Company Number: 3229746

THE COMPANIES ACT 2006
COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION OF THE SOLE MEMBER
of
CARELINE UK MONITORING LIMITED
(the "Company")

Pursuant to chapter 2 of part 13 of Companies Act 2006, the following resolution (the
"Resolution") 1s proposed by the directors as a special resolution and 1s first circulated to  the
sole member of the Company on ‘L "‘\O-fd'\ 2012 (the "Circulation Date")

SPECIAL RESOLUTION

THAT the articles of association in the form attached to this Resolution and signed for the
purposes of identification by the Chawrman of the Board be adopted as the new articles of
association of the Company in substitution for and to the exclusion of all existing articles of
association of the Company

Please read the notes set out below before signing or taking any action on this resolution,

AGREEMENT OF SOLE MEMBER

|, besng the sole member entitled to vote on the Resolution on the Circulation Date, irrevocably
agree to the Resolution

SIGNED by ) Eol ?
for and on behalf of ) Z'V[

PEVEREL BUILDING TECHNOLOGIES LIMITED )

THURSDAY

|

15/03/2012 #i79
COMPANIES HOUSE

6064651-1 1




NOTES

11

12

If you agree with the Resolution, please

sign this document above alongside your name or the name of the person on whose
behalf you are authorised to act, and

return the signed document (together with a copy of any authonty under which you have
signed it - see note 3 below) by one of the following methods’

121 by delivery in person or by hand to Fiona Twigg of Olswang LLP, 80 High
Holborn, London WC1V 6XX, or

122 by post to Fiona Twigg of Olswang LLP, 90 High Hotborn, London WC1V BXX

You should not return the document to any other person or address, whether such
person's name and address 1s included in a document accompanying this document or
otherwise By returning the document as set out above you irrevocably confirm that any
director of the Company is authonised at his sole discretion to deliver the document to the
Company on your behalf and shall (until the date of delivery of such document to the
Company) continue to hold the document as your agent and not as agent for the
Company

Unless by the end of the period of 28 days beginning with the Circulation Date sufficient
agreement has been received by the Company for the Resolution to pass, it will lapse

If you are signing this document on behalf of a person under a power of attorney or other
authority, please send a copy of the relevant power or authonty when returning this
document, as set out in note 1 2 above
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ARTICLES OF ASSOCIATION
-of-

CARELINE UK MONITORING LIMITED
{"Coempany™)

PRELIMINARY

The relevant model arbcies {withun the meaning of section 20{2) Companies Act 2006 as
amended, modified or re-enacted from tme to time) are excluded n their entirety

For so long as there ts only ane shareholder of the Company, references in hese articies
to sharehalders or which imply the existence of more than one shareholder shall be
construed as references to the ona shareholder for the tme beng of the Company

In these artcles {unless the context requires ctherwsse) the following words and
expressions have the following meanings

“Appaointor” has the meaning given n article 8 1

“Assoclata™ in relation to any person shall mean the ultimate parent undertaking of that
person and any dire¢t or mgdirect subsidiary underiaking of that person or of any such
parent undertaking

"associated company” has the meamng gwven in articie 23 1,

"bankruptey” means the making of a bankruptcy order by a court in England and Wales
or Northem lreland or any individual insolvency proceedings in a junsdiction other than
England and Wales or Northem Ireland which have an effect similar to that of bankruptcy

“capitatised sum” has the meaning given n article 151 2,
“Chairman* has the meaning given in aricie 4 6 1

"clear days" n relation {0 a penod of notce means a pencd of the specified length
excluding the date on which notice 1s given and the day for which it 1s given or on which it
15 to take effect,

“Companies Acts™ means the Compames Acts (as defined in sechon 2 of the
Companes Act 2006 as amended modified or re-enacted from time to tme) in so far as
they apply to the Company,

"Companies Act 2006 means the Companies Act 2006 including any statutory
rmoddication or re-enactment of that statute for the uma heing in force, subject always to
aricle 14
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"Company Secretary” means the secretary of the Company i any, or any other person
appointed to perform the duties of the secretary of the Company including a joint,
assistant or deputy secretary «f any

"Distnbution Reciplent® has the meaning given i arpgle 14 2 2

“documant” includes unless otherwise specified any document sent or supplied in
electronic form,

“aligible director” means (a) in relation to a matter proposed al a directors’ meeting, a
director who s entitled to vote and to have that vote counted in relation to that particular
matter at that meeting, or (b} in relation io a decision of the directors taken In accordance
with article 4 2, a director who would have been enttled to vote and to have that vote
counted had the matter in question been proposed at a directors meeting

“fully paid” in relation to a share means that the nominal value and any premwum to be
pad to the Company in respect of that share have been paud or credited as paid to the
Company

“Group Compantes™ means the Company and its subsidiary undertakings from tme to
time, and a reference to a "Group Company” shall be a reference to any one of them

“instrument” means a document in hard copy farm
“persons entitled" has the meaning given (n article 15 1 2,
"Proxy Notice™ has the meaning given in arbicle 17 2 1
"qualifying person™ has the meaning given In article 16 2,
"Relavant Company" has the meaning given in artile 24 2,

“Ralovant Matter” means n relation 1o a director, 2 matter which may constitute or give
nse 10 a breach by that durector of his duty under section 175 Companies Act 2006 to
avoid a situalion in which he has or can have a direct or indirect interest that conflicts or
possibly may canflici with the interests of the Company (including a breach which would
anse by wvirtue of his appaintment as a director),

"shareholder” means a person whose name 15 entered on the reqister of members as
the holder of a share

“share™ means a share in the Company,
*United Kingdom™ means Great Bntain and Northern lretand and

“writing™ means a method of representing or reproducing words symbols or other
nformation by any method or combination of methods whether i electronic form  hard
copy or in any other legible and non-transitory farm and “written” shall be construed
accordingly
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Words and expressions defined in the Companies Act 2006 and used in these arficles
{either without further definiion or by expressly refernng to the statutory definiion of that
word or expression) shall bear the same meaning as in the Companies Act 2006 as m
force on the date when these aricles becoma binding on the Company This does not
apply {a) where the word or expression used 1s not defined by express reference to the
Companies Act 2006 and the subject or context m which that word or expression 15 used
15 Inconsistent with the statutory definiion or (b) where that word or expression 1§
otherwise defined i these articles  In all other circumstances references in these articles
to any statute or statutory prowision (including without limitation to the Companies Act
2006 or any prowision of the Companies Act 2006) subordinate legistaton code or
gudeling {"legislation”) 15 a reference to such legislation as the same may frem time o
ttme be amended re-enacted modified, extended, vaned, superseded, replaced

substiuted or conscldated

LIABILITY OF MEMEERS

The f@bility of the members s imited to the amount if any unpaid on the shares held by
them

DIRECTORS' POWERS, RESPONSIBILITIES AND DELEGATION

Subject to these ariicles, the directors are responsible for the management of the
Company's business for which purpose they may exercise all the powers of the
Company

The shareho!ders may by special resolution direct the directors to take or refrain from
talung specified action No such specal resolution shafl invaldate anything which the
directors have done before the passing of the resoluton

Subject to these articles, the directors may delegate any of the powers which are
conferred on them under these articles to such paerson or commuttee by such means
{including by power of attomey), to such an extent, in relabon to such matters or
terntones and on such terms and conditions, as they think fit  If the directors $o specify,
any such delegation may authonse further detegation of the directors’ powers by any
person to whom they are delegated The directors may revoke any delegation in whole
or part or alter its terms and condittons

Committees {0 which the directors delegate any of ther powers must follow procedures
which are based, as far as they are applicable, on those provisions of these arucies
which govemn the taking of decisions by directors The directors may make niles of
procedure for all or any committees which prevall aver nules denved from these articles
they are not consistent with them
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4 DECISION-MAKING BY DIRECTORS
41 Dlractors to take dacisions collectively

411 The general rule about dectsion making by directors 15 that any decision of the
directors must either be a majonty decision at a meeting or taken in accordance
with article 4 2

412 If the Company only has ¢ne director for the tme being (and no provision of
these articles requires it 10 have more than one director) the general rule does
not apply and the sole director (for as long as he remains the sole direcior) shall
be entitied to exercise all the powers and authonties vested in the directors by
these aricles (and the provisions of these articles shall be construed
accordingly), and he may take decisions (provided that he consututes an eligible
director n relation to any particular decision) without regard to the prowsions of
articies 42, 43, 441, 442, 445 446 451 452 and 46 relating to
directors’ decision-making

42 Unanimous decisions

A decision of the dwectors 1s taken In accordance with this articke when all eligible
directors indicate to each other by any means that they share a common view on a
matter Such a decision may take the form of a resolution in wnting where each eligible
director has signed one or more copies of &t or to which each elgible director has
otherwise indicated s agreement m wntng A decision may only be taken in
accordance with this article 4 2 where the eligible directors taking the decision would
have formed a quorum had the matter been proposed as a resclution at a directors
meeting

43 Calling a directors' meeting

431 Any director may call a directors’ meeting by giving notice of the meeting to the
diwectors or by authonsing the Company Secretary 1o give such notce The
Company Secrelary must call a directors’ meeung If a director so requests

432 Notice of any directors’ meeting must indicate, its propased location (if any), its
proposed date and time and f it s anticipated that directars participating in the
meeating will not be 1n the same place, how it 1s proposed that they should
commurucale with each other dunng the meeting

433 Subect to these articles notice of a meeting of the directors must be given to
each director (including one who 15 absent for the tme bewng from the United
Kingdom) and may be given etther personally or by word of mouth or in hard
copy form or by electrome means or by any other means authorsed by the
director concemed

434 Notce of a directors meeting need not be given to directors who are not entitled
to receve nolice or who have elected not o receve nolice of that meeting
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pursuant to article 7 12 or who have waived therr enttlement to notice of that
meeting, by giving nolice to that effect to the Company n advance of the meeting
or not more than 7 days after the date on which the meeting rs hald Where such
notice of warver 1s given after the meeting has been held, that does not affect the
valdity of the meelng, or of any business conducted at it

44 Participation in directors® meetings and decision making

441

442
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Subject to these articles, the directors participate in a directors’ meeting when the
meetng has been called and takes place n accordance with these articles and
where each director can communicate orally to all of the other directors taking
part, any information or opimons he has on any paricutar tem of the business of
the meeting (n deterrmining whether the directors are participating in a directors’
meeting 115 wrelevant where any director s or (Subject to the first sentence of
this article) how the dectors communicate with each other  Such a meeting
shall be deemed to take place where the largest group of those participating I1s
assembled or, If there 1s no such group where the chairman of the board meeting
15 located

Subject to these articles each director participating in a direciors’ meeting has
one vote

Subject to the Companies Act 2006 and the other prowisions of thesa aricles a
director may participate in any decision-making process (including bemg able to
vote on and be counted in the quorum at any meetng) where the matter under
considerabon or the reselution to be voted on concerns a matter in which he has
a direct or indirect interest which confiicts or may conflict wath the interests of the
Company provided that

4431 the dwector has dectared the nature and extent of thal interest in
accordance with and to the extent required by the prowisions of the
Companes Act 2006 and these articles

4432 where necessary any situatron which could grve rise to a conflict
and which would otherwise be protubited by section 175 of the
Companes Act 2006 15 authonsed pursuant to article § 1 or article
6 and

4433 the terms of any authonsabon grven or imposed pursuant to aricle
51 or article 6 do ot prevent or otherwise restnct the director from
daoing sa,

but otherwise shall not be enttled to participata in such process or {o vote or
count in the quorum where he has a direct or indirect interest which conflicts or
may conflict with the interests of the Company |f a dwector purports to vote n a
situation where by wvirtue of thus article 4 4 3 {or the terms of any authonsation)
he i1s not entiied to vote, his vote shall not be counted




444 Forthe purposes of arlicle 4 4 3

4441 an interest of a person who s connected with a director (within the
meaning of section 252 of the Compantes Act 2006) shall be
treated as an interest of the director;

4442 in relaton to an alternate an interest of his Appointor shall be
treated as an interest of the altemate n addition {0 any mierest
which the attemnate otherwise has, but this does nat preclude the
allemate from vobing in relation to that transaction or arrangement
on behalf of another Appointor wha does nat have such an interest
{or for imself If he 15 a director and has no such interesy,

4443 references 1o a conflici of interest include a conflict of interest and
duty and a conflict of duties, and

4444 an interest of which a director has no knowledge and of which it 1s
unreasonable 10 expect him to have knowledge shall not be treated
as an interest of his

Faor the avordance of doubt, where a director {*first dlrector”) 15 appointed to
act as an alternate by another one or more directors ("second director”) and
the first director has an interest which prevents hum from voung i relation to
any transacbon or arrangement that first director shall also not be entitled to
vole in relation to that transaction or arangement as alternate on behalf of any
second director

445 Subyect to article 4 4 6 1f a question anses at a meeting of the directors or of a
commutee of directors as to the nght of a director to participate n the meeting
{or part of the meeting) for voting or quorum purposes, and that question 13 not
resolved by the director voluntanly agreemg 10 abstain from voting, the question
may, before the conclusion of the meeting, be referred to the Chaimman whose
rdling n relation to any director other than the Chaiman is 1o be final and
binding

446 If any queston as to the nght to parikapate 11 a meeting (or part of a meeling)
anses n respect of the Chaiman (and that question 15 not resolved by the
Charman voluntanty agreeing 1o abstain from votng) the quesiion 5 to be
decided by a decision of the directars at that meeung for which purpose the
Chairman 1s not to be counted as entitled to parbeipate in the meeting {or that
part of the meeting} for veting or quorum purposes

45 Quorum for diractors® meatings

451 Al a direclors meelng uniess a quorum 1S participating, no proposal 1s to be
voled on except a proposal to call another meeting

452 Save as set outin artcle 4 53 the quorum for the transaction of business of the
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directars shall be two eligible directors

453 The querum for transaction of busingss of the directors shall be one ehgible

director, if
4531 there ts a sole director or
4532 at any meeting of tha directors, to the extent called to consider and

vote on any matter tn relation to which a director 1s not entitled to
or does not vole or whosa vote s not counted by virtue of

45321 the provisions of article 4 4 3 or

45322 the exercise by a director, pursuant to article 71 of
the nght not to atlend and vole or

45323 secton 175(6)b) Compames Act 2006

there 1s only one ehgible director willing to take a decision on any
matter

454 If thera are no directors in office or the directors in office or tha sole direclor are
unable or unwiling (& form a quorum or to take a dectsion on any particular
matter, or to appomnt further directors to make up a quorum or to enable a
dectsion to be taken on any particular matter or to call a general meeling of
circulate a wntten resolution to do so, then any sharaholder may call a general
meeting or circulate a wniten resolution or instruct the Company Secretary to do
so for the purposes of taking the decision or appointing cne or more additonal
diwrectors to form a quorum or to enable a decision to be taken

46 Chairing of directors’ meetings and chairman's casting vote

461 The directors may appoint (and remove at any tme) a director 1o char ther
meetings and the person so apponted for the ume being 1s known as the
Chaiman  |f the Chairman 1s nat participatng in a directars’ meatng within ten
minutes of the time at which it was to start or is unwiling or unable 1o act as
chawrman at that meeting or any part of it, the participating directors must
appoint ong of themselves who 1s willing and able 50 to act to be the Chairman
for that meebing or for that part of the meetng

462 If the numbers of votes for and against a proposal are equal, the Chairman or
other director chainng the meetng has a castng vote, unless in relation o a
particular proposal at a meeting, the Chairman or other diractor chainng the
meeting 1S not an ehigible director

47 Records of decisions to be kept

The directors must ensure that the Company keeps a permanent record in wrting which
can be read by the naked aye, for at least 10 years from the date of the decision
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recorded of every unanimous or majonty decision taken by the diwectors and of any
decisions taken by a sole director

Directors® discretion to make further rules

Subject to these arlicles and the Comparwes Act 2006 the directors may make any rule
which they think fit about how they take decisions, and about how such rules are to be
recorded or communicated to directors

DIRECTORS' PERMITTED INTERESTS

Provided that (a) he has declared the nature and extent of lus interest in accordance with
(and o the extent required by) the prowisions of article § 4 and (b) the directors or the
shareholders have not (upon reguest) refused to give specific authonsation pursuant to
artcle 6 for a particylar situation or matter , and {c) the directors and shareholders have
not otherwise resolved pursuant to artcle 6 3 that a parbicular situation or matter shalt no
longer be authonsed a dwector notwithstanding his office, shall be authonsed

511 toenter nto or otherwase be interested n, any transaction of arangement with
the Company or any other Group Company or in which the Company {or any
other Group Company) I1s interested, either with regard to his tenure of any office
or position Jn the management, administratien or conduct of its business or as
selier buyer or ctherwise

512 tohold any office or place of profit (except that of auditor} with, or to be employed
by or a consultant to or otherwse interested {Including by way of the holding of
shares or secunties converuble into shares) in the Company any gther Group
Company or in any shareholder holding a majonty of the voting nghts atiaching to
the issued share capdal of the Company

513 to act by himself or by any firm of which he 15 a partner director employee or
member i a professional capacity (except as audior) for the Company, any
other Group Company or any shareholder holding a majonty of the voling nghis
attaching to the 1ssued share caprtal of the Company and he or his firm shall be
entitied to remuneration for professional services as if he were not a director of
the Company; and

514 to be a drector of any ather company in which the Company does not have an
interest if that cannot reasonably be regarded as likely to give nse to a conflict of
nterest at the time of his appointment as a director of the Company or that other
company {whichever 1s the later)

and such authonsations shall extend to any direct or indirect interest that conflicts ar
passibly may confhict with the interests of the Company which may reasonably be
expecied {o anse out of the situations and matters so avthonsed and which 1s capable of
being authonsed at law No authensation shall be required pursuant to article 6 of any
such situation or matter authonsed by this aricle 5 1 and without imitabon  no director
shalt, by reason of his holding office as a director of the Company (or of the fiduciary
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relatronship established by his holding that office) be liable to account to the Company for
any remuneration profit or other benefit recewved as a result of any interest permitted by
this article § 1 and no transachion or arrangement shall be hiable to be avorded by reason
of any director having any interest or having received any benefit permitted by this article
51

The authonsations griven pursuant {o and the other provisions of article 5 1 shall extend to
and include wihout imitatron, direct or indirect interests of a director which anse (or
which may potentially anse) due to

521 any transaction entered into by the directar or any shareholder holding the
majonty of the voting nghts attaching to the 1ssued share capital of the Company
In relation 1o shares (or secunlies convertible into shares) debentures or other
securibes in (a) the Company or any other Group Company, or in {b} such
shareholder

522 anyguaraniee secuniy or indemmity given or proposed to be given by any Group
Company to or to any person for the benefit of, (a} any other Group Company; or
{b) any shareholder holding the majonty of the voting nghts attaching to the
issued share capitat of the Gompany or any Asscciate of that shareholder;

523 e recommendabon declaraion and payment of any dmdend or other
distnbution by the Company,

524 any transacton or arrangement proposed made terminated or vaned between
{a) the Company and any other Group Gompany or (b) tha Company and any
shareholder holding the majonty of the voting nghts attaching to the issued share
capital of the Company or any Associate of that shareholder including without
Iimifatn transactions or airangements relating to the sale and supply of goods
and services the borrowing or advancing of money and the use of property and
other assets, and

525 any claim or nght ansing batween {a) the Company and any other Group
Company or (b) the Company and any shareholder helding the majorty of the
voling nghts attaching to the issued share capuial of the Company or any
Associate of that shareholder

1t shall be a term and condition of the authonsation given pursuant to article 5 2 S that the
director shall not be enttled to vote or participate In any discussions relatng o the
exercise enforcement or pursuance of any claim or nght so authonsed

For the purposes of articles 51 and 5 2

531 aninterest of (a) a person who ts connected with a director (within the meaning
of section 252 of the Companies Act 2006) and (b} the Appointor in relation to
any altemnate, shall be treated as an wnterest of the director or the alternate (as
appropnate) n each case in addibion to any interest which the director or
ahemate otherwise has, and
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532 any authonsation of a situation or matter pursuant to articles S 1 and 5 2 relating
fo a Group Company or to any shareholder holding the majonty of the voting
nghts in the share capital of the Company or any Associate of that sharehalder
shall be effectve only for so long as the refevant Group Company remains a
Group Company the relevant shareholder holds the majonty of the voting nghts
mn the Company and the relevant Associate remains an Assoctate of a person
who holds the majonty of the voting nghts in the Company

In relation to transactions or arrangements with the Company, the director shatl declare
the nature and extent of any interest authorised under articles 51 and 52 m any way
permitted by the Companes Act 2006 and shall only be required to make such disclosure
to the extent required 10 do so under the Companies Act 2006 In relation to other
situations of actual or potential conflict of interest, the director shall declare the nature
and extent of his interest at a2 meeting of the directors, or as otherwise determined by the
diectors, but shall not be required to declare the nature and extent of his interest to the
extent that the other directers are already aware of the interest and its extent

AUTHORISATION OF CONFLICTS OF INTEREST

Any Relavant Matter may be authonsed by the directors to the fullest extent permitted by
{iaw in accordance with the provisions of aricles 6 210 6 4

Any director may propose that a Relevant Matter be authensed by the directors  Such
proposal and any authonsation given by the directors shall be effected in the same way
as any other matier may be proposed to, and resolved upon by the directars in
accordance with these aricles {or in such other manner as all the dwrectors may approve)
except that no authonsation shall be effective unless the requirements of secton 175(6}
of the Companies Act 2006 have been complied with  Any authonsation of a matter
pursuant to this article 6 shall unless it states otherwise, extend to any actual or potental
conflict of interest which may reasonably be expected o anse out of the matter $o
authensed

Any authonsation of a matter under article 6 1 shall be subject to such terms conditrons
and imiavons as the directors may specify, whether at the ume of gving the
authonsation or subsequentty The directors or the shareholders may terminate or vary
{ncluding by imposing new terms condibons and lmnations in relaton to) any
authonsation given under this article 6 or under articke 5 1 for the purpose of secton 175
of the Companies Act 2006 at any tme, but no such termination or vanation shall be of
retrospectiva effect The director concemed must act in accordance with any lerms
conditions or imitations specified by the directors or the sharehoiders in accordance with
this article 6 3

No director shall by reason of his office as director of the Company (or by reason of the
fiducary relatonship established by holding that office), be hable to account {o the
Company for any benefit denved from any Relevant Matter 1o the extent that the Relevant
Matier has been authonsed by the directors in accordance with this arucle 6 No
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transacton or armangement shall be lable to be avoded by reason of any interest of a
director to the extent that it has been so authonsed

Notwithstanding the other prowvisions of this aricle 6, the sharehoiders of the Company
shall be enbtied to authonse a Relevant Matter (whether or not authonsation has
previcusly been requested from and/or refused by the directors) and any authonsation of
a matter pursuant to this article 6 shall, unless  states otherwise, extend to any actual or
potential conflict of interest which may réasonably be expected to anse out of the matter
so authonsed The provistons of articles 6 3 and 6 4 shall apply mutatis mutandis to any
authonsation so given by the shareholders save that the word(s) “directors” or "directors
or shareholders™ when refernng to the authonsation being given or to any terms and
conditions of authonsation being specfied, imposed, vaned or terminated shall be read
only as the word “shareholders™ Any authonsation and the vanation or termmaton of
any authonsation by the shareholders under article 6 3 or this article 5 shall be by
ordinary resolubon save whare any greater majonty 15 othermise required by the Act or
other applicable law

DIRECTORS' INTERESTS GENERAL .

Where this article 7 1 appkes a director shall be deemed to have the authonty, without
breaching the general dubies he owes to the Company by virtue of sections 171 to 177 of
the Comparves Act 2006 to take {and shall take if so requested by the other directors or
the shareholders) such steps as may be necessary or desiable for the purpose of
managing any conflict of interest to which this article 7 1 apphes including (without
timitation) by

711 compiying with any procedures laid down from time to ume by the directors or
shareholders for the purpose of managing conflicts of interest generally or any
specific procedures approved by the directors or shareholders in relation to the
situation, matter or interest in question,

712 excluding himself from attending and voting at board meetings or ctherwise
participating In directors decision making to tha extent relating to such situation
matter or interest or from participating in discussions (whether at meetings of the
board or otherwise) or receving documents or snformation to the extent relating
fo any such situation, matter or interest {including without imitaton notice aof
mestngs board papers minutes or draft minutes dwectors wntten resolutions
and legal advice given 1o any Group Company)

713 amanging for documents or information retating to any such situation, matter or
nierest to be reviewed by a professional adwiser to ascertain the extent to which
it might be appropnate for um to have access to such documents or information
andlor

714 not disclosing to tha Company or not using in relation to the Company’s affairs,
information which he obtains or has obtained otherwise than through his posihon
as a director of the Company which relates to a situabon matter or interest and
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which is confidantial to a third party where t0 do S0 would amount to a breach of
confidence or breach of duty to the thirg party

Article 7 1 shall appty where a director has or could have

721 adrect or indirect interest that conflicts or possibly may conflict with the interests
of the Company and prowided that tha interest or the existence of the situation or
refationship leading to the interest has been authorised pursuant to article 5 1 or
aricle 6 and unless otherwise specified by the terms and conditions of such
authonsation, and

722 adrector indirect intarest in a transaction or arrangement with the Company and
such interest has been declared to the other directors to the extent required by
the Companies Act 2006

Whera a director oblains or has obtained information, otherwse than through his posiion
as a dwector, which s confidential to a third party other than the Company, then provided
that the duty of confidentalrty does naot anse out of a situation in which the director has or
may have a direct or indirect conflict of interest the director shall not be required to
disclose such information to the Company or use it in relation to the Company's affairs
This article 13 without prejudice to the ability of a director to withhold such mformaton
from the Company in accordance with the provisions of aricle 7 1

Artickes 7 1 and 7 3 are without prejudice 1o any equitable prninciple or rule of law which
may otherwise excuse or release the director from any requirement to disclose
information or use nformabion 1n relation to the Company's affars, partcipate m
discussions or receive documents or informaton

For the purposes of articlas 5 to 7 references to a conflict of interest include a conflict of
interest and duty and a conflict of duties

ALTERNATE DIRECTORS

Any director, other than an altemate director {"Appeintor”} may appoint as an alternate
any other director or any other person who 15 willing to act, to exercise (in the absence of
the Appointor) the Appontor's powers as a director generally and in particular but without
limitation {in the absence of the Appaintor) to carry out the Appointor’s responsibiiibes in
relation to the taking of decistons by direclors

Any appointment or removal of an altemate must be effected by notice in wniting to the
Company signed by the Appointor or in any other manner approved by the directors
The roice must dentify the proposed altemate and in the case of a notce of
appointment contain a statement signed by the proposed altemate that the propased
alternate 1s willing to act as the alternate of the director giving the notice

An alternate director has the same nghts in relation to any directors meeting or decision
of the directors as the allemate's Appoinitor and withouwl fimitation 5 enbitled to recerve
notice of alt meeungs of directors and committees of directors and all meetings of
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shareholders which theirr Appointor 1S entitled to receive and n the absence of ther
Appointor to attend speak and vote at all such meetings at which the Appotntor is
entitled to attend speak and vote

Except as these articles specify otherwise allernate directors are deemed for all
purposes to be directors are hiable for ther own acts and omissions, are subject to the
same restactions as thewr Appointors, and are not deemed to be agents of or for therr
Appontors

Subject to aricle 8 5 a person who 15 an alternate director, but not a director

851 may be counted as parlicrpating In a directors meeting for the purposes of
determining whether a quorum 15 present and may vote on any proposal made
at a directars' meeting (if that person's Appointor 1s net paricipating but would
have been an elgible director 1n relaton to that proposal had he been
participating) and

852 maytake part in decisions of the dwractors pursuant to articla 4 2 (provided that
person's Appointor does not take part in making the decisicn but would have
been an ehgible director in relatwon to that dectsion had he taken parl in making
i)

A person may be appointed as the altemate direcior of mare than cne director Where a
person 1s appointed as the altemate director of more than one director or is an altemale
director and a drector mmself, that altemate director shall (subject to articlo 4 4)

861 be entitled at meelngs of the directors to one vote in respect of every director
by whom he has been appointed {and who 1s not himself participating but who
would have been an ebgible director in relation to the proposal had he been
participating) in addition to his own vote (tf any) as a dwector;

862 may be counted more than once for the purpose of datermining whether or not
a quorum is present, and

863 shall be enttled to take part in decisions of the directars pursuant to article 4 2
on behalf of each director by whom he has been appomnted (and who would
have been an ehgible director in relation that decision) as well as bewng able to
take part 10 making the dectsion for himse!f (if he 1s a director)

An alternate director 15 not entitted to recervg any remuneration from the Company for
serving as an altemnate dwector except such part of the remuneration of the altemate's
Appointor as the Appointor may direct by notice m writing made to the Company

An alternate director's appomntment as an altemnate for a particular Appeintor shall
termnate

881 when that Appointor revokes the appotntment by notice to the Company in wnung
specifying when it ts 1o terminate
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882 onthe death of that Appointar or
883 when the directorstp of that Appointor terminates,

and an altermate director’s appointment as an alternate for an Appaintor (and if the
person s an alternata for more than one director, that person's appointment as an
atternate for each Appointor) shall terminate on the occumence in relation to the alternate
of any event which f it occurred in relation to any Appontor of that altemate would result
in the terminavon of that Appointor's appointiment as a director

APPQINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

The sharsholder(s) holding a majonty of the voting nghts attaching o the 1ssued share
capital of the Company may from time to time appoint any person who 15 willing to act
and who 15 permitied by taw to do so as a diractor and may remove from office any
director, whether appainted under this Article 9 1 or otherwise

Any appointrment or removal of a director pursuant to Article 9 1 shall be made by notice
to the Company signed by the shareholder(s) enttled to appoint or remove that director
Any such appaintment or removal shall take effect when the notice 1s received or at any
later tine specified for the purpose in the notice

Unless prohibited by the terms of any authonsation given under Article 6 any director
appointed for the hime being pursuant to Article 9 1 may make such disclosures in relation
to the Group Comparyes to the shareholder{s) appomting him as he thinks appropnate in
s sole discretion

The directors shall have no power to appont any person to be a director
A person ceases 10 be a director as soon as

951 that persen ceases to be a director by virtue of any provision of the Companies
Act 2006 or 15 prohibited from being a director by law

952 (incase of a director who 1s a natural person) a bankrupicy order s made aganst
that persen or a composition 15 made with that person's creditors generally in
satisfaction of that person's debts

953 (inthe case of a drector which 15 a body corporate) that body corporate (1)
passes any resolution for voluntary winding up (within the meaming of section
B4{2) Insolvency Act 1986 or otharwise) or 15 wound up by the court, (1) 1s the
subject of an adminuistration order or an admenistrator s appointed in respect of
that body corporate () makes any proposal under Part | Insolvency Act 1986 or
otherwise for a compasiion i satisfaction of ds debts or a scheme of
arrangement of s affars or makes any proposal under part 26 Companies Act
2006 or otherwise for a compromise or amangement between it and its creditors
or any class of them makes any armangement or compromise with creditors
genarally or ceases to carry on all or substantially all of its business (v} has an
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administrative receiver, recemver or manager apponted over all or any substantal
part of its assets, or 1s tha subject of any occurrence substanbally similar in
nature or effect whether in England and Wales ar any other junsdiction,

954 a regstered medical practiticner who 1s treating that person gives a wniten
opinion to the Company stating that that person has become physically or
mentially incapable of acting as a director and may remain so for more than three
months,

955 by reason of that persgn s mental health a court makes an arder which whally or
parily prevents that person from personally exercising any powers or nghts which
that person would otherwsse have,

8956 hes removed from office in accordance with article 91 or

8957 notfication 1s received by the Company from the director that the director 1s
resigning from office as director and such resignaton has taken effect in
accordance with its ferms

DIRECTORS' REMUNERATION AND EXPENSES

Subject to the pror wrtten consent of the shareholder({s) holding a majonty of the voting
nghts attaching to the issuad share capital of the Company the directors may

13 11 appoint a person to the office of managing director ar any other executiva or
salaned office and

1012 enter into an agreement or arrangement with any such parson in respect of such
appointment or in reéspect of the provision by a director of services outside the
scope of the ordinary dubies of that director; and

1013 agree to pay remuneration m such amount and form (both for their services to the
Company as directors and for any other service which they undartake for the
Caompany) as the directars determine

Unless the directors decide otherwise (with the prior written consent of shareholder(s)
hotding a majonty of the voting nghts attaching to the issued share capdal of the
Company) such remuneration shall accrue from day o day and directors shall not be
accountable to the Company for any remuneratron which they receive as directors or
other officers or employees of the Company's subs«danes or of any other body corporate
in which the Company 1s interested

The Company may pay any reasonable expenses which the dwectors {including any
alternate director) or the Company Secretary properly incur m connection with thew
attendance at meetings of directors or committees of directors general meetings, or
separate meetngs of the holders of any class of shares or of debentures of the
Company or otherwise 1n connection with the proper exercise of their powers and the
discharge of their responsibility in relation to the Company
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The directors may (with the prior written consent of the shareholder(s) holding a maganty
of the voting nghts attaching to the 1ssued share capital of the Company) exercise all the
powars of the Company to provide benefits whether by the payment of gratuities or
pensions of by mnsurance or otherwise for any director or former director who hetds or
has held any executive office or employment with the Company or with any body
corporate which s or has been a Group Company or with a predecessor in business of
the Company or of any such body corporate and for any member of his family {Including
a spouse, former spouse civii partner or farmer civil partner} ar any person who IS of was
dependent on lum, and may contnbute to any fund and pay prermums for the purchase or
provision of any such benefit

SHARES GENERAL
All shares shall be 1ssued fully paid

Subjact to these aniclas but without prejudice to the nghts attached to any existing
share, the Company may ssue shares with such nghts or restricions as may be
determined by ordinary resolution

The Company may issue shares which are to be redeemed, or are iable to be redeemed
at the option of the Company or the relevant shareholder

Except as required by [aw no person 15 to be recogrused by the Company as holding any
share upon any trust, and except as otherwsse required by law or these articles the
Company 15 not in any way to be bound by or recegnise any interest in a share other than
the shareholder's absolute ownership of i and all the rights attaching to it

The Company must 1ssue each shareholder, free of charge, with one or more certficates
in respect of the shares which that shareholder holds

Every certificate must specify

1161 nrespect of how many shares and of what class, it 1s 1s5ued,
1162 the nominat value of those shares

1163 thatthe shares are fully paid and

1164  anydisinguishing numbers assigned to them,

and ng certificate may be 1ssued In respect of shares of more than one class  Certificates
must have affixed to them the Company's common seal or be ctherwise executed n
accordance with the Compan:es Acts

If more than one person holds a share, only one certificate may be 1ssued in respect of it
and delivery to one joint shareholder shall be a sufficient delivery to all of them

If a certificate 1ssued in raspect of a shareholder's shares 1s damaged or defaced, or said
to be lost stolen or destroyed that shareholder 15 enttled {o be ssued with a
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replacement certificate in respect of the same shares A shareholder exercising the nght
to be ssued with such a replacement cerlificale may at the same tme axarcise the nght
to be 1ssued with a single certficale or separate certificates and (if 1t 1s damaged or
defaced) must retum the certdficate which 5 to be replaced to the Company, and must
comply with such condilions as to enidence and indemnuty as the directors decide

SHARES AUTHORITY TO ALLOT

The directors are prahubited from exercising any power of the Company to aflot shares or
grant nghts to subscnbe for or convert any secunty into shares in accordance with section
550 Companias Act 2006 except with the prior wniten consent of sharehatder(s) helding
not less than a majonty of the voting nghts attactung to the tssued share capital of the
Company

SHARES TRANSFER

Shares may be transferred by means of an instrument of transfar 1n any usual form or any
other form approved by the directors which 1 executed by or on behalf of the transferor
No fee may be charged for registenng any instrument of transfer or othar document
relating to or affecting the ttle to any share and the Company may retain any instrument
of transfer which 1s registered

The transfaror remains the holder of a share until the transferee’s name 15 entered in the
register of members as shareholder n respect of #

Except as required by the Companies Act 2006 or otherwise by law, the dwectors shall
naot refuse to register the transfer of a share and shall register any transfer of a share as
soon as practicable and in any event withun two months after the date on which the
following are lodged at the office or such other place as the directors may appom?

1331 the duly stamped {or exempt) transfer, and

1332 the certificate(s) for the shares to which the transfer relates or an indemnity in
lieu of the certificate(s) in a form reasonably saustactory to the directors

DIVIDENDS AND QTHER DISTRIBUTIONS
Procedure for declaring dividends

1411 The Company may by ordinary resotutton declare dividends and the directors
may decide 1o pay intenm dividends

1412 No dmdend may be declared or pad urdess it 15 i accordance with
shareholders respective nghts Unless the shareholders resotution to declare or
the drrectors’ decision to pay a dwdend or the ferms on which shares are
1ssued, specify otherwise it must be pad by refarence to each sharehalder's
holding of shares on the date of the resolution or decision to declare or pay it
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1413 The directors may pay at intervals any dividend payable at a fixed rate o &
appaars to them that the profits avadable for distribution justify the payment.

142  Paymant of dividends and other distributions

142 1 Where a dmdend or other sum which 1s a distnbution 1s payable in respect of a
share, it must be paid by ene or more of the following means

14211 transfer to a bank or bullding society account specified by the
Distnbution Recipiant either 1n wriing or as the directors may
otherwise decude,

14212 sending a2 cheque made payable to the Distnbution Recipient by
post (in accordance with arbicle 22 4) fo the Distnbubion Recipient
al the Distnbution Recipient 5 registered address {if the Distnbubion
Recipent 13 the shareholder of the share) or (in any other case) to
an address specified by the Distnbution Recipient in wnting or
(whera no such address has been specified) as the directors may
otherwise decide

14213 sending a cheque made payable to such person by post (in
aceordance with article 22 4) to such person at such address as
the Distnbubon Recipient has specified in wntng or {where no
such address has been specified) as the directors may otherwise
decida, or

14214 any other means of payment as the directors agree with the
Distnbution Recipient in wniing

1422 in these artcles, "Distribution Recipient™ means, in respect of a share n
respect of which a dmdend or cther sum 1s payable

14221 the shareholder of the share, or

14222 if the share has two or more joint shareholders whichever of them
13 named first in the register of members, or

14223 if the shareholder 15 no longer entitled to the share by reason of
death or bankruptcy or otherwise by operation of law the
Transmittee

143  No interest on distributions

The Company may not pay interest on any dividend cr other sum payable m respect of a
share uniess otherwise provided by the terms on which the share was issued or the
provisions of another agreement between the shareholder of that share and the
Company

144 Unclaimed distributions
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14 41 All dwdends or other sums which are payable in respect of shares and which are
unclaimed after having been declared or becoming payable may be invested or
otherwise made use of by the directors for the benefit of the Company until
claimed The payment of any such dividend or other sum Into a separate
account does not make the Compary a trustee in respect of of

1442 If welve years have passed from the date on which a dividend or gther sum
became due for payment and the Distnbution Recipient has not claimed it the
Distnbution Recipient 1s no longer entilled to that dwidend or other sum and o
ceases to remain owing by the Company

Non-cash distributiens

1451 Subect to the terms of 1ssue of the share in question the Company may, by
ordinary resoluton, decide to pay afl or part of a dvidend or other distnbution
payable 1 respect of a share by transfernng non-cash assets of equivalent value
{mcluding without imitation, shanes or other secunties i any company)

1452 For the purposes of paying a non-cash distnbution the directors may make
whatever arrangements they think fit, including (where any difficulty anses
regarding the distnbutian) fixing the value of any assats payng cash to any
Distnbubion Recipient on the basis of that value i order to adjust the nghts of
Distnbution Recipients and vesting any assets In trustees

Walver of distributions

Distbution Recipients may waive ther enbilement to a dmidend or other distnbution
payable in respect of a share by giving the Company notice in wnting to that effect pror
to the declaraton of a dwdend by a general meeting or the payment of an intenm
dividend decided on by the drectors, but 1f the share has more than one shareholder, or
more than cne person s entitled to the share whether by reason of the death or
bankruptcy of one or more joint shareholders or otherwise the nolice 15 not eflective
unless it s expressed to be gven and signed by all the shareholders or persons
otherwise entitied to the share

CAPITALISATION OF PROFITS

Subject to these arbcles the dwectors may f they are so authonised by an ordinary
resolution

15 11 decide to capitalise any profits of the Company {whether or not they are avallable
for distnbution) which are not required for paying a preferential diwdend or any
sum standing to the credit of the Company's share premium account or capital
redemption reserve and

1512 appropnate any sum which they so decide o capitabise ("capitalised sumy”) to
the persons who would have been entitled to 1t if it were distnbuted by way of
divdend ("persons entitlad™) and in the same proportions
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Capitalised sums must be applied on behalf of the persons entitted, and in the same
proportions as a dividend would have been distnbuted to them

Any capitalised sum may be applied in paying up new shares of a8 nominal amount equal
to the capitalised sum which are then allotied credited as fully paid to the persons enditled
or as they may direct

A capitatised sum which was appropnated from profits available for distnbution may be
applied 1n paying up new debentures of the Company which are then allotted credrted as
fully pad to the persons entitled or as they may direct

Subject to these articles the directors may

1551 apply capiahsed sums n accordance with articles 153 and 154 partly in one
way and partly i ancther

1552 make such arrangements as they think fit to deal with shares or debentures
becoming distributable in fractions under this article (including the 1ssuing of
fractional cerlficates or the making of cash payments or ignonng fractons
altogether) and

1553 authorise any person fo enter into an agreement with the Company on behalf of
all the persons entiled which 1s binding on themn In respect of the allotment of
shares and debentures 1o them under this article

DECISION-MAKING BY SHAREHOLDERS ORGANISATION OF GENERAL
MEETINGS

Attendance and speaking at general meetings

1611 A person s able {o exercise the nght {o speak at a general meeting when that
person 1s in a pesiion to communicate orally to all those attending the meeting
duning the mesling any informatien or cpmnions which that person has on the
business of the meeting

1612  Aperson s able to exercise the nght to vote at a general meeting when

16121 that person 15 able o vote durning the meeung, on resolustions put
to the vote at the meeting and

16122  that person's vole can be taken o account In determiming
whether or not such resolutions are passed at the same time as
the votes of all the other persons attending the meeting

1613 The directors may make whatever arrangements they consider appropnate to
enable those attending a general megting 19 exercise ther nghis 1o speak or
vote atit
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1614 in determiing attendance at a general meeting, it 1s mmatenal whether any
wo or more members attending it are in the same place as each ather

1615 Two or more persons who are not In the same place as each other attend a
general meeting «f thew circumstances are such that if they have (or were o
have} nghts to speak and vote at that meetng they are (or would be) able to
exercise them Such a meeting shall be deemed to take place where the
largest group of those persons are assembled or «f there 1s no such group
where the chasman of the meegting s located

Quorum for general meetings

The quorum required at general meetings and adjoumned meetings shall be any gualifyng
person or qualfying persons logether holding shares representing not less than the
majonty of the voung nghts attaching to the 1ssued share capital of the Company present
at the meeting No business other than the appaniment of the charman of the meeting
15 10 be transacted at a general meeting or an adjourned meeting If the persons attending
it do not constitute a quorum  For the purposes of this article 18 2 a "qualifying person”
means (1) an individual who s a sharehalder of the Company (i} a person authonsed to
act as the representative of a corporation who I1s a shareholder i relation to the mesting,
or {m) a person appointed as proxy of a sharehoider in retation to the meeting

Attandance and speaking by directors and non-shareholders

Unless the shareholder{s) holding shares representing a majonty of the voting nghts
attaching to the 1ss5ued share capital of the Company resolve otherwise i relation to a
particular meeting directors may attend and speak at general meetings, whether or not
they are shareholders

MNotice deamed received

A shareholder present erther in person or by proxy at any meetng of the Company shall
be deemed 1o have received notice of the meeting and where relevant of the purposes
for which it was called

Adjournment

1651 If the persons attending a general meeting withen half an hour of tha ume at which
the meeting was due 1o start do not constilute a quoarum or If dunng a meeung a
quorum ceases to ba present the charman of the meeting must adjoum the
meeting The chairman of the meeting must aiso adjourn a general meeting If
directed to do so by a meeting at which a quorum 15 present

1652 The chaimman of the meeting may adjourn a general meeting at which a quorum
15 present f the meeting consents o an adpumment, or it appears to the
chawrman of the meeting that an adjournment 15 necessary to protect the safaty of
any person attending the meeung or o ensure that the business of the meeting 15
conducted in an orderly manner

60648511 21




1653

1654

1655

When adjouming 2 general meeting, the chairman of the meeting must erther
specify the tme and place to which ot 15 adjoumed {whrch shall be the time and
place {if any) specified at the meeting by shareholder(s) holding a masonty of the
voling nghts attached to the 1ssued share capital of the Company) or (if no such
time and place are so stated by the shareholders) state that it 1$ to continue at a
time and place to be fixed by the directors

Save where (a) the adjournment 1s of a temporary nature lasting not more than
half an hour, {b) the adjourned meetng 1s to be held in the same place as the
ongnal meeting and {c) the chairman announces whilst a quorum 1s present the
time at which the adjourned meeting shall start at least 5 clear days notice shall
be given of every adjourned meeting Such nolice shall be given to the same
persons to whom notice of the Company's general meetings I1s required to be
given and shall specify the time and place of the meeting and the generat nature
of the business to be conducied No further notice of an adjoumed meelng 15
required

No business may be transacted at an adjoumed general meeting which could not
properly have been transacied at the meeting if the adjournment had not taken
place

17 DECISION-MAKING BY SHAREHOLDERS VOTING AT GENERAL MEETINGS

171  Voting General

A resolution put to the vote of a general meeting must be decided on a show of hands
unless a poll is duly demanded in accordance with these arbicles

172 Content of proxy notices

721
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Proxies may only validly be appointed by a notice in wnting ("Proxy Notice™)
which

17211 states the name and address of the sharehoider appointing the
proxy

17212 wentifies the person appornted to be that shareholder’s proxy and
the general meeting »n relation to which that person s appomted

17213 where the proxy 15 nol entitted to exercise the nghts attaching to all
of the shares held by that sharehclder, wentifies the number of
shares in relation to which the proxy 15 entitled to exercise such
nghts,

17214 15 signed by or on behalf of the shareholder appointing the proxy
or 15 authenticated i such manner as the directors may determine
and

17215 1s delivered to the Company n accordance with these articles and
any insirugtions ¢ontaned in the notice of the general meeting {o
which they relate

Only one proxy may be apponted in any Proxy Notice and a shareholder
wishing to appoint more than one proxy must use a separate Proxy Notice for
each appaintment

1722 The directors may require Proxy Notices to be debivered in a paricular form, and

may specify different forms for different purpases Proxy Notices may specify
how the proxy appointed under them Is to vote (or that the proxy i1s to abstain
from voting) on gne or more resclutions or may give the proxy discretion as ©
how to vote an one or more resalutions

17 23 Unless a Proxy Notice indicatas otherwise it must be treated as

17231 allowing the person apponted under i as a proxy discretion as to
how to vote on any ancillary or procedural resolutions put to the
meeting

17232 apponting that person as a proxy in relation to any adjoumment of
the general meeting to which it relates as well as the mesting tself,
and

17233 allowing the person appointed under it as a proxy lo exercise the
nghts attaching to ali of the shares held by the shargholder
appainting that person as a proxy and no person shall ba enttled
to challenge the validity of the exercise by such proxy of all those
nghts

173 Delivery of proxy notices

1731 A Proxy Notce and any authonty under which it 15 signed or otherwise
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authenucated in such a manner as the directars may determine (or a copy of
such authonty or other authentication cerufied notanally or by a solicitor or In
somg other way approved by the directors) may-

17311 in the case of a Proxy Notica i hard copy form be deposited at
the registered office {or at such other place within the United
Kingdom as s specified in the notice convereng the meeting or in
any form of proxy sent out by the Company in relation to the
meeting) at any tima before the time for holding the meeting or
adjourned meeting al which the person named in the appointment
proposes to vote, or

17312 n the case of a Proxy Notice sent by electroruc means whera an
address has been given by the Company"
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1?3121 nthe notice calling the meeting, or

173122 n any form of proxy sent out by the Company in relaton to the
meeting or

173123 in any inwtation 1o appont 4 proxy 1ssued by the Company in
relation to the meeting,

be recerved at that address (subject to any condstiens or imitations
specified i the notice) at any tima before the time for holding the
mesting or adjoumed meetng at which the person named in the
appeintment proposes to vote or

17313 n the case of a poll taken after the date of the meetng or
adjoumed meeting be deposied or receved as aforesaid at any
time befara the ttme appointed for the taking of the paoll,

and a Proxy Notice which 1s not deposited, delivered or receved (. a manner so
permitied shall be invahd  Any vahd Proxy Notice shall unless stated to the
conlrary in it be vahd both for the relevan! meeting and for any adjournment of
that meeting In this article 17 3 "address® includes a number or address used
for the purpases of sending or receving documents or informatan by electronic
means

A person who 15 entitled to attend, speak or vote {either on a show of hands or on
a poll) at a general meeting remains so entdled in respect of that meeting or any
adjournment of it even though a vahd Proxy Notice has been delivered to the
Company by or on behalf of that person

An apponiment under a Proxy Nolice may be revoked by delivenng to the
Comgpany at the registered office or at any other place or address specified by
the Company pursuant to artcle 17 3 1 in relation 1o the delvery of Proxy Notices
for the particular meeung concemed, a notice of revocation of authonty in wnbng
given by or on behalf of the person by whom or on whose behalf the Proxy Notice
was given

A notice revoking a proxy appaintment or the authonty of a person authonsed by
a corparation pursuant to section 323(1) Companies Act 2006, only takes effect If
1t 15 delivered before the start of the meeting or adjourned meeting to which 1t
relates or (In the case of a pall taken after the date of the meeting or adjourned
meeting at which the poll was demanded) before the tme appointed for taking
the poll to which it relates

Subject to artcle 1734, the prowisions of sections 330{1) to (4) inclusive
Compamves Act 2006 shall apply mutayus mutandts to any temmnation of the
authonty of a person authorised by a corporation pursuant to section 323(1)
Comgpames Act 2006
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1736 If a Proxy Notice 15 not executed by the person appeinting the proxy, it must be
accompanied by wntten ewdence of the authonty of the person who executed i
to execute it on the appointor's behalf

COMPANY SECRETARY

The Company shall not be required to have a secretary, but may choose (o have one
Any Company Secretary shall be appomted by the directors for such term and at such
remuneratron and upon such condiions as they think fit, and any Company Secretary so
appoinieg¢ may he removed by them

AUTHENTICATION

Any director or the Company Secretary or any person appointed by the directors for the
purpose shall have power to authenticate any documents affacting the constitution of the
Company, any resolutions of the Company or decisions of the directors or any commitiee
of the directors and any books, records documents and accounts retating to the
business of the Company, and to certify copias of, or extracts from, them as true copies
or extracts A document purparting to be a copy of a resolution, or an extract from the
minutes of a meeting of the Company or of the directers or any committee of the
directors which 1s certified in accordance with this article shall be conclusive evidence in
favour of a person dealing with the Company upon the faith of that docement that such
resglution has been duly passed or as the case may be, that such minutes or extract 15 a
true and accurate record of proceadings at a duly constituted meetng

COMPANY SEALS

Any common seal may only be used by the authonty of the directors and the directors
may decide by what means and in what form any common seal s to be used

Unless otherwise decided by the dwectors, If the Company has a common seal and 1t 1s
affixed to a document, the document must alsc be signed by at least one authonsed
person in the presenca of a witness who attests the signature  For the purposes of this
article, an authonsed person s

2021 any director of the Company,
202 2 the Company Secretary or

202 3 any person authonsed by the directors for the purpose of signing documents to
which the common seal ts apphed

PROVISION FOR EMPLOYEES ON THE CESSATION OF BUSINESS

The directors may decide to make provision for the benefit of persons employed or
formery employed by the Company or any of 1is subsiianes {other than a director or
former direclor or shadow director) ;n connection with the cessation or transfer to any
person of the whole or pan of the undertaking of the company or that subsidiary

80649511 25




22

221

222

224

225

228

NOTICES AND COMMUNICATIONS

Except as otherwise provided in these articles and subject to article 22 4 any document
or information to be given, sent or supplied under these articles by the Company shall be
given, sent or supplied in any way in which the Company may send or supply documents
or infarmaton generally to the intended recipient under schedule 5 of the Companies Act
2006 (which may include without iImitaticn in hard copy form 1n electronic form or by
making it avallable on a website) subject to, and n accordance wiih, the requirements of
that schedule

Except as otherwise prowided m these arlicies and subject to article 22 4, any document
or infarmation to be given, sent or supplied under these articles to the Company shall be
given sent or suppled in English and otherwise in any way in which documents or
informaticn generally may be sent or suppled by the sender to the Company under
schedule 5 of the Comparues Act 2006 (where the sender 1s a body corporate} or
schedule 4 of the Companies Act 2006 (in all other cases) subject 1o and in accordance
with the requwements of schedule 4 or schedule 5 of the Companies Act 2006 as
applicable

Aricles 22 1 and 22 2 shall apply whether the document or information 15 authonsed or
required to be sent or supphed by the Companies Acts or otherwise  References in this
article 22 to documents or information being given sent or supplied by or te the Company
include references to documents or information being given, sent or supplied by or to the
directors of the Company acting on the Company’s behalf

Articles 22 1 and 22 2 shall apply as If schedules 4 and 5 of the Companies Act 2006
required documents and eformaton sent by post to be sent by prepad first class post or
[en the case of a reqistesed address outside the United Kingdom) by prepad airmail

In the case of jnt shareholders of a share, all notces, documents and information shall
be given to the joint shareholder whose name stands first in the register of members in
respect of the yaint sharehelding and any notices documents and infarmation so given
shall be sufficientty given to all the jaint shareholders A sharebolder whose registered
address s not within the United Kingdem and who gwves to the Company an address
within the United Kingdom at which notices documents or information may be given to
ham or an address to which notices, documents or mformatien may be sent by electronic
means shall be entitled to have such nolices documents or infermation given to him at
that address

Proof that an envetope containing a notice document or information was properly
addressed prepaid first class and posted shall be conclusive evidence that the notice
document or informatien was given  Proof that a notice document or information sent by
electronic means was sent or given (n accordance with guidance 1ssued by the Institute of
Chartered Secretanes and Administrators shall be conclusive ewidence that the notice
document or informabion was sent or given  The board may require authentication of any
docurmment or information given sent or suppled to the Company i electronic form in
such manner as it may determing
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Section 1147 of the Companies Act 2006 shall not apply to decuments or iformaban
sent by or to the Company for the purposes of the Companies Acts or these articles

In this article 22, "address” includes a number or address used for the purposes of
sending or receiving documents or information by electronic means

Nothing n these aricles shall affact any legal requirernent that any particular notice or
ather document be served in any particular manner

INDEMNITIES AND FUNDING OF PROCEEDINGS

Subject to the prowvisions of and so far as may be consistent with the Comparnes Act
2006

2311 the direclors may exercise all the powers of the Company to indemmfy any
person who 15, or was al any time a director of the Company or any of its
associated companies, agamst all labiliies incurred by or attaching to him an
cannection with his duties pewers or office In relalion to any such company of
which he 15 or was a directar to the fullest extent permitted by law

23 12 where the Company or any of its associated companies 1S or was at any tme a
trustee of an occupational pension scheme {as defined in section 235(6) of the
Compames Act 2008 as amended, modified or re-gnacted from tme to time} the
directers may exeroise all the powers of the Company to indermrify any person
who s or was at any time a directar of that company against all habihtes incurred
by him in connection with that company's activibes as trustee of the occupational
pension scheme to the fullest extent permitted by law, and

2313 the duectors may exercise all the powers of the Company to provide any director
of the Company or of its holding company with funds to meet expendiure
incurred or to be incurred by him of the kind referred to in sections 205(1)(a) and
206(a} of the Companies Act 2006 as amended modified or re-enacted from time
to tme and otherwise take any acton to enable any such director to avoid
incumng such expenditure to the fullest extent permitied by law,

and in this article 23 1 the term “assoctated company™ shall have the meaning given in
section 256(b} Companies Act 2006 as amended modified or re-enacted from time to
time

INSURANCE

Without prejudice to article 23, the directors may exercise all the powers of the Company
to purchase and mamtain insurance far, or for the benefit of, any person who 1s or was at
any tme

2411 adrector of any Relevant Company or
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2412 a trustee of any pension fund or retrement, death or disability scheme for the
benefit of any employee of any Relevant Company or of any employees’ share
scheme in which employees of any such Relevant Company are interested

including {without limitatien) nsurance aganst any lability referred to in article 23
attaching to him n relation o any Relevant Company, or any such pension fund,
retirement or other scheme or employees’ share scheme

242  in arcle 24 1, "Relevant Company™ means the Company or any other underiaking
which 15 or was at any ime

242 1 the holding company of the Company, or
2422 a subsidiary of the Company or of such holding company or

24 23 acompany in which the Company has an interest (whether direct or indirect)
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