COMPANIES ACT 2006

WRITTEN RESOLUTIONS
OF CHARIOT HOUSE LIMITED

COMPANY NUMBER: 03255019

We the undersigned, being all the members of the above company, for the time being
entitled to receive notice of, attend and vote at General Meetings, hereby
unanimously pass the following resolution and agree that the said resolution shatll for
all purposes be as valid and effective as if the same had been passed at a General
Meeting of the company duly convened and held.

Special Resolution

That the existing articles of association in their entirety be removed and substituted
for the new articles of association attached to this resolution.

Dated this Eighth day of November 2018
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The Companies Act 2006

COMPANY LIMITED BY SHARES
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Chariot House Limited
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PART 1
INTERPRETATION AND LIMITATION OIF LIABILITY
Defined terms

1. [n the articles, unless the context requires otherwise
“articles™ means the company’s articles of association;

“bankruptey™ includes individual insolveney proceedings n a jurisdiction other
than England and Wales or Northern Ireland which have an etffect similar to that
of bunkruptey:

“chairman™ has the meaning given in article 12;

“ehairman ol the meeting™ has the meaning given in article 39;

“Companies Acts™ meuans the Compaiies Acts (as detined i section 2 ol the
Companies Act 2000). 11 so Lar as they apply to the company;

“director™ means g director of the company, and includes any person occupying
the position ot director, by whatever name called;

“distribution recipient” has the meaning given in article 31,

“document” inchudes, unless otherwise spevified, any document sent or supplied
i electronic lerm.

celectronic form™ hes the meaning given in section 1108 of the Companies Act
2006:

“fully paid” in relation to a share, means that the nominal value and any premium
to be paid 1o the company in respect of that share have been paid to the company:
“hard copy form™ has the meaning given in section 1168 of the Companies Act
20006:

“holder™ in relation to shares means the person whose name is entered in the
register of

menbers as the holder of the shares;

“instrument” means a document in hard copy lform;

~ordinary resolution™ has the meaning given in section 282 ol the Companies Act

2006:



“paid” means paid or eredited as paid;

“participale™. in relation to a directors” meeting, has the meaning given in article
10:

“proxy notice™ has the meaning given in article 45;

“sharcholder™ means a person who is the holder of a share;

“shares™ imeans shares in the company;

“special resolution™ has the meaning given in section 283 of the Companics Act
2000;

“subsidiary” has the meaning given in section 1159 of the Companies Act 2006;
“transmittee”™ meuans a person entitied to a share by reason ol the death or
bankruptey ol a

shurcholder ur otherwise by operation of law; and

writing” means the representution or reproduction of words. symbols or other
information in a visibie form by uny method or combination of methods. whether
sent or supplied i clectronic form or otherwise.

Unless the context otherwise requires. other words or expressions contained in these
articles bear the same meaning as in the Companies Act 2006 as in force on the date
wlhien these articles become binding on the company.

Liability of members

2. The liability of the members is limited to the amount, if any . unpaid on the
shares held by then.

PART 2
DIRLECTORS
DIRECTORS™ POWERS AND RESPONSIBILITIES

Dircctors’ general authority

3. Subject 1o the articles, the directors are responsible for the management of the
company’s business, {or which purpose they may exercise all the powers ol the
company

Sharcholders’ reserve power

4.~ (1} The sharcholders may, by special resolution. direct the directors 1o take, or
relrain from taking, specified action.
(2) No such special resolution invalidates anything which the directors have done
before the passing of the resolution.



Directors may delegate

5.—{1) Subject to the articles, the divectors may delegate any of the posvers which are
conferred on thiem under the articles—

(a) Lo such person or committee;

(b) by such means (including by power of attorney);

(c) to such an extent;

(d) in refation to such matlers or territories; and

(¢) on such terms and conditions;
as they think fit.

(2) I the directors so specify, any such delegation may authorise further delegation of
the

directarns” powers by any person to whom they are delegated.

(3) Fhe directors may revoke any delegation in whole or part, or alter its terms and
conditions.

Comnutiees

0.-—( 1) Committees 1o which the directors delegate any ol their powers must follow
procedures which are based as far as they are applicable on those provisions of the
articies which govern the taking of decisions by directors.
{2) The directors may make rufes ol procedure Tor all or any committees. winch
prevazl over rules derived from the articles 1l they are not consistent with them.

DECISION-MAKING BY DIRECTORS
Dircetors to take decisions colleetively

7.- (1) Lhe general rule about decision-making by divectors 1s that any decision ol the
directors must be erther a majority decision atwmeeting or a decision taken in
accordance with article 8,
(2) -

(a) the company only has one director, and

(b) no provision ol the articles requires it to have more than one director,
the general rule does not apply, and the director may take decisions without regard to
any of the provisions ol the articles refating to directors’ deciston-making,

Unanimous decisions

8. (1) decision of the directors 1s taken in accordance with this artiele when all
cligible directors indicate to cach other by any means that they share a commeoen view
onamatter.

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

(3) Relerenees in this article to eligible divectors are (o directors who would have been
eatitled to vote on the matter had it been proposed as a resolution at a directors’
neeling.

Ch A decision may not be taken in accordance with this article if the eligible directors
would nothave formed a quorunt at sueh a meeting,



Calling a directors” meeting

Y.—( 1) Any director may call a directors™ meeting by giving notice of the meeting to
the
directors or by authorising the company seeretary (1 any) to give such notice.
(2) Notice ol any directors” meeting must indicate
{a} its proposed date and time;
(L) where it is to take place: and
(cy il it 1s anticipated that directors participating in the meeting will not be in the
same place. how it is proposed that they should communicate with cach other
during the meeting.
(3) Notice of a directors” meceting must be given to cach direcior. but need not be in
writing,.
(4) Notice ot a directors” meeting need not be given to directors who waive their
entitiement to notice of that meeting. by piving notice to that effect to the company
not more than 7 davs atter the date on which the meeting is held. Where such notice is
elhven atter the mecting has been held. that does not aftect the validity of the meeting.
or ol wy business conducted at it

Participation in direetors” mectings

Tu.- (1) Subject 1o the articles. directors purticipate in a directors” meehing. or part of
d
Jirectors” meeting, when—
() the meeting has been called and takes place in accordance with the articles.
el
(I they can cach coimmunicate o the others any information or opiens they
have o any particulur tteny of the business o) the meeling
(2 I determiming whether directors are participating m a directors” imeeting. it is
rrelevant where any director is or how they communicate with cuch other.
(3) [Fall the directors participating in o meeting are not in the same place, they may
decide that the meeting is 10 be weated as taking place wherever any of them is.

Quorun for directors’ meetings

L1 -ohy Ala drectors” miceting. unless a guoruin is participating. no proposal s o be
voted on, except o proposal w call another mecuny.
(2) The quorim for directors” micetings may be fixed frem time w time by a decision
of the directors. but it must never be tess than two. and unless otherwise {ixed it is
LWo.
(3) 1 the wotal number of directors for the time beiny is less than the quoerum required.
e
direetors must not tke any decision other than a decision—
() o appoint further divectors, or
by to call @ peneral meeting so as to enable the sharcholders to appoint further
directos,

Chuiriug ol directors’ meetings



12.- (1) The directors may uppoint a direetor to chair their meetings.

(1) [he person so appointed for the time being is known as the chairman.

(3} [he divectors may terminate the charrman’s appointment at any time.

(1} It the charman is not participating in a directors” meeting within ten minutes of
the time al which 1t was 10 start. thie participating directors must appoint one of
themselves to chair it,

Custling vote

13— (1) I the numbers ol votes lor und against a proposal are equal. the chairman or
other dircetor chairing the meeting has a casting vote.

(2) But this does not apply 1ilL in accordance with the articles, the chairman or other
directoris not to be counted as participating in the decision-making process for
quorun or voling purposes.

Cenflicts of interest

L— 1) o proposed deciston of the directors 15 concerned with an actual or
proposed
transucuon or arrangement with the company m o swiuch a director is interested. that
ditector s not 1o be counted as participating in the decision-making process lor
HOTUI O VOURY PUTPOSES
(20 tdut il paragraph (3 applics. adirector who s nterested moan actual or proposed
trautsaction or anangement with the company 15 (o be counted s participaung i the
Jectsion-making process Jor quoruin and voting purposes.
(37 Lhes paragraph applies when—
{a) the company by ordinary tesolution disapplics the provision ol the artcles
which would otherswise prevent a director from being counted as participating in
tiwe decision-making process:
{b) the Jdirector’s interest cannot reasonably be regunded as likely 1o give rise 1o
& contfhict of interest: or
(3 the directers contlict of mierest arises from a pernmutted cause.
(<) Lor the purpeses of this arucle. the tollowing are pernutted causes -
{1 a puarantee given, or w be given. by o to a director m respect of an
wbligation incurred by or on behalf ol the company or any ol its subsidiarics:
(b) subscription, or an agreement to subscribe, tor shares or other seeurities ot
the company or any ol its subsidiaries, or to underwrite, sub-underwrite, or
guarantee subscription for any such shares or securities: and
(¢) arrangements pursuant to which benefits are made available to employees
and dircetors or former employees and directors ol the company or any of'its
subsidiaries which do not provide speciul benelits for directors or former
directors
(3) lor the purposes ol this artele. relerenees 1o proposed decisions and decision-
making
processes include any directors” meeting or part of a directors” mecting.
(O3 Subject 10 paragraph (7). il a question arises at a meeting ol directors or of'a
commitlee ol directors as to the right of o director to participate in the meeting (or part
ol the mecting) tor voting or quoruin purposes. the question may. belote the
conclusion of the meeting. be relerred o the churman swhose ruling mrelation to any
director other than the chairman is to be fial and conclusive



(73 1 any question as to the right to participate in the meeting {or part ol the meeting)
should arse in respect of the chairman, the question is to be decided by a decision of
the directors at that mecting, for which purpose the chairman is not 1o be counted us
participating in the meeting (or that part of the imeeting) for voting or quorum
PUrpOses.

Records of decisions to be kept

15, I'he directors must ensure that the company keeps a record, in writing, tor at least
PO vems rom the date of the decision recorded. of every unanimous or majority
decision wken by the direciors.

Directors’ discretion o make further rufes

16, Subject 1o the articles. the directors may make any rule which they think fit about
how they tahe decisions. and about how such rules are to be recorded or
conununicated to directors.

APPOINTNIEN T OF DIRECTORS
Metlods ol appoutting directors

17, - ¢ 1) Ay person who s willing o act as & director, and 1s permitted by faw to do
su, ukty be appointed to be a director—

{a) by ordinary resolution, or

by by adectsion ot the directors.
(27 10 any case where. as a result of death. the company has no sharcholders and no
ditectors, the personal representatives ol the tast sharcholder to have died huave the
tiehie by nolee 1w eiting, to appoit a person 1o be o director,
3 ror the purposes of paragraph (2. where 2 or more sharcholders dice
circumslianees
tendering it uncertain who was the last to die, a younger sharcholder is deemed to
iave survived an older sharcholder.

Ternunation of director’s appouintment

FS. A person ceases o be u diredtor as sou s
G that persen ceases 1o be acdirector by virtue ol any proviston of the Companics
Act 2006 or is prohibited from being a director by law:
(b a bankruptey order is made against that person;
(¢) & composition is made with that person’s creditors generally i satistiaction of
that
person’s debts:
{d) o registered medical practiioner who 1s treating that person grves a written
opinion W the company stating that that person has become physically ol
muentally incapable of acting as a director and may remain so or more than three
months:
(o) [paragraph omitted pursuant 1o The Menial Health (Discrimination) Aot
23



(1) notilication Is received by the company fron the director that the director s
resigning from oltice. and such resignation has taken eltect i accordance with its
terms,

Dircetors’ remuneration

19.- (1) Directors may undertake any services tor the company that the directors
decide
(2) Directors are entitled to such remuneration as the directors determine- -
(«y Lo their services to the company as directors, and
(L) for anv other service which they undertake for the company.
(3) Subject to the articies. a director’s remuneration may—
(a) take any form, and
(b mclude any arrungements in conuccuion with the payment of o pensioi.
allowance or gratuity . or any death. sickness or disability benellis, to or in respect
oi that director.
1) Lnless the directors decide otherwise. divectors” remuneration aeerues from day w
ity
(3) Lidess the directors decide otherw ise. directors are not accountable to the
company Lor any remuneration which they receive as directors or other officers or
cmiployees of the company “s subsidiaries or ol any other bady corporate in which the
Cumpay s interested.

Divectors’ evpenses

200 The compamy may pay any reasonable expenses which the directots properiy e
1
connection with thewr attendunce at—
g eetings of directors or committees ol directors.
i) eoneral meetings. or
(¢} separate meetings of the holders of any class of shares or ol debentures ol the
company. or otherwise in connection with the exercise ol ther powers and the
discharee ol their responsibilities in relation to the compans.

PART 3
SHARES AND DISTRIBUTIONS
STIARIES

A shares to be fully paid up

21, (1) No share is to be issued for less than the aggregate of its nominal value and
@iy

pretiium to be paid to the company in consideration for its issue.

(2) This does not apply o shares taken on the formation of the company by the
subseribers 1o the companm s memorandun,



Powers to issue different classes of share

22— 1) Subject to the articles. butwithout prejudice to the rights attached 1o any
existing share. the company may issue shares with such rights or restrictions as may
be determined by ordinary resolution.

(2) The company may issue shares which are to be redeemed, or are liable to be
redeemed at the option of the company or the holder, and the dircctors may deternine
the terms. conditions and manner of redemption ol any such shares.

Compuany not bound by less than absolute interests

23. Lxeept as required by law, no persen 1s w0 be recognised by the company as
holdimg any shure upon any trust and except as otherwise required by Law or thwe
articles, the conpany is not i any way o be bound by or recognise uny interest
share other than the holder's absolute ownership of it and all the rights attaching to it

Shrare certificates

24 (1) The company mustissue cach sharchulder, free ot charge. with one or more
certificates o respect ol the shares swhich that sharcholder holds
(2 Bvery certifieate must speciy - -
to I respect ol how many siares, ol what elass. i0s ssued:
(b Ui nominal vatue of those shares.
(o) that the shares are [ully paid; and
() any distinguishing numbers assigned to them.
(3) No certificate may be issued in respect of shares ol more than one c¢lass.
(- [T more than one person holds a share. only one certificate may be issued in
resprect ol it
(3) CertIeates st --
tad have atlived o thern the company “s cominen seal, ol
(b be otherwise exeeuted inaccordance with the Compuanies Acts,

Rephicement share certificates

25— 1) [Fa certilicate issued in respect of a sharcholder’s shares 15—
ta) damaved or defuced, or
(b) sad to be lost. stolen or destroy ed, that sharcholder is entitled to be issued
with a replacement certificate i respect ol the sume shares.
(23 A shurcholder exercising the right to be issued with such a replacement
certificate—

(uy may at the sume tme exercise the right to be issued with a single certificate or
separate certificales;

(b) must return the certificate which is o be replaced to the company it itis
damaped or defaced; and

() must comphy with such conditions as to evidence, indemnity and the paynient
ol o

reasutable fee ds the directors decide



Shave traaslers

26, --( 1) Shares may be transterred by means ol an instrument of transfer m any usual
forny or any other form approved by the directors, which 1s executed by or on behall
ol the transieror.

(2) No fee may be charged for registering any instrument of transter or other
document relating to or aftecting the title to any share.

(3) 'The company may retain any instrument of wansler which Is registered.

(4) The transteror remains the holder ot a share unul the transferee™s name is eatered
m the register ol members as holder of it

(3) The directors may retuse to register the transter of o share, and 1l they do so. the
mstrument of transter must be returned to the transferee with the notice ol refusal
unless they suspect that the proposed transter may be fraudulent.

(0) The directors mst approve any transfer of shares which would result in the
ransteree acquiring an interest representing more than three percent of the aggregate
nonnnal value ol the issued share cupital of the company

Transunssion of shares

27, (1) Iruide w ashare passes 1o o transmittee, the compuny may only recognise
the nansmittee ¢s having any ttle to that share.
(2 A transmittee who produces such evidence ol entitlement to shares as the directors
nuy properhy require-
(i) may. subject 1o the articles. choose cither o become the holder o those shares
o o have them transterred to another persen. and
(b)Y subject to the arueles. and pendimyg any nansler of the shares o another
peesott has the sume rights us the holder had.
(3 But ransmitiees do not have the right 1o attend or vote at a general meeting. or
auree 1o a preposed writien resolution, in respect of shares to which they are entitled,
by reason ol the holder™s death or bankruptey er othenwise, unless they become the
holders or those shares.
Exereise of transmittees” rights
28 (b Trunsnuttees svho wish to become the holders ol shures to which they have
become entitted must notity the company in writing of that wisly.
(2 W the vansmittee wishes 10 have a share translerred o another person. the
tunsmitiee must execute an instrument of transfer in respect of it
(3) Any transter made or executed under this article Is to be treated as 1l it were made
ar executed by the person from whom the transmittee has derived rights inrespect of
the shure. and as 18 the event which gave rise 1o the transmission had not ocecurred
Transmittees bound by prior notices

29, 1 a notice is viven w a sharcholder morespect ol shares and a transmiliee is
entitled e those shares. the tansmittee is bound by the notice i it was given to the
sharcholder before the transmitiee™s nanie has been entered in the register of
members.

Notification and provisien ol intormation



3. Each sharcholder shall notify the company of any changes in the number of shares
held by him in the share capital of the company whether such shares are held by the
sharcholder direetly or indirectly.

J1. The company may, by notice in writing. require the sharcholders or any person
whom the directors know or huve reasonable cause o believe has or had an mterest in
the share capital of the company 1o provide to it all information about thewr respectine
sharcholdings or tnterests in the share capital of the company in the three vears
immediately preceding the date ot such notice.

DIVIDENDS AND OTHER DISTRIBUTIONS
Procedure for decliring dividends

32.-—(1) The company may by ordinary reselution declare dividends. and the
directors may decide o pay interim dividends.

{2} Addividend must not be declared unless the directors have made a
reconunendition as to ity amount. Such o dividend must not exceed the wmount
recommended by the directors.

(o Nedividend may be declared or puad unldess 1t I accordanee with shareholders’
pospeclive rightls

(i) Ldess the shareholders” resolution to declare or directors™ decision o pay a
dividend. or the terms on which shares are issued. spectfy otherwise, it must be paid
by reference to each sharcholder’s holding of shares on the date ol the reselution or
decision o declare or pay it

(5 10 the company’s share capital is divided into ditferent classes. ne interiny dividend
may be puid on shares carrying deterted vr non-preferred rights if, at the tme ol
pavinentomny piclterenual dividend s inarrear

(O e directors may pay at dervals iy diy idend payabte at a lixed rate if it appears
o them that the prolits available for distribution justily the puyment.

(1) 10 the directors act in good laith, they do not incur any lability (o the holders of
shares

conlerring preferred rights for any loss they may suller by the lawtul paynent ol an
witertm dividend on shares with deterred or non-preferred rights.

Puyvmeat of divideads and other disteibutions

33.-- () Where a dividend or other sum which is a distribution is payvable mn respect
wbasshare it must be paid by one ormore of the tollowing means—
(o) transter o o bank or building socicty account spectiied by the distribution
reciptent either in writing or as the directors muy otherwise decide:
{b) sending a cheque made payable o the distribution recipient by post to the
distnibution recipient at the disteibution recipient’s registered address (i the
distnbution recipient is o holder of the shure). or (in uny other case) W an address
specilied by the distribution reeiprent either inwriting or as the directors may
otherwise decide:



(o sending a chegue made payable o such peison by post to such person at sten
address as the distiibution recipient has specitied cither i writing or us the
directors may otherwise dectde: or
(dy any uthier means ol payment as the directors agree with the disurbution
reciprent erther in writing or by such other means as the directors decide.
(2) In the articles. ~the distribution recipient” means, in respect of a share in respect of
which u dividend or other sum is payable —
() llu holder of the share: or
(b) it the share has two or more jont holders. whiches er of then s nained first in
lls\ registel ol members, or
o the horder s no fonger entitled o dhe share by reason ot death or
banhraptey. or
otherwise by operation of Taw. the transmitiee.

No tevest on distributions

34, The company may ot pay interest on any dividend or other sum payable m
respoect ol i strue uniess otherwise provided by
s the terins ot whiel the shuwe was ssued. or
by b prov ions of wasther agrecment berween the holder ol that shure and the
CONIPUAIL

Unelainied disteibutions

33 oy Al dividends or other sums which are--—-
o pusadle morespect of shiares. und
cob wictanned alter hovving heen deckared or beconme pasabie,
mias be s ested or othera s e mude use ol by the directors tor the benelit o the
cogntiey unt clamed.
(2 Lhe payvasent of any such dividend or other suny mnto a sepurate aceount does 1ot
mshe the company a trustee i respect ol it
(3) H—
Car twelv e yewrs e passed [rom the dute on which o dividend or other sum
becamie due for payment. and
by the distribution recipient has not claiimed e
the distribution recipicnt 1s no longer enttled o that dividend or other s and 1t
ceuses 1o rerann owing by the company.

Noun~-cush distributions

36, (1) subject to the terms of issue ot the share in question. the company niay. by
ordimary rerolution on the recommendation ol the directors. decide to pay all or pact
ol a dividend or other distibution puyable nrespect ol a share by transterring non-
cish asiels ol u}Lll\dl;lll value (eluding, sithout himitation, shares or other
SCCUNTLICS 1L U0y COotnpuny .
20 For e purposes ol pas e o nen-cash distiibution. the dnectors may make
whateser
artangemants they think (10 meluding, where any dilficulty artses regarding the
Jistribution—

(u) {ixine the vatue of any assets:



(b pan g cash to any distribution rectprent on thie busts of that value morder
adjust the rights ol recipients: and
{C) vesting any assels intrustees.

Waiver of distributions

37, Distibution reeiptents may waive their entitlement (o a dividend or other
Jistnbution
pasable arrespect ol o share by giving the company notice mowriimg o that eliect,
but it=—
(1) the share has more than one holder, or
{b)y more than one person is entitled to the share. whether by reason of the death
i
bankiuptey of one or mere joint holders. or otherwise.
the notice Is not elfective unless 1 is expressed w be given, and signed. by all the

folders o persons vtherwise entitled 1o the ~hare

CAPITALISATION Ol PROFTTS
Authority to capitalise und appropriction of capitalised sums

I8 by subpeet w the artictes. the direcioe man b they are so authotsed by an
ondinan
tesalilion —
(o) dectde o capitalise any protits ol the compuany (whether or not they are
available tor distribution) which are not required lor paving a preterential
Jividend. or any sum standing to the credit of the company s share prenmum
cocount ur capual redemption reserve: and
cappreprinte any sunt which they so declde w eapiiadise (acapitalised sum™)
o the persols s weuld Teeve been eotided to 1t sowere disteibuted by vy ol
dividena cthe 7persons enttded ™y and e suamie proportiolis,
V2 npndadised sums must be upplied
tason behalt of the persons entitled. and
() i the same proportons as w dividend would hase been distributed o them
(3) Ay capitalised sum may be applied in pay g up new shures ol a nominal amount
cquatd to the capitalised sunt which are then allotted credited as Tully paid to the
persons entitled or as they may direct.
Ch capitalised sum which was appropriated from profits avaitable for distribution
meay be apphied in paving up new debentures of the compuny which are then allotied
credited as Lully paid o the persons entitled or as they may direct.
(30 Subject to the ariieles the directors iy -
(g apphy capitalised swins I uccordance with paragraphs (3) and (4) partly in one
Wiy and partdy inanother:
(L make such arrangements as they think 10w deal with shares o debeniuies
beconung distributable e fractions under tis article (ncluding the issuing of
Hactoaal cettiticates or the making ot cash payments): and
oo adthorise ainy person to enter mite an agreement with the company on behalt of
ali the persons entitled swhich is binding on them in respect of the aflotment of
shares und debentures w them undes s wncde



PART A
DECISION-MAKING BY SHAREHOLDILERS
OROGANISATION OF GENERAL MEETINGS

Atendance and speaking at geoneral meetings

39— (1A person is able o exercise the right to speak at a general mecting when tha
persen s 1w position w communicate 1w all those attending the mecting, during the
meetng, any inlormation or opinions which that person has on the business of the
meeting.
(23 Subject to article 39(3) below a person is able w exercise the right to vote at a
gencral meeting when—
(b that person is aple to vote. during the meeting, on reselutions put w the vote
at the ineetme. ad
Lo that persoi’s vote can be tadien te account i deterimning whether or not
such resolutions are passed at the same e as the yotes ol wll the other persons
aending the mecting
L3 Lhe doeciors may deprive any person og the right to vote at o general imecting

the event that -

vy Such person fails to provide the mtformation required by articles 30 and 31
wiilin the tme specitied in the potice or request by the company for such
nfornation.

foy The companmy 's application lor tegistiation is rejected under regulation 2,03 of
the TOATAW Audit Regulations or withdrawn under regulation 7.03 of the
FCARW Auadit Regulations and such rejection or withdrawal velates to tiw
ownership of thut person’™s ownership of shares m the share capial of the
SOUIpANY .

t-h) The directors may mahe whateyer arrungements they conswder approprrate w
enable those attendimyg @ veneral meeting w exercise thelr rights to speak or vote at i,
(3) In determming attendance at u general nmieeung. it s immaterial whether any two
or tore members attending ivare mthe same place as cach other,

(O) Lwo or more persons who are not in the sume place us cach other attend weeneial
mrectng it their circunistances are such that i they have (orwere o have) nghts w
speak and vote at that meeting. they are (or would be) able to exercise them,

Quarin tor geueral wicetings

40, No business other than the appointment ol the chairman of the meeting is to be
transacted at a general mecting 1 the persons attending it do not constitute a quoram.

Clhuicing geacral nieetingy

S b Hhe doectors hanve appomted a chenman. the chamman sball chaar peneal
meetings 1 present and withng o do so.



VI the anrectors Binve not appotnted aochanman. o il the charnin s unwalhng o
chuir the mecting or Is not present within ten minutes ol the time ot which a mecting
was due o start-—

(a) the directors present, or

(b} (il no directors are present). the meeting.
must appuint a divector or shareholder to chair the meeting, and the appoinunent o
the chairman ol the meeting nrust be the first business of the mectng
(33 The person chanring u meeting m accordinee with this article is reterred 1o s “the
clunrman ot the meeting™

Attendance und speaking by directors and non-sharcholders
42,0 (1) Directors may attend and speak at general meetngs, whether or not they are
shaichiolders,
(2o Uhe charman o the meeting may permit other persons who are not—
o) sharcholders o the company . or
o) utherwize eiitfed o enercise the rights of sharcholders i relation to general
meetings.,

o stttend and speak ara general mecting.
Adjoucnment

4300 it pessons auendiig & generud mecnny within hadl an how ol the e w
whicn the sieeting was due 1o start o not constitute o quortn, or 1 Junng d vy
dquatuie ceases 1o be present. the chainman ot the meeting must adjourn it
2 The chammam of the meeting may adjourn o general meeting at which o quotumn s
present it
() the meetmyg consents o an adjournment, or
(Ly icappears o the chairman of the meeting that an adjournment 1s necessany o
protect the sarety offany person attending the meeting or ensure that the business
ol the mrecting 15 conducted nan orderls mianner
(33 The cnarman ol the mweeting must adjourn u general mectng 1 directed to Jdo so
Oy the meeting
(1 W hen adjourning o gencial meeting. the chamrman of the meeting must—
() Cil

wer speety the tne and place to which itis adjourned or state that 1t s o
continue ata time and place to be tixed by the directors, and
(b) hove regard to any directions as to the e and place ol any adjournment
which have been given by the mecting
(3) 1t tae continuation ol an adjourned meeting 1s 1o wke place more thun 14 days
atter 10swas adjourned, the company must give at least 7 clear days™ notice of 1 (that
ivoeseludmyg the day ot the adjourned niecting and the day on which the notice 1y
CIVLIL
o0 Lo e salne persons 1o whom notice ol the compdin s general meetings s
teguired o be eiven, and
tb) containing the swme information which such notce is required to contain
(6) No business may be nansacted at an adjourned gencral meeting which could not
properly hinve been transacted at the mectmg 1 he adjourniment had pot tahen place,



VOTING AT GENERAL MEETINGS
Yoting: generad

4. A resofution put to the vote ol a general meeting must be decided ona show of
bands unless a poll is duly demanded in accordance wih the articles.

Errors and dispules

450 - (h) Ne objection may be rased wo the qualilication ol uny person voung at a
ueieral

meetng excepl at the meeting o adjourned meeting at which tie vote objected (o 1s
tendered. and every vote not disallowed at the meeting is valid.

(23 Ay such objection must be referred to the chairman of the mecting. whose
Jevision Is Lnal.

Poll votes

d0- (0 A poll ona resolution may be demanded -
e i advanee ol the general meeting where 1 is to be put o the vote. or
() ar e general meeting. either betore a show ot hands on that resolution or
mimediely atter the result of o show o hands on that tesoluton s declared.
(23 poll may be demanded by--
(u) the chairman ol the meeting:
(by the directors.
(o) twe ol more persons having the right 10 vote on the resolution: or
() person o persons representiug not less than one tenth of the toial voting
aehts of all the shurcholders hany g the right o vote on the resolution.
() demiand for a poll may be withdrawn il
) the poll hus not yet been taken. and
(b) the chairman ol the meeting consents 1o the withdrawal.
() Polls mmust be taken immediately and i such manner as the chairman of the

meeting directs.
Content ol proxy notices

47, - (1) Proxies may onhy validly be appointed by a notice in writing (i "prosy
notiee’)
which
o states the name and address o the sharcholder appomung the proxy:
() identities the person appointed to be that sharcholder™s proxy and the general
nmiceting in retation to which that person is appointed:
(¢} is signed by oron behall of the shareholder appointing the proxy, or is
avthenticated mosuch manner as the directors may determine: and
(s delivered o the company maccordance with the articles and an
insttuctons contained inthe notee ol the peneral meeting to which they relate
(20 Phe conipany muy tequire proay hotiees (o be delivered ina partculur fonm. and

B



spectty ditierent totms for dillerent purpuoses,
(G Prony notiees may spectty low the proxy appomted under then is o vote (or that
the proxy is 1o abstiin from voling) on one or more resolutions.
() Unless a proxy notice indicates otherwise. it must be treated as—
(a) allonwing the person appointed under it as a proxy discretion as to how to vole
on any ancillary or procedural resolutions put to the meeting. and
(b) appointing that person as a proxy in refation to any adjournment ol the general
nweeting to whiel it relates as well us the meetng isell.

Delivery of proxy noliees

48, (1) A person who s entitled to attend, speak or vote (etther on a show ol hands
aron a poll) ata general meeting remains so entitled in respeet of that mecting or any
adjournment ef' it even though a valid proxy notice has been delivered o the
coitipany by or on behalt of that person.

(2) Al appointment under o proxy notice may be revoked by delivermyg w the
Compdany anotice s rithg gnen by or o behall ol the person by swhom oron
whose belalt the proxy notice was glven,

C2 0 notice revokimg a proxy appointinent only wkes effect if it is delivered belore
the sttt ol the meeting or adjourned mecting w which it relates.

(- I prosy notice 1s not executed by the person appointing the proxs .t must be
acconpaned by written evidence of the authority of the person who exceuted 1t 1o
eavcute b on the appeintor’s behall.

Aucadments to resofutions

49 (1) Anerdinany resolution o be proposed at o general meeting may be amended
by ordiany resolution i
() notiee ol e proposcd amendinent is ghven to the company in writing by a
person enbitled 1o vote at the general mecting at whicli i s 1o be proposed not iess
Ui 48 hours belore the mecting is w ke place (or such fater time as the
chummman ol the meeting may Jdetennine). and
(b the proposed amendment does not, in the reasonable opinion ol the chanman
ol the mecting. materialiy alter the scope ol the resolution.
(2 special resolution to be proposed at a general meeting may be amended by
ordinury resolution, il
(o) the chalrman o the meeting proposes the umendiment at the general mecting
at which the resolution is to be proposed. and
by the amendiment does not go beyond what 1s necessary Lo correct i
crannauatical or other non-substantive erntor i the resolution
(3) 1 the chairman of the meeting. acting in good Luth. wrongly decides (hat an
amendment to a resolution is out of order, the chairman’s error does not invalidate the
vole o that resolution.

PART S
ADMINISTRATIVE ARRANGEMENTS

Means of communicition to be used



50.--¢1) subject wo the articles. anvthing sent or supplied by or to the compuny under
the articles may be sent or supplicd In any way in swhich the Companies et 2000
provides Lor doecuments or imformaton which are authorised or required by any
provision ol that Act to be sent or supplicd by on o the company.

(2) Subject o the artieles. wy notice o dogument o be sent o supplicd o a directot
in

connecuon with thie twking ol decisions by directors muay also be sent or supplied by
the mems by which that director has asked 10 be sent or supplied with such notices or
documents tor the tinte being.,

(3 A director may agree with the company that notices or documents sent o thal
dircetor I o partieular way are 10 be deemed 1o have been recerved within a specilied
me ol thedr bewg sent, and Lor the spectticd time to be less than 48 hours.

Cowmpany seals

S0 Any conunon seal may only be used by the uuthority ol the directors,
(.2) The directors may decide by what means und inowhat torm any commuon seal s 10
Do used
G Umtess othenwise decided by the divectors. if the compuny has aconunon seal and
s
atttved o adocument. the document miost also besigned by atfeast one authorised
prersan i e prosence ol ositness who attests the signatuse.
{ borhe purposes o this anieles an authorsed persoinis -
ci) uny directon of the compiny
Ch)the compuny seeretiny il any ). ol
(o) umy person authorsed by the divectors Tor the purpose of signing docunents w
witich the common seal 1s applied.

Nuoright to lnspect aecounts aod other records

32 Eiaeept as pros ided by taw or authorsed by the directors or an ordinary resolution
ol the compimy, o person Is entitled 1o Inspect any o e company’s accounting or

atiier records o documnents merely by virtue of being asharcholder.

Provision fur ciaploy ees on cessation of business

33, The directors may decide to make provision lor the benelit of persons erployed

ar lormerly employed by the company or any ot its subsidiaries (other than a director

o foner divector or shadow director) in connection with the cessation or transter 1o

amy person of e whole or part ol the uidertadoamp o the company or that subsidian
DIRECTORST INDEMNITY AND INSURANCL

indenminy

S40 () Subject w paragraph (2). a relevant director of the company or an associated
company iy be demntied out ol the company s assels u@uinst



by et imeureed by that director m connection with any negligence.
Jetalt, Dreash of duty or breach o Lust I relution to the company o an
assoniated cotpany .
(by uny diability weurred by that director in connection witl the activities of the
COMPAny or an associated company in ils capacity as a trustee of an eceupational
petiston scheme (as delined in section 235(6) of the Companies Act 2000,
to) any other ability incurred by that director as an oflicer ol the company or an
assoctated compainy .
12y Phus wucele does not authorise any indenmmity which would be prohibited or
rendered vord by any provision ol the Companies Acts ot by ansy other prosision ol
v
) Inbkiy nele
G compantes ate dassoctated thone s asubsidiary of the other or both are
subsidrtes of the same body corporate. and
Vo) acrreles ant director™ means any director or tormer director ol the company or
an assucliated company

Fnswiigee

o
A

CH)Ehe diectors naay decide to purchase wnd maitain insurance. at the expense
crtte cohirpan . tor the benetit ol any relevant ditector morespect ol any retevant fos
2ot ol

Cod e relovant director T means winy drector o tormer director o the compans o
ai dssocdnted company.

vt ooraetev ot Toss™ means any loss or frabiiny which nas been or may be
Hictried by atelevant director in connection with that director™s duties o1 powens
i retation o the company. any assoctaied company or any penston fund or
cuplosees™ shuare scheme ol the company or associated company . and
Cheanpaiies doe assoeinted o one s subsidany o e othier or both e

Toay ' - N R N
Sabviglaries ol the e Dody corpai e



