4) Notice of a diractors’ meeting need not be given to directors who waive their entitiement to notice of that meebng, by gving
notice to that effect to the company not more than 7 days after the date on which the meeting is held. Where such notice 15
given after the meeting has been held, that dees not affect the validily of the mesting, ot of any business conducted at it.

Participation in directors’ meetings
10.—{1) Subject io the articles, direclors participate in a direciors’ meeting, of part of a directors’ meeting. when'
{a) the meeting has been calied and takes place in accardance with the articles, and

(b) they can each communicate 1o the others any information or opinions they have on any particular item of the
busi of the ting.
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(2} In determining whether directors are pamcipating i a directors’ mesting, it is irrelevant where any diractor is or how they
communicate with each other,

(3) If all the directors participating in a meeting are not in the same place, they may decide that the meeling is to be lrealed as
taking piace wherever any of them is.

Quorum for directors’ meetings

11.—{1} At a direciors’ meeting, unless a quorum is parlicipating, no proposal is to be voted on, excepl a proposal to call
another meeting.

{2} The quorum for dwectors' meelings may be fixed from time 1o time by a decision of the directprs. but it must never be less
thar two, and unless otherwise fixed it s two.

(3} If the total number of directors for the time being is jess than the quorum required, the directors must not tzke any decision
other than a decision:

(a) tu appomt further directors, ar

(b) to call a general Mmeeting S0 as 10 enable the sharenolders to appoint further dwectors

Chairing of directors’ meetings

12.—{1) The directors may appoirst 4 direclor to charr their meetings.

(2) The person so appainted for the time being 15 known as the chairman
(3} The directors may terminate the chairman's appointment at any ime.

(4} If the chairman is nof participating in a directors’ meeting within ten minutes of the tme at which it was to sfan, the
participating directors must appoint one of themselves to chair it.

Casting vote

13.—(1) If the numbers of voles for and againsi a proposal are equal, the chairman or other director chairing the meeling has a
casting vote.

(2) But ttus does not appiy if, 1n accordance with the articles, the chairman or other drector is not to be counted as parhcipating
in the decision-making process for quorum or vobng purposes,

Confllcts of interest

14.—(1) if @ proposed decision of the direclors 15 concerned with an actual or proposed transaction or arrangement with the
company in which a director is interested, that director is not to be counted as paricipating in the decision-making process for
Quoruin or wvohing purposes

(2) But If paragraph (3) applies, a director who is interested in an actual or proposed transaction or arangement with the
company 1s to be counted as participating in the detision-making process for quorum and volting purposes,

{3) This paragraph apples when:

(a) the company by crdinary resolution disapplies the provision of the articies which would otherwise prevent a director
from being counted as participating in the decisior-making process;

(b) the director's interest cannol reasonably be regarded as likely to give rise to a conftict of ierest, or
(¢} the director's conflict of interes! arises from a permitted cause.

(4) For the purposes of this asticle, the following are permitted causes
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{a) a guarantee given, or to be given, by of to a director in respect of an obligation incurred by or on behalf of the
comparny of any of s subsidiaries;

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

(¢} amangements pursuant to which benefits are made available to employees and directors or former employees and
directors of the company or any of its subsigiaries which do not provide special benefits for directors or former directors.

(6) For the puipeses of this article, references 1o proposed decisions and decision-making processes include any directors’
meeting or pant of a directors' meeting.

(6) Subject to paragraph (7), ¥ a question arises at a meeting of directors or of a committee of directors as to the night of a
director o participate In the meeting (or part of tha meeting) for voting or quorum purposes, the question may, bafore the
conclusion of the meating, be referred to the chairman whose nuling in relation to any director other than the chairman is {o be
final and conclusive.

(7) \f any question as te the right to participate in the meeting (or part of the meeting) should anse in respect of the chairman,
the question is to be decided by a deciston of the directors at that meeting, for which purpose the chaimman is not to be counted
as participating in the meeting {or that part of the meeting) for veting or quorum purposes.

Records of decisions to be kept

16, The directors musi ensure that the company keeps a record, in writing, for at least 10 years from tha date of the decision
recorded, of every unanimous or majority decision taken by the directors

Directors’ discretion to make furthar rules

18. Subject to the articles, the directors may make any rule which they think fit about how they take decisions, and about how
such nufes are to be recorded or communicated to directors.

APPOINTMENT OF DIRECTORS

Methods of appointing directors

17.—(1) Any person who is willing 1o act as a direcior, and is permitied by law o do so, may be appointed o be a director:
(a) by ordinary resolution; or
{b) by a cecision of the direciors

(2) in any case where, as a result of desth, the company has no sharehalders and no diectors, the personal representatives of
the last sharehalder o have died have the right, by natice in writing, to appoint a person to be a director.

{3) For the purposes of paragraph (2), where 2 or mare sharehoiders die in circumstances rendering it uncertam who was the
last to die, a younger sharehoider is deemed 1o have survived an older shareholder

Termination of director’s appointtment
18, A person ceases (o be a director as soon as:

(a) that person ceases to be a director by virtue of any provision of the Companies Act 2006 or 1s prohvbited from betng
director by law;

(b) a bankrupfcy order is made against that person;
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{c) a composition 1s made with that person’s creditors generally in satisfaction of that person’s debts;

(d) a regislered medical practiioner who is treating that person gives a written opinion to the company stafing that that
person has become physically or mentally incapable of acting as a director and may remain so for more than three
manths,

(e) {paragraph omitied pursuant to The Mental Health (Discrimination) Act 2013}

{f) notification is received by the company frotn the director that the director is resigming from office, and such resignation
has taken effect in accerdance with its ferms

Directors’ remuneration
19.—(1) Owectors may undertake any services for the company that the directors decide
{2} Directors are enfitled to such remuneration as the directors determine,
() for their services to the company as directors, and
(b} for any other service which they undertake for the company.
(3) Subject {0 the artidles, a direcior’'s remuneration may,
{a} take any form, and

(b) mciude any arrangements in connection with the payment of a pension, alfowance or gratuity, or any death, sicknass
or disability benefis, to or in respect of that director.

(4) Unless the directors decide otherwise, directors' remuneration aceruas from day to day.

(5) Unless the direclors decide otherwise, directors are not accountable to the company for any remuneration which they
receive a3 dwectors or other officers or employees of the company's subsidiarias or of any other body corporate 15 which the
company Is intenested.

Directors’ expenses
20. The company may pay any reasonable expenses which the directors properiy incur in
connecton with their attendance at

{a} meetings of direclors or committees of directors,

(B) general meetings, or

() separats meetings of the holders of any class of shares or of debenlures of the company, or otherwisa in connechon
with the exercise of their powers and the discharge of their responsibilities in relation to the company.

PART 3
SHARES AND DISTRIBUTIONS

SHARES
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All shares to be fully paid up

21.—{1) No share is 10 be issued for less than the aggregate of its nominal value and any premium to be paid 1o the company in
consideration for its issue.

(2) This does not apply to shares taken on the formation of the company by the subscribers to the company’s memaoarandum

Powers to issue different classes of share

22.~-(1) Subjedt to the articles, butl without prejudice 1o the rights attached to any existing share, the company may issue shares
with such rights or restrictions as may be determined by ordinary resolution.

(2) The company may issue shares which are to be redeemed, or am habie to be redeemad at the oplion of the company or the
holder, and the drectors may determine the terms, conditions and manner of redempticn of any such shares.

Company not bound by iess than absolute imerests

23. Except as required by law, no person is to be recognised by the company as helding any share upon any trust, and except
as otherwise required by law or the arlicles, the company i1s not in any way 10 be bound by or recognise any interest in a share
other than the holder's absolute ownership of itand ail the nghts attaching to it.

Share certificates

24.—{1) The company must issue each sharehokler, free of charge, with one or more certificates in respect of the shares which
that shareholder holds.

(2) Every certificate must specify.
(a) in respect of how many shares, of what ciass, it is issued;
{b) the nominal value of those shares;
{c) that the shares are fully pai; and
{d) any distingushing numbers assigned 1o them
{3) No certificate may be issued in respect of shares of more than one class.
(4) If more than one person holds a share, only one certificale may be issued in respect of it
(5) Cettificates must:
(a) have affixed to them the company’s commimeon seal, or

(b} be otherwise executed in accordance with the Companies Acts

Replacement share certificates
26.—(1) If a certificate issued in respect of a shareholdes's shares is:
(a) damaged or defaced, or

{b}) sad to be lost, stolen or destroyed, that shareholder is entittad to be issued with a replacement certificate in respect of
the same shares.

(2) A shareholder axercising the right to be issued with such a replacement certificate:

{(a} may at the same time exercise the right to be issued with a singie certificale or separate certificates;
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{b} must return the certificate which is to be reptaced to the company if it is damaged or defaced; and

(c) musl comply with such conditions as to evidence, indemnity and the payment of a reasonabie fee as the directors
decide

Share transfors

26.—(1) Shares may be transferred by means of an wnstrument of transfer in any usual form or any other form approved by the
directors, which 13 executed by or on behalf of the transferor.

{2) No fee may be charged for registering any instrument of transfer or othegr document retating to or affecting the tide to any
share

{3) The company may retmn any instrument of transfer which is registered.
(4) The transferor remains the holder of a share uniil the transferee’s name is entered in the register of members as holder of it

(5) The directors may refuse to register the transfer of a share, and if they do so, the instrument of transfer must be retumed to
the transferee with the notice of refusal unless they suspect that the proposed transfer may be fraudulent

Transmission of shares

27.—{1) If trtle to a share passes 10 a transmittee. the company may only recogrise the transmittee as having any title to that
share.

{2) A transmittee who producas such evidence of eptitiement to shares as the directors may properly require:

(a} may. subject {o the articles, choose ethet to become the hoider of those shares or to have them transferred to ancther
person, and

(b} subject to the articles, and pending any transfer of the shares (o anofher person, has the same nghts as the holder
had

(3) But transmittees de not have the right to atiend or vote at a general meeling, or agree lo a proposed written resolution, in

fespect of shares to which they are entitied, by reason of the holder's desath ar bankruptcy or otherwise, untess they become the
holders of those shares

Exercise of transmittees’ right

28,~(1) Transmittees who wish to become the holders of shares to which they have become entitled must notify the company
in writing of that wish.

(2} If the ransmittee wishes to have a share transferrad to ancther person, the transmitiee must axecule an instrument of
transfer in respect of it

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

Transmittees bound by prior notices

29. If a notice is given to & shareholder in respect of shares and a transmitiee 15 entitied to those shares, the transmittee s
bound by the nolice if it was given lo the shareholder before the lransmiltee’s name has been entered in the register of
members

DMVIDENDS AND OTHER DISTRIBUTIONS
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Procedure for declaring dividends
30.—(1) The compary may by ardinary resolution declare dividends, and the directors may decide to pay interim dividends.

{2) A dividend must not be declared uniess the directors have made a recommendation as to its amount. Such a dividend must
not exceed the amount recommended by the directors

{3) No dividend may be declared or paid unless it is in accordance with shareholders’ respective rights.

{4} Unless the shareholders’ resolution to declare or direciors’ decision to pay a dividend, or the terms on which shares are
1ssued, specify otherwise, it must be pawd by reference to each shareholder's holding of shares on the date of the resolution or
decision io declare or pay it.

(5) If the company's share capital is divided into different classes, no interim dividend may be paid on shares carrying deferred
or non-preferred nights if, at the time of payment, any preferential dividend is in armears.

(6) The dwectors may pay al intervals any dividend payable at a foced rate if # appears 1o them that the profits available for
distribution justify the payment.

(7) H the directors act in good faith, they do not incur any liability to the holders of shares conferring preferred rights for any loss
they may suffer by the lawful payment of an interimn dividend on shares with deferred or non-preferred nghts.

Payment of dividends and other distributions

31.---(1) Where a dividend of other sum which is a distribution Is payable in respect of a share, it must be paid by one or more of
the following means:

(a} transfer to a bank or bullding seciety account specified by the distribution recipient either in writing or as the directors
may otherwise decide;

(b) sending a cheque made payable to the distribution recipient by post to the distribution recipient at the distnbution
reciplent's registered address (il the distribution recipient is a holder of the share), or {in any other case} to an addrass
specified by the distributicn recipient either in writing or as the directors may otherwise decide;

(c) sending a cheque made payable to such parson by post to such person at such address as the distribution recipient
has specified either in writing or as the directors may otherwise decide; or

{d) any other means of payment as the directors agree with the distribution recipient either in writing or by such other
rmeans as the directors decde

{2} In the articles, “the distribution recipient” means, in respect of a share in respect of which a dividend or other sum is payable
(a} the holder of the share; or
(b} if the share has two or more joint holders, whichever of them is named first in the register of members; or

(c) if the holder is no longer entitied to the share by reason of death or bankeuptey, or otherwise by operation of law. the
transmittee.

No interest on distributions

32. The company may not pay interest on any dividend or other sum payable in respect of a share uniess otherwise pravided
ty.

(a) the terms on which the share was issued, or
(b) the provisions of another agreement between the holder of that share and the company.
Unclaimed distributions

3.1 All dividends or other sums which are.
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(a) payable in respect of shares, and

(b} unclaimed afier having been declared or become payable, may be invested or otherwise made use of by the directors
for the benedit of the company urdil claimed.

{2} The payment of any such dividend or other sum Into a separate account does not make the company a trusiee in respect of
it

31
{a) twelve years have passed from the date on which z dividend or other sum became due for payment, and

{b) the distribution recipient has not claimed it, the distnbution recipient is no longer entitled to that dividend or other sum
and il ceases to remain owing by the company

Non-cash distributions

34.—(1) Subject to the terms of issue of the share in question, the comparty may, by ordinary resolution on the recommendation
of the directors. detide to pay all or part of a dwidend or other distribution payable in respect of a share by transferring non-cash
assets of eguivalent value {including, without limitation, shares or other securifies in any company)

{2} For the purposes of paying a non-cash distribution, the directors may make whatever arrangements they thunk fit, including,
wherg any difficulty anses regarding the distnbution:

() fixing the value of any assets,
(b} paymg cash to any distrbution recipient on the basis of that value in order to adjust the rights of recipients; and

(c) vesting any assets in trustees.

Waiver of distributions

3§, Distribution recipients may waive therr entitlement to a dividend or other distnbution payable in respect of a share by givng
the company notice in writing to that effect, but if:

(a) the share has more than one holder, or
(b) more than one person is entited to the share, whether by reason of the death or bankruptcy of one or more joint

holders, or otherwise, the notice is not effective uniess it is expressed to be given, and signed, by all the holders or
pearsons atherwise entitied to the share

CAPITALISATION OF PROFITS

Authority to capitalise and appropriation of capitalised sums

36.—(1) Subject to the articles, the directors may, if they are so authorised by an ordinary Resolution:
(a) decide to capitalise any profits of the company (whether or not they are available for distrbution) which are not
required Tor paying a preferenhal dividend, or any sum standing to the credit of the company’s share premium account or
capital redemption reserve; ang

(b} appropriate any sum which they so decide fo capitahse (2 “capitalised sum”) to the persons who would have been
entitied to f if it were distributed by way of dividend (the "persons entiied™) and in the same proportions.

(2} Capitalised sums must be applied
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{a} on behalf of the persons entitled. and
(b) in the same proportions as a dividend would have been distributed to them.

(3) Any capitalised sum rmay be appiied in paying up new shares of a nominal amount equal to the capitalised sum which are
then allotted credited as fully paid to the persons entitled or as they may direct.

(4) A capitaiiged sum which was approprialed from profils available for distribution may be applied in paying up new debentures
of the company which ara then allotted credited as fully paid to the persons entitted or as they may diract.

(5) Subject to the articles the directors may:
(a) apply capitalised sums in accordance with paragraphs (3) and (4) partly in one way and partly in another;

{b) make such arrangements as they think fit to deal with shares or debentuwres becoming distributable in fractions under
this articte (inciuding the issuing of fractional certificates or the making of cash payments); and

{C) authOnse any person 16 enter into an agreement with the company on behalf of all the persons entitted which is binding
on them in respect of the allotment of shares and debantures to them under this article.

PART 4
DECISION-MAKING BY SHAREHOLDERS

ORGANISATION OF GENERAL MEETINGS

Attend: and speaking at g ings
37.—(1) A person is able to exercise the right to speak at a general meeting when that person is in a position to communicate to
all those atterding the meeting, during the meeting, any information or opinions which that person has on the business of the
meeting.
(2} A person is able to exarcise the right to vote at a general meeting whan:

(a) that person is abie to vote, dunng the meeting, on resolutions put to the vote at the meeting. and

(b) that person’s vote can be taken into account in determining whether or not such resolutions are passed at the same
time as the votes of all the other persons attending the meeting.

(3) The directors may make whatever armangements they consider appropnate t¢ enable those attending a general meeting to
exercise their rights to speak or vote at it.

(4} In determining attendance at a general meeting, it is immaterial whether any two oF more members attending it are in the
same place as each other.

(8) Two or more persons wha are not in the same place as each other attend a general meeting if their circumstances are such
that if they have (or were to have) rights to speak and vote at that meeting. they are (or would be) able to exercise them.

Quorum for general moetings

39. No businesgs other than the appointment of the chaimman of the meeting is to be transacted at a general meeting if the
persons attending it do not constitute a quorum.

Chairing general meetings
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39.—(1} If the directors have appointed a chaimean, the chairman shall chair general meetings if present and willing to do so

{2) U the directors have not appointed a chakkman, or if the charman is unwilling to chair the meeting or 1s not present within ten
minutes of the time at which a meeting was due 1o start:

(2) the directors present, or

(B} Of mo directors are present), the meeting, must appoint a director or sharehalder to chair the meefing, and the
appointrment of the chainman of the meeting must be the first business of the meeting.

{3) The person chairing a meeting in accerdance with this article is referred to as “the chalmman of the meeting”.

Attendance and speaking by directors and non-shareholders
40.—(1) Directors may attend and speak at general meetings, whether or not they are
sharehoiders.
{2) The chairman of the meeting may permit other persons who arg not;
(a) shareholders of the comgpany, or

{b) otherwise entitled to exercise the rights of shareholders in relation to general meetings, to attend and speak at a
general meeting

Adjournment

41.—(1} if the persons attending a general meeting within half an hour of the time at which the meeting was due to stant do not
constitute a gquorum, or if during 2 meeting a quorum ceases 1o be present, the chairman of the meeting must adjoumn it

{2) The chairman of the meeting may adjourn a general meeting at which a quorum 1s present if-

(a) the meeting consents to an adjournment, or

{(b) it appears to the chawman of the meeting that an adjournment is necessary to protect the safety of any person
attending the meeting or ensure that the business of the meeling 1s conducted i an orderly manner

(3) The charman of the mestng must adjourn a general meeating if directed {o do s0 by the meeling
{4) When adjourning a general meeting, the chairman of the meeting must

(a) either specify the time and piace to which @t is adjoumed or state that it 1s to continue at a time and place to be fixed by
the directors, and

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

(5) if the contnuation of an adjoumed meehnyg is to take place mare than 14 days afier it was adjoumed, the company must give
al keast 7 clear days’ notice of It (that is, excluding tha day of the adjoumed meeting and the day on which the notice is given).

(a) to the same persons to whorn notice of the company’s general meetings is required to be given, and
(b} contaning the same information which such notice is required to contain.

(6} Ne business may be transacted at an adjourned general meeting which could not properly have been lransacted at the
meeting if the adjoumment had not taken place.

VOTING AT GENERAL MEETINGS

Voting: general
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42. A resolation put to the vote of a generai meeting must be decided on a show of hands unless a poll is duly demanded n
accordance with the arlicles.

Errors and disputes

43.—(1) No objectron may be raised to the qualification of any person vollng at a general meeling except at the maehing or
adjoumed meeting at which the vote objected fo is tendered, and every vote not disaliowed at the meeting is valid.

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

Poll votes
44.—(1) A poli on a resolution may be demanded:
(a) in advance of the general meeting where it is to be put to the vote, ar

(b) at a general meeling, either befare a show of hands on that resolution or immediately after the result of a show of
hands on that resolution is declared.

(2} A poll may be demanded by:
(a) the chairman of the meeting.
(b} the directors;
(¢} two or more persons having the right to vote on the resclution; of

{d) a person or persons representing not less than one tenth of the total voting rights of ail the sharehalders having the
right o vole on the resoiution

{3} A demand for a poil may be withdrawn if
(a) the poll has not yet been taken, and
(b) the chairman of the meeting consents to the withdrawat.

{4) Polls must be taken immediately and m such manner as the chaimnan of the meeting directs,

Contant of proxy notlces
45.—{1) Proxies may only validly be appointed by a notice in writing {a “proxy notice™)
Which:

(a) states the name and address of the shareholder appoiniing the proxy;

(b) identifies the person appointed 1o pe that sharehalder's proxy and the general meeting in relation to which that person
15 appointed;

() is signed by ot on behalf of the shareholder appointing the proxy, or is authenticated in such manner as the directors
may determine, and

(d) Is delivared to the company in accordance with the arlicles and any instructions contained in the notice of the general
meeting fo which they reiate.

(2) The company may require proxy nolices ta be delfivered in a particufar form and may specify different forms for different
purposes.

(3) Proxy notices may spacify how the proxy appointed under them is to vote (or that the proxy is to abstain from veting) on one
or more resolutions.
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{4) Unless a proxy notice indicates otherwise, it must be lreated as:

{a) allowing the person appointed under it a5 a proxy discretion as to how to vote on any ancillary of procedural
resolutions put to the meeting, and

(b} appointing that person as a proxy in relation to any adjoumnment of the general meeting to which it relates as well as
the meeting itself,

Delivery of proxy notices

46.—(1) A person who is entitied to attend, speak or vote {either on a show of hands or on a poli) at a general meeting remains
so entitled in respect of that meelng or any adjourmment of it, even though a valid proxy nofice hes been delivered o the
company by or on behalf of that person

(2) An appointment under a proxy notice may be revoked by defivering to the company a notice in writing given by or on behalf
of the person by whom or on whose behalf the proxy notice was given

{3) A notice revoking a proxy appointment only takes effect if it is delivered before the start of the meeting or adjourned meeting
to which it relates.

(4) If a proxy nolice is not executed by the person appointing the proxy, it must be accompanied by written evidence of the
authority of the person wha executed it to execiie it on the appointor's behalf

Amendments to resoiutions

47.—(1) An ordinary resolution to be proposed at a general meeting may be amended by ordinary resolution if
(a) notice of the proposed amendment is given to the company in wiiting by a person entitled to vote al the general
meeting at which it i$ to be proposed not less than 48 hours before the meeting is to take place (or such later time as the

chairman of the meeting may determinej, and

{b) the proposed amendment does not, in the reasonable opinion of the chaiman of the meeting, materally alter the
scope of the resolution.

(2) A special resciution to be proposed at a general meeting may be amended by owdinary resolution, if

(2) the charman of the meeting proposes the amendment at the general meeting al which the resolution is to be
proposed, and

(b) the amendment does not go beyond what 15 necessary to comrect a grammatical or other non-substantive error in the
resalutien

{3} If the chawman of the meeting, acting in good faith, wrongly decides that an amendment to a resalution is oul of arder, the
chairman’s error does not invalidate the vote on that resolution.

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

48.--{1) Subject to the articles, anything sent or supplied by or to the company uncer the articies may be sent or supplied in any
way in which the Companies Act 2006 provides for documents or information which are authonsed or required by any provision
of that Act to be sent or supplied by or to the company,

{2} Subject to the articles, any nolice or document to be sent or supplied to a director in connection with the taking of decisions

by directors may aiso be sent or supplied by the means by which that director has asked to be sent or supplied with such
notices or documents for the fime being.
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(3) A director may agree wilh the company that notices or documents sent to that director in a paricular way are to be deemed
1o have been received within a specifiad time of their being sent, and for the specified time to be less ihan 48 hours.

Company seals
49.—(1) Any comnen seal may only be used by the authonty of the directors.
(2) The directors may decide by what means and in what form any common séal is to be used.

(3) Uniess otherwise decided by the directors. 1f the company has a commeon seal and { is affixed to a document, the document
must aiso be signed by at least one authorised person in the presence of a witness who altests the signature.

(4) For the purposes of this article, an authorised person 1s:
(a} any director of the company;
(b) the company secretary (if any); or

(¢} any person authorised by the directors for the purpose of signing documents to which the common seai is applied.

No right to inspect accounts and other records

50. Excapt as pravided by law or authorised by the directors or an ordinary resolution of the company, no person is entitled 1o
inspect any of the company's accounting or other records or documents merely by virlue of being a shareholder.

Provision for employees on cessation of business

51, The gdireciors may decite 1o make provision for the benefit of persons employed or formerly employed by the company or
any of its subsidiaries (other than a director ar former director or shadow director) in cannection with the cessation or transfer to
any person of the whole or part of the undertaking of the company or that subsidiary.

DIRECTORS' INDEMNITY AND INSURANCE

tndemnity

62.—({1) Subject to paragraph (2}, 3 relevant director of the company or an associated company may be indemnified out of the
company's assets apgainst:

{a) any fiability incurred by that director in connection with any negligence, defaulf, breach of duty or breach of trust in
relation to the company or an associated company,

(b any liability inctimed by that direcior in conneclion with the activities of the company or an assotiated company in its
capacity as a trustee of an occupational pension scheme (as defined in section 235(6) of the Companies Act 2006),

(c) any other liabifity incurred by that director as an officer of the company or an associated company.

(2) This article does not authorise any indemnity which would be prohibited or rendered vold by any provision of the Companies
Acts or by any other provision of faw.

{3} In this article:
(a) companies are associated if one 15 a subsidiary of the other or both are subsidiaries of the same bady corporate, and

{b) a “relevant director” means any director or former director of the company or an associated company
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insurance

53.—(1) The directors may decide to purchase and maintam insurance, at the expense of the company, for the benefit of any
relevant direclor in respect of any relevant loss.

(2) In this article
(3} a “refevant direclor” means any director or former director of the company or an associated company,

{b) a “relevant loss” means any loss or liahtlity which has been or may be incurred by a relevant director in connection with
that director's duties or powers in refation to the company, any associatett company or any pension fund or employees’
share scheme of the company or associated company, and

{c) companies are associated if one is a subsidiary of the other or both are subsidiaries of the same body corporate.

33



