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RESOLUTIONS 31/12/2018
of COMPANIES HOUSE

CASTLEFORD RUGBY LEAGUE FOOTBALL CLUB LIMITED(THE)
{THE “COMPANY")

Passed on 11 December 2018

At an annual general meeting (the “Meeting”) of the Company duly convened and held at The
Restaurant, Castleford Rugby League Football Club Limited, The Jungie, Wheldon Road,
Castleford, WF10 250 on 11 December 2018 at 10:30 am, resolution 1 was duly passed as
an ordinary resolution and resolutions 2 and 3 were duly passed as special resolutions.

ORDINARY RESOLUTION

1. THAT, subject to the approval of resolutions 2 and 3 and in accordance with article 35
of the Company's articles of association (the “Articles”), the directors of the Company
be generally and unconditionally authorised to allot 228,228 ordinary shares of £0.10
each in the share capital of the Company to James lan Fulten (the son of the
deceased James Fulton also known as Jack Fulton) up to an aggregate nominal
amount of £22,822 80 and to allot 191,772 ordinary shares of £0 10 each in the share
capital of the Company to Janet Elaine Fulton (the daughter of the deceased James
Fulton also known as Jack Fulton) up to an aggregate nominal amount of £19,177 20
(the “Shares”), with the Shares to be allotted, in each case, for the non-cash
consideration of James lan Fulton and Janet Elaine Fulton (beneficiaries of the
deceased James Fulton also known as Jack Fulton) agreeing a variation with the
Company for the payment by the Company of £2,240,375 aggregate loaned amount
(plus accrued but unpaid interest) (the “Loan”), all due and payable under a loan
agreement between James Fulton (deceased) and the Company dated 21 September
2015, to be delayed for a period of 3 (three) years commencing from the date of
approval of this resolution, save that the Loan shall become immediately due and
payable in the event of.

a either James lan Fulton or Janet Elaine Fulton dying;

b. the Company ceasing to own by virtue of sale, transfer, gift or otherwise the
whole or any substantial part of the business and/or assets andior
undertaking of the Company andfor the Company ceasing to have any
interest in the title to the whole or any pari(s) of the freehold land and
buildings registered at HM Land Registry with title number WYK823529 and



known as Castleford Rugby League Football Club, Wheldon Road,
Castleford, WF10 2SD;

C. a change in control of the Company to anyone other than James lan Fulton
and Janet Elaine Fulton;

d. security in favour of James lan Fulton and/or Janet Elaine Fulton becoming
enforceable; or

e. any security in favour of a third party concerning indebtedness of the
Company becoming enforceable for any reason,

provided that this authority shall, unless renewed, varied or revoked by the
Company, expire on the date which is five years from the date on which this
resolution is passed, save that the Company may, before such expiry, make
an offer or agreement which would or might require shares to be allotted and
the directors of the Company may allot shares in pursuance of such offer or
agreement notwithstanding that the authority conferred by this resolution has
expired.

This authority revokes and replaces all unexercised authorities previously granted to
the directors of the Company but without prejudice to any allotment of shares aiready
made or offered or agreed to be made pursuant to such authorities.

SPECIAL RESOLUTIONS

THAT with effect from the conclusion of the Meeting, the draft articles of association
produced to the Meeting and, for the purposes of identification, initialled by the
Chairman be adopted as the new articles of association of the Company in
substitution for, and to the exclusion of, the existing Articles.

THAT, subject to the passing of resolution 1 and in accordance with section 570 of
the Companies Act 2006 (the "Act’), the directors of the Company be generally
empowered to allot equity securities (as defined in section 560 of the Act) to the said
James lan Fulton and Janet Elaine Fulton pursuant to the authorities conferred by
resolution 1 above, as if section 561(1) of the Act did not apply to any such allotment,
provided that this power shall:

a. be limited to the allotment of equity securities up to an aggregate nominal
amount of £42,000.00; and

b. expire at the end of the period expiring on the fifth anniversary of the date of
this resolution (unless renewed, varied or revoked by the Company prior to or
on that date), save that the Company may, before such expiry make an offer
or agreement which would or might require equity securities to be allotted
after such expiry and the directors of the Cempany may allot equity securities
in pursuance of any such offer or agreement notwithstanding that the power



Date

conferred by this resolution has expired.
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Company No 00214373

The Companies Act 2006

Private Company Limited by Shares

Articles of Association

of

Castleford Rugby League Football Club Limited(The)

INTRODUCTION
1 INTERPRETATION

{the “Company”)

1.1 The following definitions and rules of interpretation apply in these Articles:

Act
Appointor
Articles

Board

Business Day

Company’s Lien

Call

Cali Notice
Conflict

Eligible Director

Excess Securities

means tha Companies Act 2006;
has the meaning given in article 12.1;

means the Company’s articles of association for
the time being in force;

the board of directors of the Company for the time
being,

means any day other than a Saturday, Sunday or
public holiday in England on which banks in
London are open for business,

has the meaning given In articie 17.1;
has the meaning given in article 18.1;
has the meaning given in article 18.1;

a situation in which a director has, or can have, a
direct or indirect interest that conflicts, or posaibly
may confiict, with the Interests of the Company;

means a director who would be entitled to vote on
the matter at a meeting of directors (but excluding
any director whose vote Is not to be counted in
raspect of the particular matter),

has the meaning given in arficle 16.5.2;
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1.2

1.3

1.4

16

1.8

1.7

1.8

Group In relation {0 a company, any wholly owned
subsidiary of that company, any company of which
it is a subsidiary (its holding company) and any
other subsidiaries of any such holding company;
and each company In & Group is a “member of
the Group®”. Unless the context otherwise
requires, the application of the definition of Group
to a company at any time wil apply to that

company as It is at that time,
interested Director has the meaning given in article 8.1;
Model Articles means the model arlicles for privats companies

limited by shares contained in Schedule 1 of the
Companies (Modei Articles) Regulations 2008 (S|
2008/3229) as amended prior to the date of
adoption of these Articies; and

Shareholder Majority the registered holder(s) for the time being of more
than 50% in nominal value of the equity share
capital of the Company from time to time.

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 uniess the context otherwise requires, words and
exprassions which have particular meanings in the Act shall have the same meanings
in these Articles,

Headings In these Articles are used for convenience only and shall ot affect the
construction or interpretation of these Articles.

A reference in these Articles to an "article” is a referance to the relevant article of these
Articles uniess expressly provided otherwise,

Unless expressly provided otherwise, a reference to a statute or statutory provision Is
a reference {0 it as amended, extended or re-enacied from time to time.

A reference to a statute or statutory provision shall include all subordinate legisiation
made from time to time under that statute or statutory provision.

Any words following the terms "Including’, “include”, “in particular’, “for example” or
any simliar expression shall be construed as illustrative and shall not iimit the sense of
the words, description, dafinition, phrase or term preceding those terms.

Where the context permits, “other’ and "otherwise” ate lllustrative and shall not limit
the sense of the words preceding them.
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18

110

1.11

112

113

2.2

3.1

3.2

3.3

34

3.5

The Model Articles shall apply to the Company, except In so far as they are modified or
excluded by, or are inconsistent with, these Articles,

Articles 7, 8, 8(1), 11(2) and (3), 12, 13, 14, 17, 18, 21(1), 22 to 25 (inclusive), 30 to 32
{inclusive), 34 and 35, 37 to 47 (inclusive), 52 and 53 of the Model Articles shall not
apply to the Company.

Article 20 of the Model Articles shall be amended by the insertion of the words
"(Including alternate diractors) and the secretary” before the words “properly incur”,

Article 29 of the Model Articles shall bs amended by the insertion of the words ¥, or the
name of any person(s) named as the transferee(s) in an instrument of transfer executed
under article 28(2) of the Model Articlas,” after the words "the transmittee’s name"”.

Arlicle 38(3) of the Model Articles shall be amended by inserting the words "paying up
the amounts (if any) unpaid on shares in lssue or in" after the words “applied in”.

DIRECTORS
DIRECTORS TO TAKE DECISIONS COLLECTIVELY

The general rule about decision-making by directors is that any decision of the directors
must be taken as a majority decision at a directors’ meeting or as a directors' written
resolution in accordance with these Articles or otherwise as a unanimous decision
taken in accordance with these Articles.

Each director participating in a directors' meeting has one vote.
PIRECTORS' WRITTEN RESOLUTIONS

Any director may propose a directors’ written resolution by giving notice in writing of the
proposed resolution to each of the other directors (Including alternate directors).

If the Company has appointed a company secretary, the company secretary must
propose a directors’ written resolution if a director so requests by glving notice in writing
to sach of the other directors (including alternate directors).

Notice of a proposed directors’ written resolution must indicate:
3.31 the proposed resolution; and
332 the time by which It Is proposed that the directors shouid adopt It

A proposed directors' written resolution is adopted when a majority of the Eligible
Directors (or thelr alternates) have signed one or more copies of it, provided that those
diractors (cr thelr alternates) would have formed a quorum at a directors’ meeting were
the resolution to have been proposed at such meeting.

Once a directors' written resolution has been adopted, it must be treated as if }f had
been a decision taken at a directors’ meeting in accordance with these Articles.
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4.2

4.3

5.2

5.3

6.2

6.3

6.4

8.5

UNANIMOUS DECISIONS

A declsion 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.

A decision may not be taken in accordance with this article if the Eligible Directors would
not have formed a quorum at & directors’ meeting had the matter been proposad as a
resolution at such a mesting.

Once a directors' unanimous decision is taken in accordance with this articie it must be
treated as if it had been a decision {aken at a directors’ meeting in accordance with
thesa Articles,

CALLING A DIRECTORS’ MEETING

Any director may call a meeting of directors by giving not less than 5 (five) Business
Days' notice of the meeting (or such shorter period of notice as agreed in writing by at
least 2 (two) directors) to each director or by authorising the company secrstary (if any)
to give such notice.

Notice of any directors’ meeting must be accompanied by:

5.2.1 an agenda specifying in reasonable detall the matters to be raised at the
meeting; and

522 coples of any papers to be discussed at the meeting.

Matters not on the agenda, or business conducted in relation 1o those matters, may not
be ralsed at a masting of directors unless all the directors agree in writing.

QUORUM FOR DIRECTORS' MEETINGS

The quorum for the transaction of business at a meeting of directors may be fixed from
time to time by a decision of the directors, but it must never be less than two.

No business shall be conductad at any meeting of directors uniess a quorum is present
at the beginning of the meeting and at the time when there s to be voling on any
busliness.

If the total number of directors in office for the time being Is less than the quorum
required, the diractors must not take any decision other than a decision to cali a general
meeting so as to enable the Shareholder Majority to appoint further directors.

If a quorum Is not present within 30 minutes of the time specified for a meeting of
directors in the notice of the mesting then it shall be adjourned for 5 (five) Business
Days at the same time and place.

The Sharsholder Majority shall have the right at any time and from time to time by notice
in writing to the Board to Instruct the Board to appoint one of the directors as "Chalrman

Page | 4




8.2

8.3

of the Board", and shall have the right to instruct the Board to remave from the office
of Chairman of the Board any person appointed pursuant to this article 8,5 and to
appoint another director as Chairman of the Board in place of the director who has been
removed from the office of Chalrman of the Board.

CASTING VOTE

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

Article 7.1 shall not apply in respect of a particular meeting (or part of a mesting) if, in
accordance with the Articles, the Chairman of the Board is not an Eligible Director for
the purposes of that meeting {or part of a mesting).

DIRECTOR'S INTERESTS

For the purposes of section 175 of the Act, the Sharsholder Majority (and not the
directors) shall have the power to authorise, by notice in writing to the Company and in
accordance with the pravisions of these Articies, any Conflict proposed to them by any
director which would, if not so authorised, Involve a director (the “Interested Director”)
breaching their duty under section 175 of the CA 2008 to avold confiicts of interest.

The Interestad Director must provide the Shareholder Majority with such detaiis 8s are
nacessary for the Shareholder Majority fo decide whether or not to authorise the
Confiict, together with such additional information as may be requested by the
Sharehoider Majority.

Any suthorisation by the Shareholder Majority of a Conflict under this article may
(whether at the time of giving the authorisation or subsequently):

8.3.1 extend to any actual or potential confict of interest which may reasonably
be expeacted to arise out of the matter or sltuation so authorised;

8.3.2 provide that the Interested Director be excluded from the receipt of
documents and information and the participation in discussions (whether at
meetings of the diractors or otherwise) related fo the Conflict;

833 provide that the Interested Director will or wiil not be an Eligible Director in
respect of any future decision of the directors In relation to any resolution
related to the Conffict;

8.34 impese upon the interested Diractor such other terms for the purposes of
dealing with the Conflict as the shareholders think fit;

8.3.6 provide that, where the Interested Dirsctor obtains, or has obtained (through
his Invoivement in tha Conflict and otherwise than through his position as a
diractor of the Company) Information that is confidentlal to a third party, he
will not be obliged to disclose that Information to the Company, or to use [t
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8.4

8.5

886

8.7

8.8

8.8

in relation to the Company's affairs where to do 8o would amount {o a breach
of that confidence; and

838 permit the Interested Director to absent himself from the discussion of
matters relating to the Conflict at any meeting of the directors and be
excused from reviewing papers prepared by, or for, the directors to the
extent they relate to such matters.

Where the Shareholder Majority authorises a Conflict:

8.4.1 the Interasted Director will be obliged to conduct himssif in accordance with
any terms and conditions imposed by the Shareholder Majority in relation to
the Conflict; and

8.4.2 the Intarestsd Director will not Infringe any duty he owes to the Company by
virtlue of sections 171 to 177 of the Act, provided hea acts in accordance with
such terms and conditions {if any) as the Shareholder Majority Imposes in
respact of their authorisation.

The Shareholder Majority may revoke or vary such authorisation 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.

A director, notwithstanding his office, may be a director or other officer of, employed
by, or otharwise interested (including by the holding of shares) in, a sharehoider of the
Company, or any other member of such shareholder's Group, and no authorisation
under article 8,1 shall be necessary in respect of any such interest,

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 benefit which he derlves from or in connection with a
relationship involving a Conflict which has been authorised by the Shareholder Majority
in accordance with these Articles (subject in each case to any terms, limite or conditions
attaching to that authorisation) and no contract shall be liable to be avoided on such
grounds.

Subject to sactions 177(5) and 177(6) of the Act, a director who I8 in any way, whether
directly or indiractly, interested in a proposed transaction or arrangement with the
Company shall declare the nature and extent of his interest to the other directors before
the Company enters into the transaction or arrangement in accordance with the Act.

Subject to sections 182(5) and 182(8) of the CA 2008, a director whe is In any way,
whether directly or Indirectly, interested in a fransacilon or arrangement that has been
entered Into by the Company shall declare the nature and extent of his interest to the
other direciors as soon a6 i reasonably practicable in accordance with the Act, unless
the interest has aiready been declared under article 8.8,
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8.10

10

Subject, where applicabls, to any terms, limits or conditions imposed by the
Shareholder Majority in accordance with article 8.3, and provided a director has
declared the nature and extent of his interest in accordance with the requirements of
the CA 2008, a director who is in any way, whether directly or indirectly, interested in
an existing or proposed transaction or arrangement with the Company:

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

8.10.2 shall be an Eligible Director for the purposes of any proposed decision of
the directors {or committes of directors) in respect of such fransaction or
arrangement or proposed transaction or arrangement in which he is
interested,

8.10.3 shall be entitied to vote at a meeting of directors (or of @ committee of
directors) or to participate in any unanimous decision in respect of such
transaction or arrangement or proposed transaction or arrangement in
which he Is interested;

8.10.4 may act by himself or his firm in 8 professional capacity for the Company
(otherwiss than as auditor) and he or his firm shall be sntitled to
remuneration for professional services as if he were not a director;

8.10.5 may be a director or other officer of, or employed by, or a party to a
transaction or arrangement with, or otherwise interested In, any body
corporate In which the Company Is otherwise (directly or indirectly)
interested; and

8.10.8 shall not, save as ha 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)) derlves 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 constitute a
breach of his duty under section 176 of the Act.

RECORDS OF DECISIONS TO BE KEPT

Where decisions of the directors are taken by slectronic means, such deacisions shall
be recorded by the directors In permanent form, so that they may be read with the
naked eye.

NUMBER OF DIRECTORS

Unless otharwise determined by ordinary resolution, the numbar of directors (other than
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1
1.1

1.2

11.3

114

116

aiternate directors) shall be & minimum of 2 (twa) and a maximum of © (nine).
APPOINTMENT AND REMOVAL OF DIRECTORS

The Shareholder Majority shall be entitied to appoint any person to be a diractor of the
Company and may remove any director appointed as a director of the Company.

Any person appointed as a director ceases to be a director of the Company as soon
as:
11.2.1 that person Is removed as a director in accordance with these Articles;

11.2.2 {hat person ceases to be a director by virtua of any provision of the Actor ls
prohibited from being a director by law,

11.2.3 a bankrupicy order is made against that person;

1124 a composition is made with that parson’s creditors generally In satisfaction
of that parson’'s debts;

1126 e registered medical practitioner who is treating that person gives a written
opinion to the Company stating that that person has become physically or
mentally incapable of acting as a director and may remain so for more than
3 (three) months;

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

11.2.7 notification is recsived by the Company from the director that that director
is resigning from his office as a director of the Company, and such
resignation has taken effect in accordance with lis terms.

If any director shall cease to be a director of the Company for any cause, the
Shareholder Majority shall be entitled to appoint in his place another person o be a
director of the Company,

Any appointment or remaoval of a director pursuant fo this article 11 shall be by notice
in writing and signed by or on bshalf of the Sharehoider Majority and served on the
Company at its registered office, marked for the attention of the Board and on the
director, in the case of his ramoval. Any such appointment or removal shall take effect
when received by the Company or at such {ater time as shall be specified in such nofice,

Only the Shareholder Majority shall be entitied to appoint diractors to the Board and no
Director shall be appointed or removed otherwise than pursuant to these Articles, save
as provided by law.
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11.8

12
12.1

12.2

12l3

13
13.1

13.2

13.3

Any removal of a director pursuant to article 11.1 shali be without prejudice to any claim
for breach of contract under any empioyment agreement between the Company and
the director 80 removed.

APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

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

12.1.1 exercise that director's powers; and
12.1.2 carry out that director's responsibliities,

in relation to the faking of decisions by the directors, in the absencs of the altsmate's
Appointor.

Any appointment or removal of an alternate must be effected by notice In writing to the
Company signed by the Appointor, or in any other manner approved by the directors,

The notice must:
12.31 identify the proposed alternate; and

1232 in the case of a notice of appointment, contain a statement signed by the
proposed alternate that the proposed alternate is willing to act as the
alternate of the director giving the notice.

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

An aiternate director may act as afternate director to more than one director and has
the same rights in relation to any decision of the directors as the aiternate’'s Appointor.

Except as the Arlicles speclfy otherwise, alternate directors:

13.21 are deemed for all purposas to be directors;

13.2.2 are liable for their own acts and omissions;

13.2.3 are subject fo the same rastrictions as their Appointors; and
13.2.4 are not deemed fo be agents of or for their Appointors

and, In particular {without iimitation), each alternate director shali be entitied to raceive
notice of all meetings of direciors and of all meetings of committees of directors of which
his Appointor is a member.

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

13.3.1 may be counted as participating for the purposes of determining whether a
quorum Is present (but only If that person's Appointor is not pariicipating);

13.3.2 may particlpate in a unanimous dsclslon of the directors (but only if his
Appointor is an Eligible Director In relation to that decision, but does not
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13.4

13.5

14
14.1

18

16
16.1

participate); and

13.3.3 shall not ba counted as more than one director for the purposes of article
13.3,

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

An alternate director may be paid expenses and may be indemnified by the Company
fo the same extent as his Appointor but shali not be entitled to recsive any remuneration
from the Company for serving as an altemnate director excapt such part of the alternate's
Appointor's remuneration as the Appointor may direct by notice In writing made to the
Company.

TERMINATION OF AL.TERNATE DIRECTORSHIP
An alternate diractor's appointment as an alternate terminates.

14.1.1 when the altemnate’s Appointor revokes the appointment by notice to the
Company In writing spacifying when it s to terminate;

14.1.2 on the occurrence, In reistion to the siternate, of any event which, if it
occurred In relation to the alternate's Appointor, would result in the
termination of the Appointor's appointment as a director;

14.1.3 on the death of the alternata’s Appointor; of
14.1.4 when the alternate’'s Appointor's appointment as a director terminates.
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 ramove such person and, if the directors $o decide, appoint a replacement,
In ®ach case by a decision of the directors.

SHARES
SHARES, SHARE CAPITAL AND ISSUE OF SHARES

Subject to the provisions contained In these Articles, but without prejudice to the rights
attached to any existing share, the Company, with the prior written approval of a
Shareholder Majority, may issue shares:

18.1.1 fully paid or partly paid; and
16.1.2 with such rights or restrictions as may be determined by a Shareholder
Majority.
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16,2

18.3

16.4

16.8

16.6

18.7

The Company may issus shares which are to be redesmed, or are liable to be
redeemed at the option of the Company or the holder with such terms, conditions and
manner of redemption of any such shares as are determined by a Shareholder Majority
or set out in these Articlas.

Save to the extent authorised from time to time by a Shareholder Majority, the directors
shall not exercise any power to allot shares or to grant rights to subscribe for, or fo
convert any security into, any shares In the Company (including any equity securities
to be held under an empioyees’ share scheme).

in accordance with saction 587(1) of the Act, sections 561 and 562 of the Act shall not
apply 1o an allotment of equity securities (as definad in section 560(1) of the Act) made
by the Company following a decision made by a Shareholder Majority.

Unless otherwise agresd by a Shareholder Majority, if the Company proposes to allot
any equity securities (other than any equity securities to be held under an employees’
share schems), those squlty securities shall not be aliotted to any person uniess the
Company has first offered them to all shareholders on the date of the offer on the same
terms, and at the same price, as those equity securities are being offarad fo other
persons on a pari passu and pro rata basis o the number of shares held by those
holders (as nearly as possible without involving fractions). The offer:

16.6.1 shall be in writing, shall be open for acceptance for a period of 20 (twenty)
Business Daya from the date of the offer and shall give detaiis of the number
and subscription price of the relevant equity securities; and

18.6.2 may stipulate that any shareholder who wishes ic subscribe for a number
of equity securities in excess of the proportion to which he is entitied shall,
in his acceptance, state the number of excess equity securities (the "Excess
Securities”) for which he wishes to subscribe.

Any equity securities not accepted by all shareholders pursuant to the offer made to
them in accordance with articie 18.5 shall be used for satisfying any requests for Excess
Securitias made pursuant to article 16.5. if there are insufficient Excess Securities to
satisfy such requesis, the Excess Securities shall be allotted io the applicants pro rata
to the number of shares held by the applicants Immediately before the offer was made
to shareholders in accordance with article 16.5 (as nearly as possible without involving
fractions or increasing the number of Excess Securities allotied to any shareholder
beyond that applied for by him). After that allotment, any Excess Securities remaining
shall be offerad to any other persan as the directors may determine, at the same price
and on the same terms as the offer to the shareholders.

Subject to these Articles, any equity securities shall be at the disposal of the directors
who may, subject to obtaining the prior written approval of a Shareholder Majority, allot,
grant options over or otherwise dispose of them to any persons at those times and
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18.8

16.9

17
1741

17.2

17.3

18
18.1

18.2

generally on the terms and conditions they think proper.

No shares shaii be allotted to any empioyee, director, prospective empioyee or director
without the prior written approval of a Shareholder Majority and uniess such person has
enterad Into a joint election with the Company under section 431 of the Income Tax
(Earnings and Pensions) Act 2003.

Subject to obtaining the pricr written approval of a Shareholder Majority, a member of
the Company may nominate another person as entitled to enjoy or exercise the rights
set out in section 148(3) of the Act. Except in accordance with such nominations or as
required by law, no person [s to be recognised by the Company as holding any share
upon any trust, and the Company Is not in any way to be bound by or recognised any
interest in a share other than the holder's absolute ownership of it and all the rights
attaching to it.

LIEN

The Company has a llen (the “Company's Lien") over svery share which is partly paid
for any part of.

17.1.1 that share's nominal value; and
17.1.2 any premium at which it was issued,

which has not been paid to the Company, and which is payable immediately or at some
time in the future, whether or not a Call Notice has been sent in respect of It.

The Company's Lien over a share;
17.2.1 takes priority over any third party's Interest in that share; and

17.2.2 extends to any dividend or other money payable by the Company in respect
of that share and (if the lien is enforced and the share is sold by the
Company) the proceeds of sale of that share.

The directors may at any time decide that a share which is or would otherwise be
subject to the Company’s Lien shall not be subject to it, either wholly or in pari.

CALLS

Subject to these Articles and the terms on which shares are aliotted, the directors may
send a notice (a "Call Notlce’) to a member requiring the member to pay the Company
a specified sum of money (a "Call") which Is payable in respect of shares which that
member holde at the date when the directors decide to send the Call Notice.

A Call Notice:

18.2.1 may not require a member to pay a Call which exceeds the total sum unpaid
on that member's shares (whether as to the share's nominal value or any
amount payable to the Company by way of premium),
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18.3

18.4

18.5

18.6

18.7

18.8

18.9

18.10

18.11

18.2.2 must state whan and how any Call to which it relates it is to be paid; and
18.2.3 may permit or require the Call to be paid by instaiments.

A member must comply with the requirements of a Call Notice, but no member Is
required to pay any Call before 10 (ten) Business Days have passead since the notice
was sent,

Before the Company has received any Call due under a Cal! Notice, the directors may:
18.4.1 revoke It wholly or in part; or

18.4.2 specify a later time for payment than is specified in the Call Notice,

by & further notice in writing to the member in respect of whose shares the Call is made.

Liabllity to pay a Call is not extinguished or transferred by transferring the shares in
respect of which it is required to be paid,

Joint holders of a share are jointly and severally liable to pay any Call in respect of that
share.

Subject to the terms on which shares are allotted, the directors may, when issuing
shares, provide that Call Notices be sent to the holders of those shares which may
require tham:

18.7.1 to pay Calls which are not the same; or
18.7.2 to pay Calls at different times.

A Call Notice need not be Issued in respect of sums which are satisfied, in the terms
on which a share is issued, as being payable to the Company In respect of that share
(whether in respect of nominal value or premium):

18.8.1 on aliotment;
18.8.2 on the occurrence of a particular event: or
18.8.3 on a date fixed by or in accordance with the terms of issue.

If the due date for payment of a Call has passed and it has not been pald, the hoider of
the share concerned Is treated in all respects as having failed to comply with the Call
Notice In respect of that sum due and the provisions of article 18.10 shall apply.

If a person is Hiable to pay a Call and falls to do so by the call payment date:

18.10.1  the directors may issue a notice of intended forfelture to that person in
accordance with article 19.1; and

18.10.2  unfil the Call is paid, that person must pay the Company interast on the Call
from the call payment date at the relevant rate.

For the purposes of this article:
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18.12
19
19.1

19.2

19.3

18.11.1  the “call payment date” s the time when the Call Notice states that a Call
Is payabie unless the directors give a notice specifying a later date, in which
case the call payment date Is that later date; and

18.11.2 the “relevant rate” Is:

(a) the rate fixed by the terms onh which the share in respect of which
the Call is due was aliotted;

{b) such other rate as was fixad in the Call Notice which required
payment of the Call, or has otherwise been determined by the
directors; or

(¢) if no rate is fixed under either article 18.11.2(a) or article 18.11.2(b),
st the appropriate rate defined by the Act.

The directors may walve any obligation to pay interest on a Cail wholly or in part.
FORFEITURE
A notice of intended forfeiture:

19.1.1 may be sent In respect of any share in respect of which a8 Call has not bsen
pald as required by a Call Notice;

19.1.2 must be sent to the holder of that share or to a peraon entitied to it by reason
of the holder's death, bankrupicy or otherwise;

19.1.3 must require payment of the Call and any accrued interest by a date which
is not less than 10 {ten) Business Days after the date of the notice of
intended forfeiture;

19.1.4 must state how the payment is to be made; and

19.1.6 must state that If the notice Is not complied with, the shares in respect of
which the Call is made will be liable to be forfelted.

If a notice of intended forfeiture is not complied with before the date by which payment
of the Call is required in the notice of intended forfeiture, the directors may decide that
any share in respect of which it was given is forfeited, and the forfeiture is to include all
dividends or other moneys payable in respect of the forfeited shares and not paid before
the forfelture,

Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or
ctherwise disposad of on such terms and in such manner as the directors dstermine
either to the person who was before the forfsiture the hoider or to any other person
and, at any time bsfore sale, re-aliotment or other disposal, the forfeiture may be
cancelled on such terme as the directors think fit. Where, for the purposes of its
disposal, a forfeited share is to be fransferred to any person, the directors may
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19.4

10.6

10.6

20
20.1

20.2

203
20.4

20.5

authorise some person to execute an instrumant of transfer of the share to that person.

The net proceeds of any sale, re-alictment or other disposal of a forfeited share shall,
after payment of costs, be applied in payment of the Call and any accrued interast, and
any residue shall be paid to the person holding the forfeited share prior fo its sals, re-
alloiment or other disposal.

A parson whose shares have been forfeited shall cease to be a member in respect of
tham and shall surrender to the Company for canceliation the certificate for the shares
forfeited, but shall remain liable to the Company for all moneys which at the date of
forfeiture were payable by him to the Company in respect of those shares with interest
at the rats at which interest was payable on those moneys before the forfeiture or, if no
Interest was 8o payable, ai the appropriste rate (as defined in the Act) from the date of
forfetture until payment, but the directors may walve payment wholly or in part or
enforce payment without any allowance for the value of the shares at the time of
forfeiture or for any consideration recelved on their disposal.

A statutory declaration by either a director or the company secretary of the Company
{if one has been appointed) that a share has been forfeited on a specified date shall be
conclusive evidence of the facts stated In it as against all persons claiming to be entitied
to the share and the declaration shall (sublect to the sxecution of an instrument of
transfer H necessary) constitute a good title to the share and the person to whom the
share is disposed of shail not be bound to see to the application of the consideration, if
any, nor shall his title to the shares be affected by any Irragularity in or invalidity of the
proceedings in reference to the forfeiture or disposal of the share.

SHARE CERTIFICATES

The Company must issue sach sharehoider, free of charge, with one or mere
ceriificates in respect of the shares which that sharsholder hoids.

Each certificate must specify:

20.2.1 in respect of how many shares, of what class, # Is issuad,
20.22 the nominail value of those shares;

20.2.3 that the shares are fully paid or otherwise; and

20.2.4 any distingulshing numbers assigned to them.

No certificate may be issued in respect of shares of more than one class.

{f more than one parson holds a share, only one certificate may be issued in respect of
It

Certificates must;

20.61 have affixed to them the Company's commeon seal (If any), or
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20.6

20.7

21
211

21.2

21.3

214

21.6

21.6

20.5.2 be otherwise executed in accordance with the Act.
If a certificate issued in respect of a shareholder's shares is:
20.6.1 damaged or defaced; or

2082 said to be lost, stolen or destroyed,

that sharahoider shall be entitied to be issued with a replacement certificate in respect
of the same shares,

A sharsholder exercising the right to be issued with a replacement certificate pursuant
to article 20.6:

20.7.1 may at the same time exercise the right to be issued with a single certificate
or separate certificatas;

20.7.2 must return the certificate which is to be replaced to the Company if it Is
damaged or defaced or subsequently found; and

20.7.3  must comply with such conditions as to evidence, indemnity and the
payment of a reasonable fee as the directors decide.

SHARE TRANSFERS

No sharsholder sha!l sell, transfer, assign, pladge, morigage, charge or otherwise
encumber or dispose of or agrea to sell, transfer, assign, pledge, morigage, charge or
otherwise encumber or dispose of any of his shares in the Company or any interes! in
any of the shares excapt for a transfer of shares which Is approved by the Sharehoider
Majority and the directors shall refuse to register the transfer of any share or any
interest in any share unless the transfer is made in accordance with this article 21.1. if
the directors do refuse to register the transfer of any shares, the instrument of transfer
will be returned to the transferee with the notice of refusal unless they suspect that the
proposad transfer may be fraudulent.

Shares may be transferred by means of an instrument of transfer in any usual form or
any other form approved by the directors, which Is executed by or on behalf of the
transferor.

No fee may be charged for registering any instrument of transfer or other document
relating to or affecting the titie to any share.

The Company may retaln any instrument of transfer which is registered.

The transferor remains the holder of a share until the transferee's name is entered in
the register of members as holder of it.

Notwithstanding any other provision of these Articles, no transfer of any share in the
capital of the Company shall be registerad if it is to any minor, undischarged bankrupt,
trustee In bankruptey or person of unsound mind.
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21.7

21.8

22
221

23.2

23.3

24.1

For the purpose of ensuring that a transfer of shares is duly authorised under these
Articles, the Board may from time to time require any shareholder to furnish to the
Company such information and evidence as the Board may think fit regarding any
matter which they dsem relevant to such purpose including (but not limited to) the
namas and addrasses and interests of all persons respectively having interests in the
shares from time to time registered in the shareholder's name. Failing such information
or evidence being furnished to the satisfaction of the Board within 20 (twenty) Businass

- Days after request the Board shall sefuse to register the transfer in question.

Articles 27, 28 and 20 of the Mode! Articles shall be modified to reflect the provisions
of this article 21,

PURCHASE OF OWN SHARES

Subject to the Act but without prejudice to any other provision of these Articles, the
Company may purchase its own shares in accordance with Chapter 4 of Part 18 of the
Act, including (without limitation) out of capital up to any amount in a financial year not
exceading the lower of.

2211 £15,000; and

221.2 the nominal vaiue of 8% of the Company's fully pald share capital at the
beginning of each financial year of the Company.

PROCEDURE FOR DECLARING DIVIDENDS

The dividend policy of the Company shall be reguiated in accordance with the
provisions of these Articles and shall be determined by the Board, as being appropriate
in the circumstances and in compliance with the Act.

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

No dividend may be declared or paid uniess it is in accordance with tha shareholders’
respective rights.

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

Where a dividend or 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:

24.1.1 transfer to a bank or building sociaty account specified by the distribution
recipient elther in writing or as the directors may otherwise decide,

24.1.2 sending a cheque made payable to the distribution reciplent by post to the
distribution reciplent at the distribution reciplent's registered address (If the
distribution reciplent ie a holder of the share), or (in any other case) to an
address spacified by the disiribution recipient either in writing or as tha
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242

243

25.1

252

26
26.1

directors may otherwise decide,

24.1.3 sending a cheque made payable to such person 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

24.1.4 any other means of payment as the directors agree with the distribution
recipient either in writing or by such other means as the directors dacide.

in these Articles, “the distribution recipient’ means, in respect of a share in respect
of which a dividend or other sum Is payabls:

24.21 the holder of the share; or

24.2.2 if the share has two or more joint holders, whichever of them is named first
in the register of members; or

24.2.3 if the holder Is no longer entitled to the share by reason of death or
bankruptcy, or otherwise by operation of law, the transmittee,

The Company may not pay interest on any dividend or other sum payable in respect of
a share uniess otherwise provided by:

24.3.1 the terms on which the share was issued; or

2432 the provisions of another agreemant between the holder of that share and
the Company.

NON-CASH DISTRIBUTIONS

o

Subject to the terms of issue of the share in question, the Company may, by resolution
on the recommendation of the direciors, decide to pay all or part of a dividend or other
distribution payable in respect of a share by transferring non-cash assets of equivaient
value (including, without limitation, shares or other securities In any company).

For the purposes of paying a non-cash distribution, the directors may make whatever
arrangements they think fit, including, where any difficulty arises regarding the
distribution:

26.2.1 fixing the value of any assets;

25.2.2 paying cash to any distribution reciplent on the basls of that value in order
to adjust the rights of recipients; and

2523 vesting any assets In trustess,
WAIVER OF DISTRIBUTIONS

Distribution reciplents may walve their enfitlement to a dividend or other distribution
payablie in respect of a share by giving the Company notice in writing to that effect, but
If:

Page | 18




27

28
28.1

282

28.3

284

29
20.1

28.2

26.1.1 the share has more than ohe holder; or

26.1.2 more than one person I8 entitied to the share, whethar by rsason of the
death or bankrupicy of one or more joint holders or otherwise,

the'notlca is not effective unless it is expressed to be given, and sighed, by all the
holders or persons otherwise entitied to the share.

DECISION MAKING BY SHAREHOLDERS
GENERAL MEETINGS

The directors may cali general meetings and, on the requisition of members pursuant
to the provisions of the Act, shall forthwith proceed to convene a general meeting in
accordance with the provisions of the Act.

NOTICE OF GENERAL MEETINGS

General mestings shall be called at |east fourteen clear days' notice but a general
meeting may be called by shorter notice if is so agread by a majority in number of the
members having a right fo attend and vote being a majority together holding not less
than nineiy per cent in nominal value of the shares giving that right.

A notice calling a general meeting shall specify the time and place of the meeting and
the general nature of the business to be transacted.

Subject to these Articles and fo any restrictions imposed on any shares, a notice calling
a general meeting shall be given to all membaers of the Company, {o all persons entitled
to a share In consaquence of the death or bankruptcy of a member and to the diractors
and audlitors for the time being.

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receive notice shall not invalidate the proceedings
that meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be {ransacted at any meeting uniess a quorum is present. Save in
the case of a company with a single member, two persons hoiding not less than 50%
In nominal value of the equity shareé capital of the Company conferring a right to vote
upon the business to be transacted, with each being a member or a proxy for a member
or a duly authorised representative of a corporation, shall constitute a quorum.

if a quorum is not present within 30 minutes from the time appointed for the meating,
or ifduring & meeting & quorum ceases o ba present, the meeting shall stand adjourned
to the same day in the next week at the same time and place or to such tima and place
as the directors may determine.
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20.3

204

20.6

29.6

29.7

20.8

20.8

20.10

20,11

The Chairman of the Board (if any) or, in his absence, another director nominated by
the directors shall preside as “chalrman of the meeting", but if neither the Chairman
of the Board nor such other director as |s nominated to preskie as chairman of the
meeting is present within 15 minutes after the time appointed for holding the meeting
and Is willing to act, the directors present shall elect one of their number to be chairmen
of the meeting and, if there is only one director present and willing to act, he shall be
chairman of the meeting.

If no director is wiliing to act as chairman of the meeting, or if no director is present
within 15 minutes efter the time appointed for holding the meeting, the members
present and entitied to vote shall choose one of their number to be chairman of the
meeting.

A director shali, notwithstanding that he I8 not a member, be entitied to attend and
speak at any general meeting and at any separate meeting of the holders of any class
of shares in the Company.

The chairman of the meeting may, with the consent of 8 meeting at which a quorum Is
present (and shall If so directed by the meeting), adjourn the meeting from time to time
and from place to ptace, but no business shall be transacted at an adjourned meeting
other than business which might propearly have been transacted at the meeting had the
adiournment not taken place. When a meeting Is adjourned for 14 (fourteen) days or
more, at least 7 (seven) clear days’ notice shall be given spacifying the time and place
of the adjourned meting and the general naturs of the business 0 be transacted.
Otherwise It shall not be necessary fo give any such notics.

A resolution put to the vote of a meeting shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands a poll is duly demanded.
A poll may be demanded at any general meeting by any qualifying person (as defined
in section 318 of the Act) present and entitied to vote at the meeting.

Unless a poll is duly demanded a declaration by the chairman that a resolution has
been carried or carried unanimously, or by a particular majority, or lost, or not carried
by a particular majority and an entry to that effect in the minutes of tha meeting shall
be conclusive evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or againsi the resolution.

The demand for a poll may, before the poll is taken, be withdrawn shall not be taken to
have invalidated the result of a show of hands declared before the demand was made.

A poll shall be taken as the chairman directs and ha may appoint scrultineers (who
need not be members) and fix a time and place for declaring the result of the poll. The
result of the poll shall be deemed to be the resolution of the meeting at which the poll
was demanded.

In the case of an equality of votes, whether on a show of hands or on a poll, the
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29.12

20,13

30.2

30.3

chairman shall be entitied to a casting vote In addition to any other vote he may have,

A poll demanded on the election of a chairman or on a question or adjournment shail
be taken forthwith, A poll demanded on any other question shall be taken either
forthwith or at such time and place as the chairman directs not being more than thirty
days after the poll Is demanded. The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any business other than the question
on which the poll was demanded. If a poll is demanded befors the daclaration of the
result of a show of hands and the demand is duly withdrawn, the meeting shall continue
as If the demand had not been made.

No notice need be given of a poll not taken forthwith If the time and place at which it s
to be taken are announced at the meeting at which It is dsmanded. In any other case
at least seven ciear days’' notice shall be given specifying the fime and place at which
the poll is to be taken.

VOTES OF MEMBERS
Where shares confer a right to vote, votes may be exercised as follows:

30.1.1 on a show of hands by every shareholder who (bsing an individual) is
present in person or by proxy or (being a corporation) is present by a duly
suthorised repressntative or by a proxy, each sharsholder holding shares
with votes shall have one vote for each such share heaid; or

1.2 on a poll by every shareholder who (being an individual) is presant in person
or by proxy or (being a corporation) is present by a representative or by a
proxy, each shareholder holding shares with votes shall have one vote for
each such share held.

In the case of joint holders the vote of the senior who tenders a vote, whether in person
or by proxy, shall be accepted fo the exclusion of the votes of the other |cint holders
and seniority shali bs determined by the order in which the namas of the holders stand
in the register of members.

A member in respect of whom an order has been made by any court having jurisdiction
{whether in the United Kingdom or elsewhere) in matters concerning mental disorder
may vote, whether on a show of hands or on a poll, by his receiver, curator bonis or
other person authorised in that behalf appointed by that court, and any such receiver,
curator bonis or other person may, on a poll, vote by proxy. Evidence to the satisfaction
of the directors of the authority of the person claiming to exercise the right to vote shall
be deposited at the office, or at such other place as is specified in accordance with the
articles for the deposit of instruments of proxy, not less than 48 hours before the time
appointed for holding the mesting or adjourned meating at which the right to vote is to
be exercised and in default the right to vote shall be exercisable,

Page | 21




304

30.5

30.6

30.7

30.8

No member shall vote at any general meeting or at any separate meeting of the holders
of any class of shares in the Company, either in person or by proxy, in respect of any
share held by him uniess all monays presently payable by him in respact of that share
have been pald. |

No objection shall be raised to the qualification of any voter except at the mesting or
adjourned meeting at which the vote objected to is tendered, and evary vote not
disallowed at the meeting shall be valld, Any objection made In due time shall be
referred to the chairman of the meeting whose decision shall be final and conclusive.

©n & poll, votes may be given either personally or by proxy. A member may appoint
mora than one proxy 1o attend on the sama occasion.

An Instrument appointad a proxy shall be in writing, exacuted by or on behalf of the
appointor and shall be in any form that the directors may approve.

The appointment of a proxy and any authority under which it is executed or a copy of
such authority certified notariaily or in some way approved by the directors may:

30.8.1 in the case of an instrument in writing be depasited at the office or at such
other place within the United Kingdom as Is specified in the notice
convening the meeting or in any Instrument of proxy sent out by the
Company in relation to the meeting not less than 48 hours befors the time
for holding the meeting or adjourned meeting at which the person namead in
the instrument proposes to vote or, in the case of an appointment contained
in an electronic communication where an address has been specified for
the purpose cf recelving slectronic communications:

{a) in the nofice convening the meeting; or

{b) in any instrument of proxy sent out by the Company in relation to
the meeting; or

(c) in any invitation contained in an electronic communication to
appoint a proxy issued by the Company in relation to the meeting,

be received at such address not less than 48 hours before the time for
holding the meating or adjourned meesting at which the person named In the
appointment proposes to vote;

3082 in the case of a poll taken more than 48 hours after It is demanded, be
deposited or raceived as aforesaid after the poll has been demanded and
not less than 24 hours before the time appointed for the faking of the poll;
or

30.8.3 where the poll is not taken forthwith but Is taken not more than 48 hours
after which it was demanded to the chairman of the meeting or the secretary
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or to any director,

and an appointment of proxy which is not deposited, delivered or recsived in a manner
80 permitted shall be invalid.

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

A vote or poll desmanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the authority of
the parson voting for demanding a poll unless notice of the determination was received
by the Company at the office or at such other place at which the Instrument of proxy
was duly deposited or, where the appointment of the proxy was contained in an
electronic communication, at the address at which such appointment was duly received
bafore the commencement at the meeting or adjourned at which the vote is given or
the poll demandsd or (in the case of a poll taken otherwise than on the sams day as
the meeting or adjourned meeting) the fime appointed for taking the poll.

ADMINISTRATIVE ARRANGEMENTS
MEANS OF COMMUNICATION TO BE USED

Subject to article 31.2, any notice, document or other information shall be desmed
sarved on, or dellversd to, the intended recipient:

3111 if delivered by hand, on signature of a delivery receipt or at the time the
notice, document or other information Is left at the address; or

31.1.2 if sent by fax, at the time of transmission; or

31.1.3 if sent by pre-paid United Kingdom first class post, recorded delivery or
special dellvery to an address in the United Kingdom, at 8.00 am on the
second Business Day after posting; or

31.1.4 if sent by pre-paid alrmall to an address outside the country from which it is
sent, at ©.00 am on the fifth Business Day after posting; or

31.1.5 if sent by reputable International ovemight courler to an address outside the
country from which it is sent, on signature of a delivery receipt or at the time
the notice, document or other information Is left at the address; or

31.1.8 i sent or supplied by e-mall, one hour after the notice, document or
information was sent or supplied; or

31.1.7 if sent or supplied by means of a website, when the matarial I first made
available on the website or (if iater) when the recipient recelives (or is
deemed to have raceived) notice of the fact that the material s available on
the website; and
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31.2

32
321

31.1.8

if dessmed receipt under the previous paragraphs of this article 31.1 wouid
ocour outside business hours (meaning 9.00 am to 6.30 pm Monday to
Friday on a day that Is not a public holiday in the place of deemed receipt),
at 9.00 am on the day when business next starts in the place of desmed
receipt. For the purposes of this article, all references to time are to local
time In the place of deamed receipt.

To prove service, it is sufficient to prove that:

31.2.1 if delivered by hand or by reputable International cvemight courier, the -
notice was delivered fo the correct address; or

31.2.2 if sent by fax, a transmission report was received confirming that the notice
was successfully transmitted to the correct fax number; or

31.2.3 if sent by post or by airmall, the anvelope containing the notice was properly
addressed, paid for and posted; or

31.2.4 if sent by s-mall, the notice was properly addressed and sent to the e-malil
addrass of the recipient.

INDEMNITY

Subject to article 32.2, but without prejudice to any indemnity to which a relevant officer

is otherwise entitied:

3211 each relevant officer shall be indemnified out of the Company's asssts

3z1.2

against all costs, charges, losses, sxpenses and liabilities incurred by him
as a relevant officer.

{a) in the actual or purported execution and/or discharge of his duties,
or in relation to them; and

{b) in relation to the Company's {(or any associsied company's)
activities as trustes of an occupational pension scheme (as defined
in section 235(8) of the Act),

Including (in each case) any liability incurred by him in defending any clvil
or criminal proceadings, in which judgment is given in his favour or in which
he is acquifted 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 grants him, in his capacity
as a relevant officer, relief from liabllity for negligence, defauit, breach of
duty or breach of trust in relatlon to the Company's {or any assoclated
company's) affalrs; and

the Company may provide any relevant officer with funds to meet
expenditure incurred or to be Incurred by him In connection with any
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33
33.1

33.2

proceedings or application referred to In article 32.1.1 and otherwise may
take any action to enable any such relevant officer to avold incurring such
expenditure.

This atticle 32 doas not authorise any indemnity which would be prohibited or rendered
vold by any provision of the Act or by any other provision of law.

In this ariicle 32:

32.3.1 companies are "associated” if one is a subsidiary of the other or both are
subsidiaries of the same body corporats; and

32.3.2 a "relevant officer’ means any director or other officar or former director or
other officer of the Company or an assoclated company (including any
company which Is a trustes of an occupational pension scheme (as defined
by section 235(8) of the Act), but exciuding in each case any person
engaged by the Company (or associated company) as auditor (whether or
not he is also a dirsctor or other officer), to the extent he acts in his capacity
as auditor).

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 article 33;

33.2.1 a “relevant officer’ means any director or other officer or former director or
other officer of the Company or an assoclated company (including any
company which is a trustee of an occupational pension scheme (as defined
by section 235(8) of the Act), but excluding in each case any person
engaged by the Company (or associated company) as auditor (whether or
not he is also a director or other officer), to the extent he acts In his capacity
88 auditor);

33.2.2 a "relevant loss" means any lose or Hability 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 or employees’ share scheme of the Company or associated
company; and

3323 companies are “assoclated” if one is a subsidiary of the other or both are
subsidiaries of the same body corporate.
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