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Artictes of Association
of
ADVANTAGE TECHNOLOGIES LIMITED

PART

INTERPRETATION ANO LIMITATION OF LIABILITY

Definad terms

1

iIn these atCles, urtess e contaxt neQusres Otharwise

appointor has the mearirg grven ¢o that term in Articie 17 1,

articles means the Cempany's anices of a880Gaton for ho Bme d@ng in orce,

Articlos means the a'icies Of 833058100 362 ot in this GOLMent which together with the Moded
Articies (83 mcdfied o” axc uded by ths docurent) forming pan of the 8ntikiss. 8nd Articlo sha
bo sansrued sccerdingly,

C3H has the mean ng gven to that term n Atiche 27 1.

call not:ce has the meaning g ven 1o that 9m n Artcle 27 1,

call payment date has the meanng gwen % that torm in Arbce 302 1,

company's lisn has t"e meaning given %0 that berm n Anticie 25.

Cinar Days mears (n seiston to the penca of 8 nouse) hat penod exoud a3 the day when the
rolce is given Or dearmed to be given ard the dey for which f is ghien of 00 wiugh 2 is 10 fake
offect;

Conftlict has e meaning Gven 10 that tervm i Artcle 11.2

conflicted director mears 8 d-8cr who has, or ocid have. 8 Confct in a stuatan nvohurg
he company and consequently whose vote 8 not to be counted in sny vote to authonse such
Confict and who 13 8ot 10 be counted 83 PIMMOPasNg in the quorum fo* the meedng (orps1ofthe
meetng) at wh.ch such marter is to be voird Lpon,

corporate representative has ™he meanng gven to that em in Artxie 55,

Excoss Secunties has o moar:ng given % that term in Arbde 23 3 2;

hoides 1 163501 10 shares means the PErson wihoso Name o entered in tho rogisner of memders
3t the hoider of the shares ¢, 11 the case Cf 8 sNara 0 resPECt Of wNCh 3 share wararnt has
D681 43usd (80 not canceliad). the penan in posaeasian of that wamary

lion enforcement notice has the Mean.ng gen 10 Mat term 14 Articie 26;

Mocsei Articles means the mode! arkclas for cenate com™pares limilod by sAres conts sed
Schecule 1 ¢/ the Compenes {Model Ariies) Reguiations 2008 (SI 20C81229) g amorded
price to the dae of adoption of hese sdcles;

non-confiicted director means 3y ¢irecior who & rot 2 conficied Crrector.

Partly -paid in 1¢l870n 10 8 share means IN31 partof that share's Aominal value or Ny prem:um at
wihch & was s3ued has not teen 98id o the cormpany,

proxy notdfication adoress has the mean ng ghe o that tem in Artcle 54 1,
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relovant officar has the meaning given 1o that term in Artices 59 3 2 or 6021, as the case may
te.

relovant loss has the meaning gven 10 that term in Artcie 60 2 2.
relevant rate has the meaning gven 10 that tem « Artcle 30.2 2:
transter o¢ transterring has the Mearing ¢ ven 10 Nse deems respechvely 0 Article 38 1. gng
United Kingdom means Grea? Brta:n and Northemn Ira'and

12 Save a3 ctrerwise specécally provided 7 hese Arbcies, words and expressions which have
perticular meanings in the Mocel Articles shall have e tame mQanings in Tese Aricies, subject
10 which and un'ess the coatext othorwise requires. words and CIDIPSH0NS Which Pang partcular

meanngs in the Campanies Act 2008 as in %rCe 01 the date when Tete Artcios decome dniding
©n ihe company shail nave the same meanings in these Amcles

13 Hedgings vi heso Artcies are used for corvenence Ordy and shat nct sffect the consin cion or
nMorpretation of those Astcles.
4 Unioss expressly pravised otherwise, 2 reforence 10 a statuie, s1atitory provsion o subomnade

'egisieton 6 3 reference 1o f &1 1 is 1 forom from brme 13 4 M and shal nduce a1y ordars.
reguiations or subordinats legisiason om dme 1o bme mMoce under  and ary amandment of ‘e
snacument of 1 or any such orders, regulslions or suberd.nate legislation % the tvno Being "
force

LX-3 Any phrase introduced by tw terms ‘rdludng”. “inchude”, Inpartculs” o any sanlar expression
8hail Do consYLed 85 ilusirawve and shatl nothmit the sense of the WONSS preced ng e terms.

16 Tre Moce! Ardclos shal apply to the cempary. excep! in 50 far as thoy are modified or ¢xgivded
Oy theso Artictes

17 Atcies 7. 8. 11(2) and (3), 13(2). ‘4{Y) (4) mcluaive, 17(2). 19(5), 21, 26(5), 44(4), 45(1),
48(3). 52 and 53 of Uhe Model Arbes shait not AEpy 0 the company

PARY 2
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

Directors’ general authority

Ancie 3 of e todel Artcies shal te amended Oy the /M3eT0" of the words "3nd 10 the appiicadle
provaions %7 the time being of the Companes AKts”. after the phrase ‘sudsect to the arecios”

Changs of Campany name

Wihout prajudics % INe generatsy of Artcle 2. the & ndo’s may resoie In 80C0rd8nce wes Artcie S to
change the Company’s name

Commdtees

Where 8 prowsion of the ardcies refers 10 20 oxercse of a PoOwer. authorty or dscretian by 3 direclors

and that powe?, suthortty or discredbcn has been delegated by the Cirecian 10 8 COMM:lge. the provis.on

shall bo constried 88 permithng the exercse of power. LNty Or ASLrRlON by e commitiee.
OECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

51 Tre general rule adout cecsicn-mak.cg by d:recions « INa! any decsion of the direcion mus| be
tsken as amajorsy decsion ata MEetAg Cf a8 3 AIILsOns’ wtton rOSQUION 4 8SCONINCe w.th
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Antice 8 (Dsectos’ wiitten rosoludons) of oltewise as 3 UraANMOUs GOCIE 0N taker w
00rdence with Aricie 7 [Unarmous Ceosions).

82 It
5§21 e company only has one awector for the trmo bawng, and
$22 ro provs:on of M9 8tctes roQu:nes it 0 have MIre than 0ne ¢ 8clor.

the ge ~eral rulo doos not opery, 8nd the dinector may (for 30 fong as Mo remaAs the soie drector)
take decisions wenhout regard 1o any of 1he provisns of the arikies madrg to Jrectnrs’ deosion-
making.

53 SuDeCt 10 1He -UCIO8. GACH JrECKT PArTCINALAG 1N 3 AIMGCIONS MEEDNG Mas 0ME Vol
Oirectors’ written resolutions

61 A7y drecior may propase 8 IBCION wnten 800N by gMNG NCLCE 1N wiRng of e proposed
e30iubon 10 Bach cf the other direciors (iNCAing aitarnase drrecians).

82 ¥ the compary Nas 80pointed 8 company secresary. the COmMpany secrolary must prepose a
direciors’ wrtien resawlon £ 8 direclor 3o reques’s by giving noboe n wnling 10 each ¢f the ather
directors ( ndhuding atema'n drectors).

63 Notce ¢f 8 proposed draclors’ witign re3ciution musl ndicate
83 the proposed rescuton; and
832 the tme by wivch it 3 proposed that the dvectors shou @ adopt
8.4 A proposed diCtors’ wren nesolion i3 sdopied wten a maomty of the AON-CONNCHNd d-ectors

{or the'r aliernates) have signed one o2 more ccpes of it prowided that D733 Srecton (Or heir
Memeies) would have formed a Quorum gt 3 Jectos Mesling wive the resolubion o Aave been

proposed at such meeling

65 Once a directors’ written resolubon has been 330pled. it must be reated as 4 2 Nad been 8
decis O taken 8t 2 dieClors’ meedng 'n acoordance wih the srticies

Unanimous decisions

A A cors:on of the Grecions 4 taken n accordance with hs Artcic 7 when aU non-conflicted
Creciors irdcae 1o each 0thgr by &vy meass that they shae 8 COmMMOn vew On 8 matter

72 A deasion may not be taken in 2000MIANCE with th8 Artcie 7 if the nor conflcted drectors wordd
Nt Rave formed a quarum at a2 drectors’ meeing had the matter Bee progosed as 2 resoiubon
at such 3 meetng

73 Onte a Girectarns uranimMCus GECisioN is taken 1N acoordance weh this Artcle 7 2 must De treated
a8 €.t ~ad beon a dedision Laken at 3 G0N’ MEETING IN SCCCUANCe with the ArtCles

Calling a directors’ meeting

81 Arscie 8 of the Modoi Artcigs shal be amended by
811 naeung the wards “each of before the words “the drectors”,
812 by msesting Tw phrese "(iIncluding atemale irocions) whether of not he 8 abson?

from the UK." after ™e words “the Grectors”,

813 By Nsertng the words "sudject {0 aticie 9{4)" at the beginr:ng of arbzie 9(3) of the
Model Artcies; and
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814 By inserbng the wards “pror t0 or up ta and indud ng* belory the words “not more
than seven days’ in artcle 814) ¢f the Mode! Artcles.

Chawman’'s casting vote at directors’ meetings

92

Artcie 13(1)of the Model Artcles shal be amended by the misecn of the words "at 8 Teeting of
G rectons” sfler the word *proposas”.

Artag 13(1) of the Mode! Atioes (93 amenadad by Artcle 9.1} does N3t apply i respect of &
parbcular meetng (o pan of a meetng) if. in accordarcs with the artides, the chaman or other
director chainng the meetng is a conflxted girector for the puposes of hat meelng (or ihat part
of that meetng at which the propcsal i voted udon)

Quorum for direciors’ meetings

101

102

Subject 10 Artcie 10.2. the quorum for the ransachon of busiress ot a Meeling of drrectons mey
bo fued from tM0 W tmo by 8 decHion of the IVECIO™ but & Mus! never DO kess than two
directors, and unigss othermse fxod £ o teo A person who holds cco only as 8n skamade
GCtor shail f his 3ppONY! 18 AL present, e counled in the QuOrum 't and 80 13ng 98 there i
2 30l8 JiIreCO!. Mo M3y @X8rCSe 9l NG DOABIS and S Ordes vestod n the divectors by these
aructes and accondingly the quonam for 1he ransacton of businass in thesy croumstances shall

be one

For the purposes of ary meetng (or part of meebng) held pursaant to Atcle 11 (Directors:
coNicts O iieres ) 1o authonge 8 directors Confict, 1 there is onYy one NON-Conficind drector
i1 oftce « agdiion 10 the corficied directos(s), the Quorum ‘ar such meeting (or part of 8
meetng) shalbe ore non-corfticied dingctor.

Directors’ conflicts of interests

1M

12

113

115

For the purposes of tha Artcie 11. a conflict of interest includes a confixt of sares: and duty
8nd 8 conflict of dures. and rierest incudes both deect 3nd indrect interests

The ¢roctors may. in accordance with e requiremants se! out i~ Tus Astcle 11, suthorsa ary
matier proposed (o them by a7y Girector which woud, 4 rot suthorised. inveive 8 dinector
breaching hs duty Lnder sector 17$ of the Companies Act 2006 10 8void conficts of interest
(such matter being hereingfter referred to as @ Conflict)

A Groctor seaiing aLTONEILON @ respoct of 2 Confict shall decare 1o e other dreciors e
nature and ext of hig interest in a Confict as soon as ¢ reasonadly practcads The director
Shat crovde the other G:recICrs woh such dofis of e relevar Mates o are nocossary for the
other ¢ recions 1o deade how 10 a3dress the Conflizt, toguther wiih such othe? iformaton as may
be requesited by Ihe other cireciors

Any auNonEanon under this Ardce 11 wik be eflecive cny

1141 e Mate: n QUeston shall Pave Deen proposed by any Gracior for consiiorason af
8 meetng of drecto s i the same way that any cther maer may be proposed o
he drectors under the provsions of these arbic.es or 'n such Olher manner as the
OLecio”s may determing,

1142 any requinemert as 1o the Quarum at the Mmestng of the dvecices at wheh Te matter
8 consudend 3 met without counting the direckr in quesdon and any othar
conficted direcar(s), and

1143 Uhe matter was 39eed 19 without *he diree™! ard any other conflcted airectorts)
vatng of would have been agreed to f IFer vodes had ot been cownled

Any auhonsauon of & Corfict under thus Arttle 11 may (whether a¢ the tme of gving Me
suthorisston o sutsequendy)

1951 extend 0 ¥y achial or polenta! confict of .rerest which may reasonably be
expected o anse out of the Corflict 30 authonsed,
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‘18

118

1.9

1119

1182 be subject IS such terms ang for such duTaton, OF MPOsEe such tmes or cond tons
#3 the directcrs may demine; or

1153 be termnated o vaned by tre directors st any time

The wt' nct affect anything done by the cirecicr prior 10 such termaation or variation in
$CCOFUS 00 wiih Do tenrs of the suthorisaton.

In aLnonsing a Confict, the 0 recion may decde (whether at the tmg of gwing the autonsaien
or cubscquently) tat 1 a diroctor has obigingd #ny infomradan through hg mvoiverrent in g
Conthct onerwise than as 8 drecior of the company and @ respect of which he owes 8 duty of
contdenta.ity ‘o arothe’ perscn the Cinecto’ is L3 nO obwgesaN 10

14 6.4 tiscicae such mIoMIYON 10 the Grectors or 10 3y Grectr or other O"0e’ Of
empree of the company. or

11862 Vi Of appy 871y such INTAMaON In performing ha duties as 8 direcior
whore o €3 $0 would amcunt to 3 breach of that confdence

Wheve the directorns autonee a Confict thay may prowde, withcut imitabon {whetser at the e
of giving the authonsaticn or subsequenty) that the director

1171 it exciuded from disCussions (whedher at meetngs of drecton or ohernwac) related
%0 the Confict

1172 $ Ol g:ven any documents or other (~AoMatcn re aing 1o he Corfict,

1173 may 0 May not vole (Or may or may not e Counted In the Guonwn) at sty hture
reeting of drocors i Neeton to any resciulion reatag b the Cofict

Where the Girectors authonse @ Confict

1181 D direcior wdl Do cdIged to conduct h.mself in 20COMT8nCe w.th any tomms, Imis
#rdfo’ cond Sons amposed By the dineciors in reladon to the Confict,

1182 the drector wii not rénnge 3y duly he owes to the company by v/tue of sectong
171 10 177 of he Companias Act 2008 provided Fe acts in sacordance wih such
terms, mMas angi'or ConcHions (f any) 03 the GCUcto’s D080 In rospect of 1t

suthorisation

A dirocior .3 not required by reason of Deng @ Ciracior (Of because of the MuCary reasonshy
eslabhshed by rasan of Being a direcior), 1 BCO0UM 10 U COMPANY %f ary reMuUneraton, Hroft
o 0ther benefit which he recsives as dinecior o other 0*ficar or empioyee of the Company’s
subsdaries of of 3hy Other body comorate in which the Company Is Interestad or which he
denves from or in connecton with 8 relationship ywoNing 8 Coaflict wheh has been authonses
by the directors or by the company in general meeting (subjoct 1 9ach case 10 ary tarns, im s
or conditions sitaching lo that authonsslion) 8nd no conract shail be liatte 10 be svoided on such
grourds ror shalt the receipt of any such mMuNERLON of other denefit consinuie 8 Dreach of be
duty undar section 178 of the Companes Act 2008

Subject to the sppiicable provaicns o1 the tme be ng of the CcMpanes Acts and to ary terms,
Lilg 3140’ CONdrbions rmposed by the crectons in 3ccedance with Arsce 11.5 2. 9nd grovided
that he Nas di3<ioaed to he divectors Ta natre and extent of any irderest of Ms In 3CCOTaNcE
with the Compamaes Acts, 3 dinec¥or notwiistandng his offce

11.10.1 m3y bo 3 party 0, Of oFeswse inverested 1N, BNy ONIrACt, YBrsacton of
arcangement wsh the COMpany or i which the COMpPany i ONEMWise MeNaeled,

11102 3h31 be coumed 83 parbGpatrg for yotng and QUCAUM puU'PCSES in any 3eC$ion in

CONNECHON with any propcsed O 6xINg t375aCHON Of JTAgeme™ wmith the
company, in which he 5 in 37y way directly or ind-rectly £%0res0,
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12

13

14

1%

18

17

19103 may 8¢t1 Dy Amael of hig frm in 8 professionsl Capacsy %r the compa vy (otherwse
han 83 aud:cr} and ”e o his {rm shail be entitied to remuneraton for profossions!
services as d he were rot @ director,

11404 may be a director ar o2her officer of o empicyed by. of @ party 0 sny contract,
transachon or grrangement wih. or otherwise inlgresied ». any body corpomie
promoiod by the company Cr in whh the company s olhermise ~ierested; and

11105 shail not. Dy roason of hs offce. be accountatie Io IFe company for ay bereftt
whicn he (or 3yona connected with hm (as defned .n secton 252 of the
Companes Act 2008) derives tom any such office or empioyment of Fom arvy sucth
contradt, ransaction Or arrangement of from any interest in any such Bady COMPO IO
and A3 SUCHh CONtredt. RNSACtoN cr arrangement shal bo 'ab'e 10 be avoxied on
the ground of any such intares! or beneft. nor shall the recest of any such
remunerabion or beneft consbivde a breach of hs duty under seston 176 of e
Companes Act 2006

Racords of docisions to be kept

Where decis cns of The GVeco’s ¢ taken Dy electronic mears such decis ans shal be recorded by the
4.rec201s in pemMangnt form, so that they may be read wvnh the naked eye

APPOINTMENT OF DIRECTORS

Number of directors

Urless othgnmisa deemned by ardrary resoihion, the numbdaer of dinecsors (other than gl emane d-ecicrs)
shat not be sutiect (o any marmum but shal nol B less than one

Methods of appointing directors

141 In any Case whers. 83 B result of 3eath of banknupICy, the Compay has Ne sharehotCers and ro
erociors. the tranemittee(s) cf ™e last sharerader 10 have died Of % have 8 DanknpXy order
made agarst i (as the case may de} shall have the g by nctoe n writing 12 appon @
person (nchuding 8 baNIMEee who i$ 8 NANWA! Person). who 18 wng to act and is permitied to
40 80, to D8 8 diECr

142 For the purposes of Ariclo 14 1. where two or more sharehciders die ™ CiIrcurms A0S rendenng
t unoertain who was the last 10 die. 8 younged sharohoder s Geemed 10 Nave survned an older
sharehoide!

Termination of director’ s sppointmeont

Artcie 18(c) of the MOOe! Artictes shall be amended by the 30d:ton of o words “and the Compary resotves
;mat his oMo be vacaled” at the end of the sud-Asticle.

Directovs’ expensos

Artcis 20 of the Mode! Aricies shal be amended Dy the insertcn of the werds “(inchudrg atemate directors )
and the secretary (# any)” betcre the words “propery incur’

ALTERNATE DIRECTORS

Appointment and removal of aitomate drrectors

171 Any Crecior (8pPointor) may appon! as an alemale any other Crecior. Of a4y Other penson
approved by resoludon of the direcors. to

1711 axerose that director's powers, and
1712 camy oul thet director's responsbaities,

1713 n relaton 1o the kg of decis 018 Dy the 0ireciors In the absence of theafomais’s
apponior.
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18

19

172 Any apgoinbnent or removal of an shemate myst be efeciad ty nolce v wnting 10 the company
signed dy the app0intor, of 11 37y Other manner spproved by the directors

173 Tha rohaos must
1731 Berlfy he preposed sitermnate; and
1732 In e 350 0f 8 NoLLe o SPPOIMMEN CCAWIN § SUlamiBnt sghed Dy the proposed
abemale that the propoaed abemale & wiing 10 ¢! 83 the J'temate of the Juector
pwng the notice
Rights and responsibilities of semate directors

181 AN 2itarngle GireCtor may 8Kt 83 2itemate directer (0 MOre thaa one drectcr and hes the same
nghls in relaton to any deason of the dreciors as the a¥emate’'s agportor

182 Excep! as the artices specdy otheraise, aliemade direclors
1821 870 deerned for 3l purposes 1o be direciars,
1822 are Liable for their own acts ard omiss:.cns,

1823 8% BUDICCT 20 the Same resincHons 38 tHe ApPANtors (AT 1Y hose sot out In
sechons 172 10 177 wiiusive of the Companiss Act 2008 and Antkfe ¢1). and

1824 819 Ot deemad 10 be sgents of Or for Uher 8pOOIon

ang, in particular (wihout imLation). each aileMaig cwrector shail De en3YesT 10 receive rOLoe of
as meengs of grectors and of all meetings of commitises of dvacters of which his apgo nior 8 a
shareroider

183 A DOrsco who 13 an dNeMmate Jrecice Dyt NOt 8 Girecw”

1821 mJy DO COUNAd 33 DA CiPALry 107 the PUrDOsEs ©f CONMINNG whether 8 Qucrum
s presant (LUt only ¢ that person’s appointor ts Not paricHabtng and provded that
nc aemate may be courtedd as more than one direckor ‘or these purposes)

1832 may pariicipate in @ LnatIMous decis.on of the deactars (DJt only it his appoivor
¢003 NOtL pOLCHate), and

1833 M3y 5N 3 wriien resoltion (Dut only £ 1t 3 NOt $iIgNed Of 10 DO 897 by tha
person’s appoeior).
18.4 Adrector who is a0 an afemate dsector I1s entiied, in Tie abseroe of any of hs apdoniors. to 3
separate vole ©n DeAaN of that 3PPOINtor, In 2ABILON 10 Pis Own vole 01 8ty decsion o the
ginectors Dut he shall Count 38 Oy ONe O the PUIDOSe ¢f delemmnng whethe? § QUONUN 3
present.

88 An stemrate direcior is Not entiied 1o recene any remureraton from the company for senvng as
N 3NMPIG SRCROr QCOPt SUCH DIrt Of The 3!20MBLE'S APOCNCIS MM INErILON 3§ NP PPLO FLor
may direct By NOLOR N witng made to the company

Termination of ailtemate directorship

An sterrate drector's appointment s an abemnate for any appoer’or RTr.Nales

19.1 whHen that apECinto! revores e $90INAMEN 1 Dy NOLCE 10 The COMPBNY 1n wnt g speafyng when
It is % t9rminate;

192 when notitcaton s recerved by the Company from e aterate that the aliernate 3 res gng as
altornate for Bhat apEOTMOr and $:XM resigABTON has taken ffect « SCCOMGANCo W' I8 tenms
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21

193 m“W.MMbNm ol s ocounmed
. O 81y @vent which, if 4 in
m.mumunhmamtmtaWMunm”h“

10.4 mwmumuwa
1985 when e sliemate’s ppoiniors mmadmmm

Share rights and restrictions

The cag te' of 1ne (OmMPEany snail compr,se gf the fellowing. Cramnary A Shares of £1 00
each and Ordinary 8 Srares g £1 GO €ach wrieh o'l cgnstitute separate classes of snares
1 Ihe Compaty 107 e purposes of the ACL Zul save a¢ otherwise proviced n these
Articles shall zark pan pasy

Tne Shares in the Comgany shall carry the following rights -
The Crdinary A Shares shall carry,

(3} full voting rgnts along with the right to recewve notice of or
attend at any meet-ng of the company,

{0} rngrts 10 areturn of capitg! reluditg onaw nding wp orf tc a
sharen the sale procecds upen a saie of the entire o Dartal

share capital 0! the company

The Crdinary B Shares skal carry,

{a} ne rghts to vote, attend or speak gt any meeting of the
company,
(b) Nghts 1o a return of cap.tal teluding on 3 winding up or

10 ashare n the sale proceeds upon a sale of the entre
or partial share cagital of the Company
211 Dividend

291 The vaous Casses of shares shal be $6parale cflasses of shares for he
declaraton of div.dends and @ divdend decigred m e3pec? of one ciass of shares
18l not compel 8 ivadend 10 be Cetiaed on any cirer ciasses o' shames

2112 The company may by o-dnary resoution daciare 8 dvdend nrespect of one ¢iass
of sheres and not the others. o at o.Mevent rates in respect of all of some clssses of
sharos, but MO dividend shall exceed 1w amount recommended by the Glettos

2913 The directors may pay intenn Cvidends Of propose dvaends for the approvs! of
the company by ordinary resoluton, in respect of 0ne Cass of shares and not the
others, or st afferent rades in respect of a1 or some classes of shares

Furthor issuss of sharos: authorfty

221 The tolowng paragraphs of s Artcio 22 shall not 2DpY 10 8 pvate compary wh orty one
class of shares

222 Subect o Alice 22.1 and save kb Te erier authonsec by these amcies. o aLorsed from
bme to tmo by an ordhnary resolution of the shanenoiders. tha directors shall not sxe ose any
POwer 1O 3001 shares or 1o grant Aghts to gutscrdo or. or %o convert 3y secunly into any sharus

M the company
223 Subact 10 e remaining provisions of thiy Artcie 22 and 10 Art<ie 23 (Furthe: issues cf shasgs

pre-empion rightts) and to any Crecbons whch may be gren Oy the company in gorersl moeetng,
e cirectors are genersly 3nd uncondisonaily authonsed, for the puPOLe of s&cton 551 of e

Compames Act 2006 1o exarcse any poner of the compary lo

2231 ofer or aliot,
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231

232

33

2132 grant nghts to subscribe for or 1o canvert any securty into,
2233 othewae creale. Ceal n, or 0.3pose of.

8ny $hares :n the Company 10 ary pe<son, at 8ny bme ard SLO.9C! 10 4ry terms ang condnons as
the drecters think proper.

The autronty refecred to iIn Arscle 22.3

2241 shsil de kmbed 10 8 max.mum rom.na’ amoum of £50.000 « respect of each cisss
of share defined In Articie 21 (nghes and rostr<dcng) above,

2242 sha’l only spply nsofar as the company has not renewed, narved or revoked by
crdinaty resodton, and

2243 may only be exeTited for 8 poricd of five years commencrg on the date on whch
M1 COTpany 13 1N20MPOrated o these artcies sre adopied whichover .3 the later,
$3v@ AL the Arectors may make an offer o¢ 33reeMe~t whch would. o might
require shares to be ailloted after the exprry of such awthenty (8nd the dnectors ~ay
allot $ha:vs 2 purtuance of an offes cr agreenent as If Sch authority had not
expired)

Further igsues of shares: pre-emption nghts

{4 accordance with secton 587(1) of the Compames Act 2005, sections 561 and 562 of the
Compan es Act 2005 shall not apply to an alotment of equ’y secuntes (a3 defined & gection
860(1) of the Companes Act 2008) msde by the company

Unigss olherwite agreed by special rusciuton, il thg company proposas o ate sy eqaly
secunbes. NGe equity securses shall not e aliottec 10 sy pes801 uniess the onpary has frst
offered them © &t shareholders on Te dgle of the offar on the same ferms, and at ™o same
price, 8s 1rose cquily secunties are being offered o such olher personon s peripsIsu bass axd
£¢0 rats 10 the nominal value of shares heid by those sharehoiders (as nearly 35 pOSIDe mithcet
1o ~Q fractone)

The o'fer.

2331 sAak bo n wnting, shat be cpen for acceptance for 8 penod of Nftsen working days
frem the dato of the offer $nd thall gve Jetes of the rumber 3nd sudELrBLoN pron
of the relevant equity securities. and

2332 mey 3hpulste hat any sharehoiier who wishes 10 subacnde for 8 number of equity
S2CUTIeS in @x003S OFf the Proportian 1o wikeh he 1 enttied sAp. in s acceptarce.
state e number of excess equity secumes (Excess Securities) v which he
weles 10 subscnbe

Any equity securtes ndt sccepled by shareholdes pursuant 1o the offer made %o them A
accerdanto with Argcies 23 2 and 23.3 shal be vsed for 88t3Hng a7y rques’s for Excess
Securities made pursuant 10 Aitcie 23 32 M there are insufic:ert Excess Sea.rites to satsly
3JCh requeats. the Eacess Securnttos shat be silotted to the app/ cants a3 rearly 3s crazacabie in
e proporion that the numbder of Excess Secuntes each sharehalder ‘acicated ke wokd accept
D028 20 The total number of Excess Secuntes apxiod for (83 nearty as possibio wtheut mvoivang
fractions ¢r increas ng the numbes of Excess Securtes alolted 1o any sharshoider beyord thet
appled for by Mim). A% that allotment, any Excess Securities remaining shall be offered to any
other parson as the dwuctors may date’mire, ot tho $ame £6io8 and o the same tirms as the
offer % the sharehodes

24 Variztion of class rights

24 1

Whenever the capal of the company & dmded n10 d®erent c'asses of shares. ihe speaal ngres
attached 1o any Ciass M3y orly be vared or abrogaied. erther whils? the company 18 a gonm
CoNcam or Cunng O T CONEMPIAtO of 8 wending up. with e consent of the hoiders of the
133ued shares of that cass grven In 0COTCENCE wh Artxcie 24 2
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26

2232 Tho cansent of 2he FOXSers of 3 Ciass of shares May D8 grven by.

2421 3 $PeCH! resolulion pasted 8t a scparste genera! meedng of the nolders of the
Issued shares of that ctass o

2422 2 wriften msaLton in ary N signed by o on tenat of the he'ders of three-
Quarens in nomenal value of the ssued shaes of that class,

but nat ctherwise  To every such meetng, ati the provisions of thase an'es and the Compenws
Act 2008 relating 10 general meetings of the company shal acply (with s.Ch amerdre~s 85 may
Do necessary to gne SUCA provisions eficacy) but so tha! the NECessary quonum skal be two
heiders of shares of the rolevant ciass present in parson or Oy proxy 8 hokiing of regresentng
not i3s3 than one IR in noming! velue of e Ssued shanes of the re¥vant cass. tha’ overy
»oKier of shargs of the ctass shall be entged on a POV 0 ore volr for evary such share held by
Fam. ang that any hoider of sha-ee of the ¢838 presem n POrsoT of by petxy or (dowg 8
corpersbon) by 3 duty authorised representatve, may demand 3 pxl. F al any sdjoumed
meeing of Such heXders such 3 Quovum as aforesad is Aot present, no’ less than one hoier who
® present N Leson of by peoxy of (deing a corporabonjby 8 du'y auttorsod representative shall
D¢ » Guorum.

Company’s 1ign over shares
The company has 3 ben {company’s lien) oves every share, whether or notfuly paxd. wivch is registered n
the nawe of sny person Mdebied of undev any had-ty to the coOMpany, wrethar ha i3 the sole registennd
hoidev of the share cr ore of sevaral oot holders, for a5 monies payable by Nm (aither alare or o nlly with
8ny other person) o the company, whother paysbie immediately or st some tima 11 the Auture ang whethar
o Ot 3 C#1 noSCe Nas been sent n respect of it
28 1 The company’s hgn Over a share:
2511 t3xes dnosdy over ary thed party's interest in that share and
2512 xtends % any Gividend or othe’ money payabie Cy the COMDANY n respecs of tha?
$ha1e and (if the len 3 enforced end the share is sokd By e company) the
proceeds of sae of that share

252 The directors mary a! any time cecide that & 35818 which is o¢ wou'd othermise 5o sLdect 1o the
company’s len shail not be sutiect 1o 4, ezher whaly c¢ in part

Enforcement of the company's hen
261 Sudject to the provisions of ts Atclo 28, #
251 2 ilen enforcement nobice has deer gnen in respect of a s™are. and
26.12 the persan 10 whom the notce wes Gwven has faved t¢ comply with it
¥e COmpany May s&l that share « accordance with Artcle 34 §
A/2 A len erforcement rotice:
26.21 M3y Only be given 1n respact of @ tharo which 3 subyect to the company's iien, in
;?’:tol whicth 8 sum 13 payable 87d the due dade for payment of thet sum has

2622 mus! specfy the share cencemed,

2822 Pt D0 10 wnting 200 reQu-TE PIY™ENE Of ING SuM Ly ade within fourteen days o
the notioe,

2824 rust Do 83dressed eher 10 e Rorde’ of the share or 1o 3 Jansmitiee of trat
hoiger, and

2625 Must stale the compsany's intenbon 10 SeY tne sh.are f the NOtKD 13 Aot COMPLed wh
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263 Where shares am sod urder this Ardce 26,
2621 the dreciors may authonse any pe-3on 10 execute 8n nsument of Irsste: of the
sheres ¢o the purchasar or 8 person nom nated by the purcs sser. and
2832 the bansferee 3 noX bound 10 309 10 the appicaton of the comderaton. and the
1arsferee’s te 8 not afectnd by any vregulartty in or invaicity of the pracess
leadng © the sale
264 The ret proceeds of any such sa@ {after payment of the costs of $a% a~d any othe: Costs of
en’oroin) the en) must be applied
284 31 0 payment of 30 Mmuch of e sum for whch the ten ensts as was payatie at
e date of the 1 en erforcement notce.
642 second, 10 The parscn entitied to the shares at the date of te sale, but only Mg’ the
cerificate for the Shares 8¢ has been sumendered 1o the company & canoe1abon
O 8N indemndy A a form reasonadly sahsfaciory to the diIrecton has deen given for
8ny 18t cenrficates. and sudioct 0 @ hen equwalent 1o the company's ken foe any
mongy payable (whether paysble immediately o 82 some brme in the fut.re) as
exsted over the sheres before the sale 1 respect of 8 shares regsterod in the
Name of such person (whether 33 the sole reg stered No'der o s 0 of several
o Roen) sfter the date of the ten enforcement motce
65 A statutory declaaton by @ Suecior o the company secretary (1 ary) Mal the decannt s a
¢ "ector or the company $€C/etaly (83 the case May bo) and hat @ share has beer $01d Lo SaUsty
the COMpany’s ten on a spec.fied da%:
28851 B Concusive evidenae af tho facts stased in it as agamst a1 parsons caiming to to
enited ¥ the share, and
2852 subject 1o ComEl ence with any o%har formaites of rarsser regured by e articies or
By law, consbiums 8 gOod litte 10 the share
Cafl notices
271 Subject 10 he artces and the terms on wAch shares are allofted. T Jrectors may send a
notice (call NJtice) % 8 sharehokier requning the shasenoider 'o pay the cCmpeny a specfied
sut of morey (call) wheh is payabe Dy hal mamdar to e Company at the date when 1ho
direciorg decie o send 1o call NeRoe
2.2 A call ncoce
2721 must e = wndng,
2722 M3y not reQuse a sharehoider 10 pay 8 Call whch exceeds he tolal amoum of e
indebledness o Latx!dy 10 the company.
2723 must state when and Pow ary Cail to which it relates 2 @ to Do paid. ard
2724 may pernd or require the call 10 Do paid Dy rstalments
273 A sParahoicer mast comply weh the requinemenss of 8 Cal Notce. but no sharehoer 8 ob'iged
o pay any cail before feosteen days have passed since the Notice was set
274 Before the comparny has rece Med any ¢all ue under a cal nouoe the drociors mgy

2741 revoke A wholy o¢ in part, or
2742 specty s later trme for payment Than 3 specsfied n the notice

by 2 further nohos » Wring (¢ the Shanenokier in respect of whose shares the cal s mace
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Liadility to pay calls

2081

282

20

Lisdiny 10 pay 8 call 13 not exbagushed or rensfermod by ¥anslemng the shares .r respect of
whch €15 roquegd 10 00 pad

Jore holders o 8 shave are Oty 87d severmily Labe 10 DRy 8!l cats 1 “sscect of that shamre

Sudect 10 T fErms On whch $hares are aliclled, the Cirectors May. when :ssuing shars,
crovde that ca'l nodcos sent 1o the hollers of those sharws May requine them

2831 13 pay Calls wiich 378 Ot LMo saMe, O

2832 2 pay cals a1 differant trmes

When call notice need not be tssued

291

A 51 nCTCe Neos NOL e Msued In respact of sums whee™ are specfied In the forms on whieh 8
shate ¢ 135000 38 Leg payadle © the company in respoect of that share

2811 on afloyment

20.12 0n tho oocumrencs of & parscutar event, o¢

213 oOn 3 date favd by 07 in SCOMIENLE wilh the terms of ssue

Butif the due date for payment of such 3 sur has passed and it has not boen pad. o holder of
the share concerned 18 treated in al SPOCTs as havng failed 10 COMply with a call notioe n

respect of tha? sum. and is liable to the same consequences a3 rogerds the paymen: of Aterest
and forfeture

Faliure to comply with carl notice: automatic Consequences

01

h VR )

i a porson is 2ad'e 10 pay 8 cal and fads 10 €O $0 by the C3! payment cate:
VR the drectors may issue a noice of intended forfaliuse to that person. and

12 wntil 0he Cal 18 PR, et person must pay tho COMEany N%Nes! O the call fram the
call payment 3ate at the reevan! rate

Fot o purposes of this Arocle 30

N2 e call payment date is e {rne when the ci ) notice states that a cal: s payadle.
Uniess 08 JineCIOMs give @ NCACO 1N wNing $DECINNG 8 later date. in wheh case the
call payment date is thst iater date;

22 the relevant rate s

3221 the 9’8 1xed by the terms on wit ch the share sn spect ol whch the
call.s due wes aliotted.

222 such other rato a3 was fx0d in the Cav NC20e wisth reQu red payment
of the cal. or has atherwise been Celormned by the drectors: or

3223 i ro 3% 8 Axe0  aither o' these ways, five per cenl (5%) per
anhum

The relevert rate must not exceed by more Than five Derceniage points e dase W ding rats
most recontly 91 by e Monetary Policy Committee of the Baai cf England n connecton with %
re3pons R iMes under Part 2 of the Bark ¢/ Engtand Act 1968

The d rectors may wane ary obigaton to pay Interest on 3 cad wholy of in pant
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-

Nolice ol intended forfeildure
ar e A notiae of intended sorfoiture.
311 mus! be ¢ wndng.

3112 T3y be sent in rospect of any srare nraspect of whieh 8 call Aas net been pagdas
Quved by a ¢3! nolice;

3*13 must be sent to the holde: of that share {or. 1n Ihe case of jont noYers of @ shere in
accordance with Arscig $7.3) or 10 8 trarsmeeo of thae hokser in 8200rdance wih
Alcle 87 «;

114 must requirg peyment of the cati snd 8ny accrsed ntewst §nd all axpenses tat may
have teen incumed by the company by reason ¢f such non-payment by o date
which 5 20t ess than fourieen days a%er the da’e of the noboo.

NS must stais how the payment is o be made. snd

KRN must state L8t if the Noboe it Aot comp'ed mith, the shares i respect of wi-ch e
call s payabie witl de habdie o be fosfe ted

Oirectors’ power 10 forfeit shares

1f & aobees ¢ intended forleiture is not compded wrh betore e date by which PayMentof the cal s nequ red
1 Sve nabice of inlended foreiture, the drectors M3y decce Nat any shae in respect of which twas ovens
forfered, ard the forteture s %0 Inch.de al dwdeads o other moneys payadie n respect of the forfeted
5ha'93 anc not paid belore the forfeture

Effoct of forfeiture

kR Subfect 1o the ancles. the fofeture of 3 stare extngushes

N1 8l interssis in that share. and 31 claims ang demancs 30 t the company in
respect o' it and

2 &1 other nghts and fadiltes inGdertal 1o ho SAare as betwoen the person whoso
3hare & was pnor %0 the forfeid, o 3nd the company

N2 Any $hare which o forened i accordance won the arkcies:
21 Is deemed 10 Aave bean Drieted when the direciors decide Mhat It .5 Ofe%ed,
22 is deemed to be the property of the compary, and

323 MBy de 50, re-9¥tied Of Othermise disposed ¢f as the Grezoms thirk fit o
3C00rderce with Artcle 345

Nl I 3 pe'son's shares have deen forforted

e 33231 the comparny must send tha? person anitien nodce hat e re has ooy med ang
ocond it in the regater of memders.

3332 hat cerson anases o be a shemhoider in respect of mose sPares.,

33 that person must sumender the certficate for the shanes forferted ta Hecompany for
cancetaton

3334 et person remaing lisbie 1o e CoOmpeny for all $ums payadle by et person under

the aricies at the dawm of forfeiture in espect of those shares. cludrg ary Nlemnst
(whether accrued before of sher the date of forfeure). and
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3338 he dectors May wahe payment of sush sums wholy ot in part or er¢srcn payment
without any alowance for the value ¢! the shares at the tme of forfectu e o for any
considerston recered on her Qisposa!

Al 3ny tme before the company csposes of a focferted share. the Geecton may decide 1o cance!
the forfeiture on payment of st calis and intosest due in respect of 4 and on §.4¢h othar tgrms as

thery ¢hink fit

Procedurs following forfeiture

341

45

if 8 foreed shas s 10 be Sispcsed of by being rarsfeTed. the comgany mey recerve the
consideraticn for the Yansfer and the crector may authorise any person o execule the

metrumaont of trangfer.

A statitory declaraion by e duwetor of the Company secresary (if sny) hat the decarant ¢ a
CeUCIoN Of o COmparny secrelary (a8 he case may be) ard that 8 share has besn forfe.ted on a

specficd date

3421 s CONCUSIVE gvidence of the facts stated In it as 88374131 possong claimung 10 be
enulied 0 the share. and

3422 SUBeCt to campaancs with ary oher formaktes of treaser recurod Dy the ardcies or
by law. constitutes 3 Qood 129 10 e share

A person 10 whom a forfeded snare is transfered s not bourd 1o see %0 he agptcatan ¢f the
consGeralidn (1 ary) nor i that person's 2o ta the share atfected by any vregA8Nn%y in o
invihdity of the process ieading % the fodeiture or rantfer of the share

If the company sels a forfeited sha-w, *he persan who he'e :t prior to 1%y forfe ture s entsed fo
rocervs from the comparry e proceeds of such sa'e, not of 8ny COMTits:0n, and exciLdng sny
aneunt which:

Ma was, of would have become, payabie, end

Ma2 Ndnot,whenmmmwubdoim,boonpaidby!fmmonmmsoedo'aal
share,

Out no rBest & PaYSDO 10 SUCh § persen in respect of suth proceeds and the ccmrpany ts rat
roqQu red % accowt for ary money @amed on them

Al sha-es 0 be s0id in the enforcament of tme Sompany’s ten or nghts of forfedua shall be
tansieTed in sccordance with Artcle 38 (Transler of shams caneral)

Surrender of sharos

351

352
3523

54

A shareholder may sumender any share

3591 1 eSPECt of wheh The drectors may 1538 3 NOTCe of Insended forteiture .
312 which the directors mey fofoit; of

A LR ] wh<h has been forfeitea.

The dreciors may acoegt the surrender of 31y such shae

The effect of surender o a sha-e is the same as the effect of fertaitu e on that share

A sharo which has been surrencensd may be Cealt w.th n the same w3ZY 85 8 share which has
been forfeded.

Payment of commission on subscription for shares

381

Tha company may pay any person & COMT.$8:00 in consderaton for that person
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45

41

W11 SLOICNding of agreeing to subscrde, for sAsres. of
812 procutny, or agroeing 1o procure, subscrpbons fOr shenes
2 Arty such commission may be pag

32 in cash_cr in fuily paid of partly paid shares o o'her secuntes or paty in 08 way
ang parily »n the othter, and

W22 N fespoct of 3 CONGLONS o an absolie sudscnpton.

Share certificates
s Atice 24(2)(c) of the Made! Antices sha'l be amended by

kY30 I e deleton of e werd “uly” 0 the n3erLON of the words "exient to which”
bo'ore the word “shags”. and

3712 e word “up” at the end of this Ardbcle 24{2}c)

Transfer of shares: guneral

1 In these articies, a reference 10 the transfur of or transferting shares shall incluce sny transter,
assignment. dispcsition or proposed of purPorted transfer, ass.gment o disposhon

8’1 of ary share or shares of the company: o
3812 of any inteest cf ary knd in any share or shares of he covpany, or
W13 of ary right 10 roceive of §J38nde for any sharg Of shares o the oompany

382 The directors may. 1 e absoule 050300 dectne to regisier e arsiacof ashare whether
or ot it be a Aty pad share.

a8l ¥ the drectors refuse 10 register 8 Uransfer of a sPae they shall as 3000 as pracscade and in
any 0vent within two months a%ter (he date on which the tanster was odged wah the compeny,
send to the transioree notice of. and the wasons %o the refusal

B4 An oblgaton to transfur 8 shere uader ese aricios shyi be deemed to be an ctigaton to
tansfer 19 entire logas and benehc:a! interest in such share free frem any len, charge or other
anzuembrance

385 Anicle 26(1) of the Mcde Artides shali o amended Dy the 115am o 6! 116 words *and {it ary of
the shares is partly p3.0) the tranaferee” at the end of that srtice

Peohibited transfers

Notwthstandng 8ny other provis:on of these 8Mcies. no transter of any Share shat be regatsred A e ©
8y MINo¢, LNdiBLABrGed DaNkRUSE, L3500 In Dankruptcy of person of uNsound mngd

Transmission of shares

401 Nothing in these ancios rekases the ostao of a doccesed shareholder from ary \8dkty In
espec! of s share solely or jontly held Dy that shareho der

402 Artice 27(3) of the Moc'el Articies shali be amended Dy the insertion of the words ‘subdject to the
provis:.ons of Articie 14 1°, alter the nitial word But’

Transmittess bound by prior notces

Artcig 29 of (M Mode| Aices shai be amended by the riserton of 18 woras “of the name of ary parson
nominated urder arocko 27(2)° after the words “Uransmitiee’s name”.
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4

Procedure for disposing of fractions of shares

421 This Antcie applios atere
421 here has Lesn 8 consoudation or dwis va of ghares. ang
4212 88 8 result shapholders are enttied o fracticrs of shares
422 The dinctors may
4221 seil the sFars ropresantng the fracsient o ary Derson .MLua.rg the compary for
the best proe reasanaby cdtainadle.
4222 8uthorike SNy person 1o execule an instumant of transter of the shares to the
pwrchases or 9 person nomnated y the purchaser ard
4223 distribute the net proceeds of ss'e = dus properdon amang the molders of the
shares
423 Tne person 1o whom Bhe shares are Yansfemed is not odiged o ensure that ary purchase money
3 r0CeAad by the person entSed 1o T relevan: fracsors
424 The transferee’s tite % the shares i not afected by any irregutanty in or irveldity of the procass
23ng 1o their s 3%
DfVIDENDS AND OTHER OIS TRIBUTIONS
Calculatron of dividends
43 Exoept a8 otherwse provided by the ancles or the ngivs aached 1o shares, ait dmdengs rryst
be
4911 detared ard pad accordng 15 the amounts paid up on the shares on which thg
amcend 3 paid; and
4312 pportioned 8nd pad propoctionately 10 the amounts P83 up O the stares during
SRty PIr3on or pOrtons of Tho £EN0G 14 respact of which the Bviserd n -2 1)
Q2 11 ary share & issued on terms providing that 2 racks for dwdend ee from a partcuiar dote thal

SPane renks for Gividend scoardingly

Deductions trom d-atributions in respect of sums owed (o the company

441

44 2

L)

"

4“1 3 share 13 sudbjpct to the company’s ten and

4412 the direclons are ens@ed 1o issue 8 ben enforcement notice ir respess of i,

they may, ins2e3d of issumg a lien enfcroement rotice, deduct from 3Ny dvidenc or oher sum
pPayadle in nespect of the share any sum cf money which i payabie (o the cempany r ne3pect of
hat share 1 the exten! T\at they are ontriod © OCUVD DIyment under 3 len enféacement notee
Morey 50 coducted must be used o pay any of ihe sums payabie in respact of the? share
The ccmpany must nodty the dismdudca reLpRAt in writng of

4431 tho fact and anouw of any such deducbon;

4432 ary non-payment of a Gvadend or 0ef Sum Dayabio .n respect of 3 sham sLitng
trom any suth decucton: and

433 how the maney deducted has teen app'ied
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49

CAPITALISATION OF PROFITS
Authority to capitalise and appropriation of capitalised sums

Artitie 38(4) of the Model Anticias shal be amended Cy insert:ng Cho phrase “in of towards pay.ng up 3Ny
amouns upaid on xi51iNg SPares held by e persons entted. of afer the words ‘May be appieg”

PART ¢
DECISION-MAKING BY SHAREHOLOERS

ORGANISATION OF GENERAL MEETINGS

Convening general meetings

The direzos may calgensral meodrgs and. on the reqQuisdicn of shareholders pursuant © He provisicas of
the Companies Act 2006, shal forthwih proceed o convene 3 general meeling in 3CCONIaNCE with the
Compenes Act 2008 If theve are rot within e Unded Kingdom sufficient directors % <3t 2 genera!
MeeINy. 37y direcior or the sharehoidess roquisitioning the meetng (or any of them ropresentng more than
one ha¥ of the tolal vohing rights of them all) may 3l 3 geneval meeting ¥ the company has only 3 sngie
shareroider. such sharehoider shall be ent=les st any bme 19 call § general meesng

Notice of general mestings

471 General maetngs (other thar an acoumed meetrg; shal: be caited oy at 1¢ast fourteen Clear
Oays rovce buta genensi meedng may be cated by shorter nchoe #1118 30 apreed by a maonty
N Aumrder ¢f the sharehciders Aaw.ng 8 nght o attend and vode. deing a mEonty gether hading
not less then nnety per cent (90%) 7 neming vaue of the shares at tho moeung. gmng Mgl
ght

472 The notoe shall specy the trne. cate and p'ace of the mesting. the genera’ natuw oOf Ire
business 1o be transacied and B tems of any RSCACR 10 Do proposed Bt i

473 Subject ko e provisions of these ardcles and 1o any resirctors iMpased o sny shares, the
roboe shal be gven to ail sSharehoiserns, 1o 38 pertons Q2 Bec 1 8 sha'e In consoguence cf the
dealh ce barkrupKy of 8 sharehoider (I the ccmiany Nas been notrfed of the:r crisement;) and
10 the cireclors, aitema’e ¢ recton and Me ,.3!107s for the Sme be:rQ of e company

47 4 Tre 33618l cM3EI0n 0 gve AOKce of a MeeINg to, of the noa-receipt of AOICe of a meeirp
Dy. any perscn ¢ntUCA to recevg rosce shall not invaidate the proceednys &t hat meebng

Resotutions requiring speclal notice

481 ¥ the Compan:es Act 2008 requaros spocs’ NOACH tO b pven of 3 re1dlution. then the rosoiuton
will n01 b6 @RECTVe UNiESS NCLOE Of P P16 RON 13 PrOPOse It has door g:ven td the cempany at
least twenty-igh Clear Days bofore o gone=al mecting at which £ 1 1o be proposec

432 Where practcadie. he company must give the sharehoiders notice of he resolston in the same
manrer 87d at the same teme as it grves noAce of the gereral mesting ot which ¢ 3 %o be
Proposed  VWhere that 15 not pracscadie. the compary must give the shamehokiars o1 least
fourteen Clear Daya’ bedorm the reievert general meeing Dy sIverisenent in a ngwisaser with
N appropaste CireuBion

483 N after NOACA tO Propose SJCh 8 restiuton has beon grven o tha ccmpany. 8 meeling « ca:ed
for a dato twenty-eight days o 1ess afer e nolce has been gven, the notae shi be ceened o
have beer: propery gven, even though it was no? gven within the tme aquired by Armcie 48.1

Quorum for general meetings

No business shal' be ansacaed at any mestng unisss 3 quorum s present Subject 10 3ecdon 318(2) of the
Companes Act 2000, two quattying persons (as defingd in secaon 318(3) of the Compaues At 2028)
entited 10 vO VDON Ihe Dus/ 0ss 1o DO I'3NGaCHd shs1 be a quonum, provaed that f tho cempdny has ony
8 3ing' shareholler, the quUONAM shal be one such Quaifyng person
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52

Adjournment

Anxie 41(1) of the Wodo! Arices sha'l be amended by nieting the OF'cmnrg serta~ce al e erd of the frs!
sanderoe of hat 3recie: i, ot he ad oumed meetng, 3 Quoum is not presaent wahin hall an heur ¥om the
hme appc-med Or the Meeeng. the Meeling shal be Ossoived”

VOTING AT GENERAL MEETINGS

voting: general

511

$12

513

514

Sudject o any mghls o resStICIONS AMACHEA 1O &Ny shares. On 8 show of hands  every
sharehoide who {being an ndmdual) is present in pe730n of (DEiNg 8 COrPoraton) is prosent by a
Guly authoraed representatve (unless he representatve o hmsoll 3 sharerciger. n whch case
he shall have more than ong volte) shail Asve one vole A proxy shalnot b endtied to vole 01 a

show of hands

No shaveroider shail vote st any general meeting or 3t any $8Dare Meetng of e FoXler of any
class of shawms. e:ther :n pevscn Of by proxy, N ‘sspect of any share haid by him unieas all
monwes presenly payadle by hum in rp3pect of 1\at share have deen pald

In e casa of joint holers the voie of 1he sendr who 1eaders 8 vole shal be accepted to e
SxTUS.ON O tha voiss of e other jont holders. and seniorly shat 0o deterrsned by the order in
which tha names cf the ho/Cers $2nd in the regisier of memders

Unless a pol 15 duly somanced. 8 deciaraton by the chairmnan that a resolubon has deen carned
¢r camned unanmously, of Dy a particular majonty, o 151, Or not Camed by a partaular maonty
and an enlry 10 that efect in the minutes of the meshing shali ba conclusive evidence of the fact
wiBdut proaf of the AUMDEr of PrOpOrbion 0f the voles recarded in tvour of of agsnet the

resolubon

Pall votes

521

522

623

524

528

26

01 8001 svery sharehcider who (being an NIMIUA! 15 PTIENNIN DBECA Or by proxy o¢ (Leing @
carporation) is present by @ duly suthorsed ropresentsine or by proxy shall nave ore vole %or
every share of whch he @ tho hoider, subjec? 1o any nGMs of restnctions attoched ' 3ny spec e
class of share On 3 poll. 8 shareholder enbitied 10 more than cne vole meed not use al h s voles
O COSL 3!l e votes Mo uses in the same way

Antcin 44(2) of the Modg! Ancies shsil te smended by the inserdon of the foilowirg sub-
porag eph a3 amcie 44(2Xe)

“8 pOrION O DEMINS MO C g Bhares confemng a nght to vode ON the resdLON 6M which not loss
Mhan one tenth of e 1ota! sum paikd up cn ail the shares confernrg the! rght ~

Artcie 44(3) of the Modo! Arscies shad de 3merded dy insert. A Bhe follow ng sentance st the
end of the Atcle.

A demand 80 withdrawn shal N0t nvaicate the result of 3 $how of hands declarod be'ore the
somand was made’

The resut of U poil Shat be deemed % be the resolubcn of the mesung 8t which the poll was
demanded

A pol demandad on the electon of 3 chairmen o 3n 8 queston of adournment shal be taken
orthwin A pcil damanded On any other Questhion shail be taken eEngr Iowith Of 8% such bme
and place as the chaiman dmCts No! dbeing more t:an thity days afler the pol .3 Cernarded
Tho Semand ‘or a poll shal not prevent the CONruaNCs of 8 meeting for the TIASILON o 8y
Dusness other than the Quesion 6n wheh the poll was demanded If 3 pol s demanded before
the declanabon of 1ho resv/t of 8 Show of hands ond the demand is duly withérawn, the mecting
shail contrue as f 1w demand had not been made

No nobdos reod be gnven of 3 poll ot Waken forthwth f To trme and Dlace 8 wheh 2 s to be

taken are announced at the mawting 8t which 4 @ demanded In 31y other case at leas! seven
Clear Days’ notice shal be grven specying the hme and place at which the pol 1s to te taken
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Content of proxy notices

C X

532

833

Sudact 0 the provsong of Mase abcles, a shareho'deris entied to a4pport angther pevson as
his proxy to exercse 8101 ary of s NGNS % attend and to Speak and vo'e at a general meetng

A shareholder may appoint more tar ore ProXY ¥ reiaden to 3 meehing. provded that each
PITXY i3 DpONied o exsrcae the Nghs atsched o a dferen! share or shares held by Ihat
sha‘eholder

Proxies may only vady be appcinted Oy 3 ncoce ir wiing (proxy notico) whch'
8321 a3 the name and address of the shareho'der apeorteg the praxy:

$322 identfies e person sppointed 1o be that sharehoders proxy and the gerers!
Teedng in aton % which that person is appointed.

5323 '8 8:2080 by Or on beh & of the sharehdides appointing the proxy. of % suthe 1ocated
11 $UCh Mmanrer as the Grectos may detmMmine; and

5324 1S d@Lva1e0 1o the COMPIny « 8CCOTANCE WEn the antic'es and = ILOTANCE mith
3ny mstruchons containgd = the noboe of he general meedng (or ado.med
meeting) 1o wh-ch they reiade ang receved by e company

$3 241 uommmussz.azwsazu.mmma-m'm
mMEoIng o ad.oumed meetng, not less than orty-eght Aours beforo
t90 tme for Rolkdrg the moeosng or adoumed meobng at wikch the
oMt to voAe is 10 Le exercsed.

53242 in e case of & pol! taken meve than forty-e9t hours afier ¢
demanded, a%er tho pelt has boen Cemanded angd not less than
twenty-Sour hours before the tme apponied for e taong of the pot.
o’

3242 where the poil 18 Aot taken forthrwith beutis taken not more thaa forty -
Sight hours afier # was demanded. a1 the tre at whizh the pon was
demnanced o tweaty-four hours before the trme appointed for the
t3kny of ?ra po¥, whichever i the ‘ater,

ard 3 praxy FeRce which is Nt delivared and mceved In sugh ranne” ¢hal Do
valg

Artcie 45(3) of the Mode: Artices shall be amended by (he adc.ton of e ‘oliowing at the end of
the artic’e

© an3 the proxy 15 0bIged 10 vo'e Of adssea ftrom Yoling v accordence wih the specined
msinucbons However, e Compary is not cdiged to check ntwiher @ Proxy voios ¢f 3dsiains frem
voing as he has been instructed and shall ircut no kadiity for fuling 10 do 30 Faiure by 8 proxy lo
vote or abstailn from vodng s instrucied at @ meeing $R3J N0l Avaidate proceedings & !

meeting *

Dedvery of proxy notices

341

543

Any notce of @ gerenss meetng mus! specly e address or addresses {proxy notificetion
adoress) st which the COmpany of sts 39eN% W recene proxy Nobiaes relating to thet meetng. of
any adioumment of 2. deinered n hard copy of eletionic form

Arice 46(1) of e Mode! Atices shat be amended by Nertng the woUs 'to 3 proxy
notication address” ot the end of hat Artice

A nctce revoiing a Froxy appocaiment only takes affact 4 & & rocarved by the company
431 Sutyect io Artcies 54 3.2::»13.“33,mu~.omongmnlouq°xnodmtrg.

21 less than forty «ght hours before the tene ‘or holdng the meedng ¢r adjoumea
mesing 3t which the right o vole 15 10 D¢ exercised:
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57

8432 ™ the Cate of a poli taken More San foty-egM hou's afler it was Cermangded. n¢t
less than twenty-four Pours defcre the time pgonted ‘or the takeg of the pott ar

$433 N the cage of a pod not taken BPwith But not more than forty-cight howrs afer ¢
was demanded. al the tme al wnch t was demanced ¢ twenty-four Nours befoo
INe (rne apponiod o7 the tairg of Ie paii. whehover is [ater.

314 a nN0ICe Which is Not Celvered anc nrceived N SUCh Ta ney shal be invatd

44 In calculating the pe-ads e‘erred 1o in Artcle 53 (Content of proxy ncbaes ) 8 his Adgie 54, no
accouLnt shal be taken of any part of 8 day thatis not 3 woning day

Repressntation of corporstions at meetings

Sutject ta the Companies Act 2006 a company which s a shasaho'der may By resoludon of 1ts ¢:ectons or
other goverming body, authonsg one or Mo Perscne 13 act as i represeniatve or representatvgs ot 8
meqong of the company or at a separats meotng of the hoisers of 3 oass of shares of :e company
(corporate representstive) A diractor. secretary or other person authonsed for the purpose by the
dinectiors may reQurs 3 COTPOrale ropLsentadve to produce & e rtrhed copy of the 8§ Jbo of authorisscon
befo® permting him to ¢xerc se his poaers

WRITTEN RESCLUTIONS

A rnsolution of the sharehoidery (or 8 class of sharghoders) may ¢ passed 8s & witmn regoiubion o
ccordarce with chapler 2 of paat 13 of the Compances Act 2006

PART §
MISCELLANEOUS PROVISIONS

COMMUNICATIONS

Means of communication to be used

§71 Any natce. document o other wvormation shall be deemed served on o¢ deinered to the
iMended reapent

5711 i propesty sadressed and 30! Oy prepard Uniled Xirgdom first ciass poat to an
address In the Unded Kingdom. fo-ty-eght hours after # was posted,

$712 ¥ propedy addressed and deinvered by hand when it was gmon or i at the
#DProprale address.

5713 ¢ property sadressed and send or supphed Dy eiectroric means forty-eght AoLrs
sftec e documet or informaton was sent or supplied. of

§7T1.4 1 5612 01 SUPPRINA By Means of 3 weds 00, when 1he Mate 18l 4 Arst Made ava 'gdW
9n the wedste of (if 13%1) wher the recpent recenes (0f is Goemed to have
received) notice of the fact that the matertal ik avaiadle on the website

For he purpases of this Artcis 57 1. no account sha | be taken of any part of a day thatis aot 8
working day

572 In prowrg that any ~otice, document or cgher informaton was pioperly acomassed, A shall be
suffioent 1o show 1t the notice, documant or cher rfomMaton was delvered © an sddress

permives for the purpose by of the Companios Act 2008,

572 in the Case of jort halcers of 8 shave. ak ncices or documents shali be gven to the ;oint hoider
whose name stands first in the regater in respect of e jont hoiding Novce $0 gven shat be
sufficier notco to ail of the jart Raiders Where there are Lt ROSers of 8 share, ayhing which
needs ¢ bé agroed or spacfied in reiabon 10 any roLCe. JOCUTMENE OF C2hel infaTr3den to be
sen’ or supplied 10 them can te sgreed or spected Dy any ore of the j0int helcers The
ageement or $peciS%caton of the jort holder whcso name stands first n the register wil da
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58

8cCep’ed 10 10 0xClEON Cf the agreement of spec ficaton of any oTet JOnt hoider (s) whose
name(s) stang later in the register

The Company may give not<e 10 the ¥ansmifiae of a member, by senting or detvenng it in any
m2nng< authoised by these Ardaies 1or e ghvng of Aotce % & Mmemrter. 83dressed 1o that
parson by name, o Dy the tlie, of reproseniatve of tha deceased Cr rusiee of the dararypt o
represerystive by operabon of law of by any Ike Cescrigton. at the address (i arry} within the
Unitod K:ngdom suppied for the purpose by e person C3iming to be to entiied Unt! such 34
acdress has been 50 suppred, a notice may be given 1 any mannes "t whh it mrght have been
grven f the death or banhrupicy O operaton of law had not occurred

ADMINISTRATIVE ARRANGEMENTS

Company seals

Aricie 48(3] of e MOde! Aricies shal' D9 amended Oy the viserdon of the words ‘by e-ter 3l 19231 iwo
3uTAON80d PeBONS OF BN Mg wWOrd “sigred”.

DIRECTORS' INDEMNITY AND INSURANCE

indemnity

91

50.2

Subject 10 Art<io 59 2. but wihout preyudce 10 8ny moemnity 10 which 8 "slevant officer 3
oherwse enbtied

$§1 each relevars oficor shat be indemndod out ¢f e company's assets 898118t all
OC415. Charges, iosses. &Ipenses and kIbimhes INCUTes by him as a relevant offcer

9111 1 e ICWA 0F PUPOred executon andior discharge of his dubes, or
M ' oN to them and

12 in relabon to the company’s (of 37y sssooated COMPany's) ativites
83 rustes of an occupasonal peansion scheme (as defined in section
235(6) of the Cornpanes Act 2006).

NCINg (In @aCh Case) any Labilly ircummed Dy Am 0 Gefenrdng anry ¢l of cravnal
proceedings in which u3gment @ grven in s favout o¢ in whch He is 2cquited of
e proSescngs a°e otherwse ispotec of without any Anding of adriss-on of any
matoral breack of duty 0n his Part or 1N CONBCEON wP asty apPICABON Y which the
COut grants hm. @ ha capaciy as a retevant ofcer. rebel from labivty for
neggence. defaul breach cf duty ¢ dreach o trust in relg2on % the &ompany's [or
any ass0ciatod company's ) s®als; and

5812 e corpary may prowce iny rolevant officer with funds 0 moct expend e
INCUred o to be INCLTed by him 11 connecion won any prodeedings cf 8pp.Caton
ro'emad & in Ardcle $9.1 1 and otherwise may take any action to enstie any such
reierant oMogr 10 Vo8 UMy such expenciture

Ths Artcie coes not suthonse any ndemeity whch mould be Proh 2ded of rendered vou by any
provision of he Companses Acts of by any other provision of taw

Inthis Abce 59

59.3 1 COTOEMES arw 333008 if 0re 13 8 SLDS.Aary of the Cther or both are subsdiangs
of the $amMo dody corporate, and

932 3 rolevant 0ificer Means a7y :"CIor o 31IBMENP Srectnr or cther OFoRT Of lorner
draciov o other oficer of the ccmpery or an assocuated company including avy
company which i a trustee of an cccupatonsl pension schome (a3 defined by
secdon 235(6) of the Companies Ac: 2008) and may. # Ihe sharehoiders sO Gecde.
nclude 3Ny person engaged by the company (or ary sssociated company, s
ALTROr (whether O N0t he 3 SISO 3 JUeCLOr O Diher aMoer), 10 the extet he acts in
his capacity 8s audno!)
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Msurance

0.1

60.2

The direciors may detde 10 purchase and maintan Nsurante, at the sxpeme of the ccmpany.
for the benefit of any relevant ocer In respect of any reigvant .oss

In thrs Asdcie

8021 a relavant officer means any direco! or alemat director or other oRogr Of forme
drecior or cther cfficer of the CoOmpaNy Of 8n 1500 COMPANY (Inciuding any
Oompany which 5 3 US!Se Of 8N OXCLPOYCNS! DORSION SChome (83 defined ty
sechan 235(6) cf the Companies Act 2008,

602.2 8 reisvant loss means 8nvy l0ss o Ladilty whech has Doen o may be incumed by 8
relovant officer I CONNECHON with that officers cutes o powers ir relabon 1o the
CoOmpany, any 2330C8iRd COMpaty o7 any pension fund or ampyees’ shane
scheme of the campary or 3550Ca%ed company, ang

6023 companes 8me dssocialed d one ¢ @ sudsidiary of the CONEr or Dotk are SUDS. O3S
of the same body corporate.
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