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THE COMPANIES ACT 2006

- PRIVATE COMPANY LIMITED BY SHARES .
| ARTICLES OF "ASSOCIATION
- OF
NVIDIA LTD
(Adopted by special resolution duly passed on _30 January 2024 )
X PART | '

INTERPRETATION AND LIMITATION OF LIABILITY
DEFINED TERMS AND INTERPRETAT ) (0)\ AL
In the articles, unless the context requires otherwrse )
"address" has the meaning glven in section 1148 of the Compames Act 2006;
artlcles means the company's artlcles of assocratron, '

"bankruptcy" includes individual insolvency proceedings in a Junsdrctron other than England and Wales or

* Northern Ireland which have an effect similar to that of bankruptcy,

" "chair" has the meaning given in article 13. 2;

"chairman of the meetmg has the meamng given in article 45.3;"

"clear days" in relation to a notice, excludes the day the notice is deemed under the articles to be given and
the day on which the specified penod expires; »

"Compames Acts" means the Companles Acts (as deﬁned in section 2 of the Compames Act 2006) in so far
as they apply to the company; . -

"director” means a director of the company, and includes any person occupylng the position of drrector by :
whatever name called;

"distribution recipient" has the meaning given in article 37 2,

: "document" includes, unless otherwise specified, any document sent or supplied in electronic form

"electronic form" has the meaning given in section 1168 of the Companres Act 2006;

" "electromc means" has the meamng given in section 1168 of the Compames Act 2006

"eligible directors" has the meaning given in article 9.3;

"'fully paid" in relation to a share mearis that the nominal value and any premrum to be paid to the company

in respect-of that: share have been pard to the company;

"group undertaking" means a group undertakmg (w1th1n the meaning of section 1161(5) of the Compames
Act 2006) i in relation to the company;

"hard copy form" has the meamng glven in section 1168 of the Companies Act 2006'

. "holder" in relation to shares means the person whose name is entered in the reglster of members as the holder

of the shares;

"ordrnary resolution” has the meamng grven in sectlon 282 of the Compames Act 2006;
"paid" means paid or cr_edlted as paid; :

"participate" in relation to a directors’ meeting, has the meaning given in article 11;

“proxy notice" has the meaning given in article 51.1; -

"relevant ofﬁcer means any person who is or was at any time a drrector secretary or other officer (except

an audrtor) of the company or of any group undertakmg,
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1.2

1.3

1.4

1.5

1.6

4.1

5.1

52

"shares” means shares in the company;

"special tesolution" has the meamng given in section 283 of the Compames Act 2006;

" "subsidiary" has the meamng given in section 1159 of the Compames Act 2006

: "transm.\ttee" means a person entitled to a share by reason of the death or banlcruptcy of a shareholder or

other\mse by operation of law and

wrltmg means the representation or reproduction of words, symbols ot other information in a visible form
by any method or combmatlon of methods, whether sent or supplied in electronic form or otherwise.

None of the relevant model articles (within the meaning of section 20 of the Companies Act 2006) nor the
regulations contained in Table A in the Schedule to the Companies (Tables A to F) Regulations 1985 nor .
corresponding provisions of any earl'ier legislation shall apply as regulations of the company.

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

X company

Except where the contrary is stated or the context otherwrse requires, any reference in the articles to a statute
or statutory provision includes any order, regulation, instrument or othier subordinate legislation made under -
it for.the time being in force, and any reference to a statute, statutory provision, order, regulation, instrument
or other subordinate legislation ‘includes any amendment, extension, consolldatlon re-enactment or

replacement of it for the time being in force. : ’

" - Words importing the singular number only include the plural and.vice versa. Words 1mportmg the masculme

feminine or neuter gender include all other genders. Words importing persons include-an individual, firm,
partnership, body corporate, corporation, association, orgamsatron government, state, foundatlon or trust, in_
each case whether or.not hav1ng separate legal personality.

-The words "other", "mcludmg", “includes”, "include", "in particular" and any similar words shall not limit

the general effect of words that precede or follow them and the ejusdem generis rule shall not apply.
LIABILITY OF SHAREHOLDERS ‘
The liability of the shareholders is limited to Vt'h‘e.amount, if any, unpaid on the.shares held by them.

PART2 . »
DIRECTORS

DIRECTORS' POWERS AND RESPONSIBILITIES
DIRECTORS' GENERAL AUTHORITY

Subject to the artrcles the directors are responsible for the management of the company's busmess for which -
purpose they may exercise all the powers of the company.

-POWER TO CI-IANGE THE COMPANY'S NAME

The directors may from time to time change the name of the company
SHAREHOLDERS' RESERVE POWER

The shareholders may, by special resolutron drrect the directors to take, or refrain from taking, specified
action.

No such special resolution mvalldates anythmc whrch the drrectors have done before the passmg of the
resolution.

DIRECTORS MAY DELEGATE

" Subject to the articles, the dlrectors may delegate any of the powers which are conferred on them under the
‘articles: : ’

6.1.1 _ to such person or committee;
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6.2 -

6.3 -

7.1

72
73

82

92

93

9.4

10.
10.1

10:2

6.1.2 by such means (mcludrng by power of attorney);
6.1.3  tosuchan extent

6.1.4 . in relation to such matters or territories; and
6.1.5 onsuch terrns and,conditions.,

as they think fit. The power to delegate shall be effective in relation to the powers, authorities and discretions .
of the directors generally and shall not be limited by the fact that in certain of the articles, but not in others,
express reference is made to particular powers, authorities or discretions bemg exercised by the directors or

_ by a committee authorised by the directors.

If the directors so specify, any such delegatron may authorlse further delegation of the directors' powers by
any person to whom they are delegated

The directors may revoke a any delegatron in whole or part, or alter its terms and condrtrons

) COMMITTEES

Committees to wh1ch the directors delegate any of their powers must follow procedures wh1ch are based as.
far as they are applicable on those provisions of the articles which govem the taking of decrsrons by directors.

A shareholder of a committee need not be a.director.

The directors may make rules of procedure for all or any commrttees whrch prevarl over rules derived from E

_ the articles if they are not consistent with them.

' . DECISION-MAKING BY DIRECTORS
DIRECTORS TO TAKE DECISIONS COLLECTIVELY

" The general rule about decision- -making by directors is that any decision of the directors must be erther a

ma_|or1ty decrslon at a meeting or a decision taken in accordance with article 9.
If:

821 the company only has one drrector and

-8.2.2.  no provision of the articles requrres it to have more than one director (it being understood that article

12.2 is not to be read as such a provision),

the general rule does not apply, and the director may take decrslons without regard to any of the provrsrons
of the articles relating to directors' decision- making. .

*  UNANIMOUS DECISIONS

A decision of the directors is taken in accordance with this aiticle when all eligible directors mdrcate toeach ..
other by any means that they share a common view on a matter. . :

" Such a decision may take the form of a resolutron in writing signed by each ellglble d1rector (whether or not
‘each signs the same document) or to wh1ch each eligible director has otherwise indicated agreement in wrmng.

References in the articles to "eligible duectors are to directors'who would have been entitled to vote on the

. matter had it been proposed as a resolution at a directors' meeting (but excluding any drrector whose vote is

not to be counted in respect of that particular matter)

A decision may not be taker in accordance w1th thrs article if the ellgrble directors would not have formed a
quorum at such a meeting. : :

CALLING A DIRECTORS' MEETING

Any director may call a directors' meeting by giving.notice of the meetmg to the directors or by authonsmg

the company secretary (if any) to give such notice.

Notice of any dlrectors meeting must indicate:

10.2.1 its proposed date and time;



DocuSign Envelope iD: 40DD7CF4-6056—4275—BODC-454373E2E819 :

10.3

- 10.4

11.

11.2
11.3

12.
12.1

12.2

123

13.
13.1

13.2
13.3
134

14.1

10.2.2  whereiitis to take place; and

10.2.3 ifitis antlcrpated that directors participating in the meeting will not be in the same place how it is

. proposed that they should commumcate with each other during the meeting.

Notice of a directors’ meeting need not be in writing and must be given to each director but if a director is
absent (whether habltually or temporarily) from the United Kingdom, notice need not be given to that director
unless the company has an address for sending documents or mformatlon by electronic means to-that director
outside the United Kingdom.

Notice of a directors' meeting need not be given to directors who waive their entltlement to not1ce of that
meeting, by giving notice to that effect to the company not more than seven days after the date on which the
meeting is held. Where such notice is given after the meeting has been held, that does not affect the vahdlty
of the meeting, or of any business conducted at it. . :

PARTICLPATION IN DIRECTORS' MEETINGS
Subject to the artxcles .the directors participate in'a directors' meeting, or part of a dxrectors meetmg, when
11.1.1. the meeting has been called and takes place in accordance with the artlcles and

11.1.2° they can each commumcate to the other directors who are participating any mformatlon or opinions
they have on any particular item of the business of the meetmg

In determining whether directors are participating 1n a dlrectors meetmg, it is 1rrelevant where any drrector
is or how they communicate with each other. _

' Ifall the directors participating in a meeting are not in the same place, they may decrde that the meetmg isto

be tredted as taking place wherever any of them is.
QUORUM FOR DIRECTORS' MEETINGS

At a directors’ meetmg, unless a quorum 1s pamc1patmg, no proposal 1s to be voted on, except a proposal to

" call another meeting.

The quorum for directors’ meetings may be fixed from time to time by a decision of the dlrectors and unless
otherwise fixed it is two provided that:

12.2. 1 if and so long as there is only one director the quorum shall be ong; and

12.2.2 for the purposes of any meeting held pursuant to article 16 to authorise a dlrector s conflict, if there
is only one director be51des the director concerned and directors with a 51m11ar interest, the quorum
. shall be one. .

If the total number of directors_ for the time being is less than the' quorum required, the directors must not take
any decision other than a decision' .

12.3.1 to appoint further dlrectors or’

1232 tocalla general meeting so as to enable the shareholders to appomt further dlrectors

-CHAIRING OF DIRECTORS' MEETINGS

 ‘The directors may appoint a director to'chair their meetings.

The person so appointed for the time being is known as the chair.
The directors may terminate the chairman's appomtment at any time.

Ifno director has been appointed chair, or the chairman is unw1111ng to chair the meeting or is not partlcrpatmg

’
t

in a directors' meeting within ten minutes of the t1me at which it was to start, the partrcrpatmg directors must -

. appoint one of themselves to chair it.

CASTING VOTE

" If the numbers ‘of votes validly cast for and against a proposal are equal, the chairman or other director

chairing the meeting has a casting vote.
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14.2

15.
15.1

15.2

153 .

15.4

16.
16.1. .

. 162

But this does riot apply if; in accordance with the artlcles the chairman or other d1rector is not to be counted
as part1c1pat1ng in the decrsron—makmg process for quorum or voting purposes in respect of that proposal.

DIRECTORS' INTERESTS IN TRANSACTIONS AND VOTING

Wrthout prejudice to such dlsclosure as is requrred under section 177 or section 182 of the Companies Act
7006, a director may be a party to, or otherwise interested in, any transaction or arrangement with the

company. Subject to the terms of any | authonsatlon made under article 16, no director shall

-15.1.1 by reason of their office be accountable to the company for any benefit which they derive from any

interest in any transaction or arrangement with the company, and no such benefit shall constitute a -
breach of the duty under the Companies Act 2006 not to accept benefits from third parties, and no -
such transaction or arrangement shall be liable to be avoided on the ground of any such benefit;

15.1.2  be in breach of their duties as a director by reason only of their excluding themselves from the

receipt of information, or from taking part in any decision-making or discussion (whether at
meetings of the directors or otherwise), that will or may relate to any interest they may have in any -
such-transaction or arrangement; or .

15.13 be required to disclose to the company, or use in relation to the company's.affairs, any confidential

information obtained by them in connection with any such transaction or arrangement if their doing

so would result in a breach of a duty or an obligation of confidence owed by then in that connection. - -

The general rule is that a director shall be-entitled for quorum and votmg purposes to participate in the
decision-making process on any resolution concerning a matter in which they have, directly or 1nd1rectly, an
interest or duty that conflicts or may conflict with the interests of the company, but this article shall not

. absolve them of any duty they may have pursuant to section 175 of the Companies Act 2006 and is without

prejudice to the operation of article 16 and subject to the terms of any authorisation made under it.

Subject to article 15.4, if a questron arises at a meetlng of directors or of a commrttee of directors as to the

- right of a director to participate in the meeting (or part of the meeting) for voting or quorum purposes, the

question may, before the conclusion of the meeting, be referred to the chair, whose ruling in relation to any
director other than the chairman is to be final and concluswe

If any question as to the right to participate in the meetmg (or part of the meetmg) should arise in respect of.
the chair, the question is to be decided by a decision of the directors at that meeting, for which purpose the
chairman is not to be counted as participating in the meeting-(or that part of the meeting) for voting or quorum

purposes.
DIRECTORS' SITUATIONAL CONFLICTS OF INTEREST

.Provided that they have duly disclosed the nature and extent of any material interest they have, a director
" may, notwithstanding their office or that, without the authorisation conferred by this article 16.1, they would

or might be in breach of their duty under section 175 of the Companies Act 2006 to avoid conflicts of interest:

16.1.1 . be interested in shares or other securities issued by the company or by any greup undertaking; or by
any other undertaking promoted by the company or any group undertaking, orin which the company -
or any group undertakmg 1s otherwrse mterested

16.12 be party to, or otherwise interested in, any transactlon or arrangement w1th any group undertaklng
or any such other undertaking; :

16.1.3  be a director or other officer of, or employed by, or owe any duty to, any group undertakrng or any’

such other undertaking; or )
16.1.4 otherwrse be interested in any group undertaking or any such other undertaking.
No director shall; - ' ’ ‘

16.2.1 . by reason of their office be accountableto the company for any benefit which they derive from any
: office or employment, or by virtue of any interest, participation or duty, that they are authorised
under article 16.1 to have (and no such benefit shall constitute a breach. of the duty under the
Companies Act 2006 not to accept benefits from third parties, and no t‘ransactlon or arrangement )

shall be liable to be. avorded on the ground of any such beneﬁt)
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"16.3

7.

17.1

16.2.2

16.2.3

be in breach of their duties as a director by reason only of their excluding themselves from the -
receipt of information, or -from taking part in any decision-making or discussion (whether at,
meetings of the directors or otherwrse) that will or may relate to any such office, employment,
interest, partlcxpatron or duty; or .

be required to drsclose to the company, or use in relation to the company's affarrs, any conﬁdentlal

information . obtained by them in connection with' any such office, employment, interest,
_ participation or duty if their doing so would result in a breach of a duty or an obligation of conﬁdence

owed by them in that connectlon

The directors may, if the quorum.and voting’ requirements set out below are satisfied, authorlse any matter
that would otherwise involve a director breaching their duty under section 175 of the Companies Act 2006
to avoid conflicts of interest, and any director (including the director concerned) may propose that the drrector ‘
concerned be authorised in relation to any miatter the subject of such a conﬂrct provided that:

1631

16.3.2

such proposal and any authority given by the directors shall be effected in the same way thatany
other' matter may be proposed to and resolved upon by the directors under the provisions of the

articles, except that the director concerned and any other director with a srmllar mterest

(a) shall not be counted for quorum purposes as taking part in the dec1s10n-mak1ng process

‘while the conflict is under consrderatlon

(b) may, if the other directors so decide, be excluded from takmg part in the dec1sron -making
process while the conﬂlct is under consideration; and

(c) - shall not vote on any résolution- authonsmg the conflict except that, if any such director
does vote, the resolution will still be valid if it would have been agreed to if their vote had
not been counted; and

" where the directors give authonty in relation to such a conflict:

(a) they may (whether at the time of grvmg the authority or at any time or times subsequently)
" impose such terms upon the director concerned as they may determine, including the
exclusion of the director from the receipt of information or participation in any decision- -
making or discussion (whether at meetings of the drrectors or otherw15e) related to the
matter giving rise to-the conflict; . :

(b) the director concerned will be obliged to comply with any terms lmposed from time to time

by the directors, in relation to the conflict but will not be in breach of their dutles as a
. director by reason of their doing so; .

() the authonty may- prov1de that, where the director concerned obtains (otherwise than by
virtue of their position as a director of the company) information that is confidential to a
third party, the director will not be obliged to disclose that information to the company, or
to use the information in relation to the company's affairs, where to do so would amount to
a breach of that confidence;

(d the authority may also"provide that the director concerned shall not be accountable to the
company for any benefit they receive as a result of the matter giving rise to the conflict;

(e)  the receipt by the director concerned of any remuneration or benefit as a result of the matter
: giving rise to the conflict shall not constitute a breach of the duty under the Companies Act
2006 not to accept benefits from third parties;

® the terms of the authority shall be recorded in writing (but the authonty shall be effectrve
whether or not the terms are so recorded); and

(2 the drrectors may withdraw such authority-at any time.

RECORDS OF DECISIONS TO BE KEPT

The directors must ensure that the company keeps a record, in writing, for at least 10 years from the date of .
- the dec1sron recorded, of every unanimous or majority decision taken by the directors.
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18..
18.1

19.

o191

19.2

19.3

194

20,
201

21,
21.1

1212

213

.DIRECTORS' DISCRETION TO MAKE FURTHER RULES

Sub_lect to the articles, the directors may make any rule which they think fit about how they take decrslons
and about how such rules are to be recorded or communicated to dlrectors

APPOINTMENT OF DIRECTORS
METHODS OF APPOINTING AND REMOVTNG DIRECTORS

Any person who is w1llmg to act as a director, and is permrtted by law to do so, may be appomted tobe a
director: - :

19.1.1_ by ordinary'resolution or

19.12 bya de01s1on of the directors.

[f the company has no directors and, by virtue of death or bankruptcy, no shareholder is capable of actmg,
the transmittee of the last shareholder to have died or to have had a bankruptcy order made against them has

the rxght by notlce in wrltmg, to appoint a person tobea director.

For the purposes of artlcle 19.2; where two or more shareholders die in circumstances rendering it uncertam

"-who was the last to die, a younger shareholder is deemed to have survived an older shareholder.

Any sharehiolder or shareholders holding a majority in nominal amount of the issued ordinary share capital
that confers the right to attend and vote at general meetings may at any time appoint any person to be a
director, whether as an additional director or to fill a vacancy, and may remove from office any director
howsoever appointed and any alternate director. Any'such appointment or removal shall be effected by notice
in writing to the company by the relevant shareholder or. shareholders.- Any such appointment or removal
shall take effect when it is delivered to the registered office of the company or, if it is produced at a meeting

“of the directors, when it is so produced or, if sent by electronic means to an address generally used by the

company, when it is sent (and article 54.2 shall not apply to it). Any such rémoval shall be without prejudice
to any claim that a director may have under any contract between the director and the company.

TERMINATION OF DIRECTOR'S APPOINTMENT
A person ceases to be a director as soon as:

20.1.1 " that person ceases to be a dlrector by virtue of any prov1sxon of the Compames Act 2006 or is
prohibited from being a director by law;

20.1.2  abankruptcy order is made against that person;

2013 a composition is made with that person's creditors generally in satisfaction of that person's debts;

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

20.1.5 notification is received by the company from the director that the director is resigning from office,
and such resignation has taken effect in accordance with its terms; or

20.1.6 they are otherwise duly removed from ofﬁce

"DIRECTORS’ R.EMUNERATION

Directors may undertake any services for the company that the directors decide. -

Directors are entitled to such remuneration as the directors determine:

21.2.1 for their services to the company.as diréctors; and .

21.22  forany ‘other service which they undertake for the company.
Subject to the articles, a dxrector s remuneratlon may:
21.3.1 take any form; and

21.3.2 include any arrangements in-connection with the payment of a pension, allowance or gratulty, or
any death, swkness or disability beneﬁts to or in respect of that dlrector :
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22.
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23.

23.1 |

232
24.
. 241

242

243

244

245

"24.2.1 are deemed for all purpdses fo be directors; e

Unless the directors decide otherwise, directors' remuneration accrues from day to day. -

Unless the directors decide.otherwise, directors are not accountable to the eompany for any remuneration
which they receive as directors or other officers or employees of the company's subsidiaries or of any- -other.
body corporate in which the company is interested. - :

- DIRECTORS' EXPENSES

The company may pay any reasonable expenses wh1ch the directors (and any company secretary) properly - ‘
incur in connection with their attendance at: :

22.1.1 meetings of directors or committees of directors;

22.1.2  general meetings; or

22.1.3 _separate meetmg's of the holders of any class of shares or of debentures of the company, or otherwise
in connection with the exercise of their powers and the discharge of their responsibilities in relation
to the company..

ALTERNATE DIRECTORS

APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

Any director may appomt as an alternate any other d1rector or any other person to:

23.1.1 exercise that dlrectors powers; and

23.1 -2 carry out that director's respon51bx11t1es )

in relation to the taking of dec151ons by the d1rectors in the absence of the alternate's appomtor

Any appointment or removal of an alternate must identify the proposed alternate and be effected by notice in
writing to the company 51gned by their appomtor or in any other manner approved by the directors. -

RIGHTS AND RESPONS[BILITIES OF ALTERNATE DIRECTORS

An alternate duector may act as alternate duector to more than one director and has the same nghts in relat1on

“to any dec1sron of the directors as the alternate's appointor.

Except as the articles spe01fy otherwise, alternate directors:

2422 are liable fer their own acts and ornissions;~
2423 are subject to the same restrictio‘ns as their appointors; and
2424 arenot deemed to be agents of or for thelr appointors,

and, in particular, each alternate director shall be entitled to receive notlce of all meetings of directors and of

“all meetmgs of committees of directors of which their appomtor is a shareholder.

A person who is an alternate is entitled, in the absence of their appointor; to form part of the quorum and vote
as alternate (in addition to their own vote if they are a director and to any, other vote they may have as alternate
for another appointor) in any decision-making of the directors, but: :

24.3.1" only if their appointor is an eligible director in relatlon to that decision;

2432 notif fhey are themselves a director but are not so eligible; and =~

12433 they-shall not count as more than one director for the purposes of determining whether there is a_

quorum, whether in relation to a meetmg of the directors or a unanimous decision.

Where an alternate participates in a. -unanimous decnslon it is not necessary for therr appomtor also to

participate in it. A A 2

An alternate director is not entitled to receive any remuneration from the company for serving as an alternate
director except such part of the alternate's appointor's remuneration as the appointor may direct by notice in
writing given to the company. ' '
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TERMINATION OF ALTERNATE DIRECTORSHIP

An alternate director's appointment as an alternate terrninateS'

1 25.1.1  when the alternate's appomtor revokes the’ appomtment by notice to the company in wntmg and

such revocation has taken effect in accordance with its terms, :

125.1.2 . on the occurrence, in relation to the alternate, of any event which, if it occurred in relatlon to the

alternate's appointor, would result in the termination of the appointor's appomtment as a director;
25.1.3  on the death of the alternate's appointor; ‘ '
25.1.4 when the alternate's appointor's appointment as a director termlnates; or
25.1.5 when the alternate is removed in accordance with.the articles. -

PART 3 o
SHARES AND DISTRIBUTIONS

SHARES

" PURCHASE OF OWN SHARES S

The company may purchase its own shares (including redeemable shares) in any manner permitted by the
Companies Act 2006, mcludmg in accordance with section 692(1ZA).

DIFFERENT CLASSES OF SHARES

Subject to the articles, but without prejudice to the ri_ghts attached to any existing share, the company may

. ‘issue shares with such. rights or restrictions as may be determined. by ordinary resolution or, if no such

resolution has been passed Or SO far as the resolutron does not make specrﬁc provision, as the directors may
decide.

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 directors may détermine the terms, conditions and manner of redemption of
.any such shares .

The company may by special resolution redesignate any shares, subject where required, to due compliance
with the provisions of the Companies Act 2006°as to variation of class rlghts

COMPANY NOT BOUND BY LESS THAN ABSOLUTE [NTERESTS

Except as required by law, no person is to be recognised by the company as holding any share upon any trust ".

. and except as otherwise required by law or the articles, the company is not in any way to be bound by or

recognise any interest in a share other than the holder s absolute ownership of it and all the rlghts attachmg

‘to it.

EXCLUSION OF STATUTORY PRE-EMPTION PROVISIONS B

Sections 561 and 562 of the Companies, Act 2006 shall not apply to an allotment of equity securmes made
by the company. S

ALTERATION OF SHARE CAPITAL

, Where the company sub-divides its shares, or any of them, into shares of a smaller amount, the resolutlon

may determine that, as between the shares resulting from the sub-division, any of them ‘may have-a preference
or advantage as compared with others. ‘

Where there has been a consolidation or d1v1s1on .of shares and as a result shareholders are entitled to
fractions of shares, the directors may:

30.2.1 sell the shares representmg the fractions to any person, 1ncludmg the company, for the best prlce
reasonably obtainable; . .

30 22 authorise any person to execute an mstrument of transfer of the shares to, or in accordance with the
. directions of the purchaser and : :
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322

33.

33.1

332
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30. 23 dlstrlbute the net proceeds of sale in due proportlon among the holders of the shares.

Where any holder's entitlement to a portion of the proceeds.of sale under article 30. 2 amounts to less than a-
minimum ﬁ gure determined by the directors, that shareholder s portion may be retained for the benefit of the -
company.

The person to whom the shares are transferred pursuant to article 30.2 is not obliged to ensure that any .

purchase money is received by the person entitled to the relevant fractiosis.. The transferee's title to the shares

© isnot affected by any nregularrty in or 1nva11d1ty of the proceedmgs leadmg or relating to their sale.”

SHARE CERTIFICATES

The company must issue each shareholder free of charge w1th one or more certificates in respect of the

" shares which that shareholder holds.

Every_ certificate must specify;

31.2.1 inrespect of how many shares, of what class, it_ is issued;

31 .2.2: the nominal value ot‘ those shares; '

3123 the amount paid up on thern; and

31.2.4 any distinguishing numbers assigned to them.

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

If more than one person holds a share,?only one certificate may be issned in respect of it.
Certificates must: N

31.5.1 have affixed to them the company's common seal; or

31.5.2 be otherwise executed in accordance w1th the Compames Acts

. The directors may determine, either generally or in relation to any partlcular case, that any signature on any
certificate need not be autographic but may be applied by some mechanical or other means, or printed on the

certificate, or that certificates need not be signed.
REPLACEMENT SHARE CERTIFICAT ES

. If a certificate issued in respect of a shareholder's shares is: .

32.1.1 damaged or defaced; or

132.1.2 . said to be lost, stolen or destroyed,

.~ that shareholder is entitled to be issued with a replacement certificate in respect of the same shares..

A shareholder exercising the right to be issued with such a replacement certificate:
32.2.1 may at the same time exercise the right to be issued with a single certificate or s:eparate certificates;
32.2.2 must return the certificate which is to be replaced to the company if it is-damaged or defaced; and

32.23 must comply with such conditions as to evrdence mdemmty and the payment ofa reasonable fee as"
the directors decrde

SHARE TRANSFERS -

_Shares may be transferred by means of an instrument of transfer in any usual form or any other form approved

by the directors, which is executed by or on behalf of the transferor and, if the shares are not fully paid, the
transferee.

No fee may be charged for registering any 1nstrument of transfer or other document relatmg to or affecting
the title to any share. .

The company may retain any instrurhent of transfer which is registered.’

10
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36.5

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

"Except as the articles otherwise provide, the directors may in their absolute discretion refuse to register the

transfer of a share, whether or not it is fully paid and, if they do so, they shall within two months of the date -
on which the transfer was lodged send the transferee notice of refusal together with their reasons for refusal
and, unless they suspect that the proposed transfer is fraudulent, the mstrument of transfer

TRANSMISSION OF SHARES

If title to a share passes to a transmlttee the company may only recognise the transmittee as having any t1tle B
to that share. : ) anre

Nothing in these articles releases the estate of a deceased shareholder from any lrabrllty in respect of a share‘ '

“solely or jointly held by that shareholder.

A transmittee who produces such evidence of entitlement to shares as the directors may properly require:

34.3.1 may, subject to the articles, choose either to become the holder of those shares or to have them
transferred to another person; and. .

3432 subject to the articles, and pending any transt’er of the shares to another person, has the same rights .

as the holder had.

- But transmittees do not have the right to attend or vote at a general meeting, or agree.to a proposed written

resolution, in respect of shares to which they are entitled by reason of the holders death or bankruptcy or
otherwise unless they become the holders of those shares. . .

VEXERCISE OF TRANSMITTEES' RIGHTS

Transmittees who wish to become the holders of shares to wh1ch they have become entitled must notify the
company m writing of that wish. .

If the transmittee wishes to have a share transferred to another person the transmrttee must execute an
instrument of transfer in respect of it. :

- Any notice or transfer given or executed under this article is to be treated as if it were made or executed by

the person from whom the transmittee has derived rights in respect of the share, and as if the event which

gave rise to the transmission had not occurred, and so that the notice or transfer is treated in the same way

under the articles as a transfer executed by that person.

The directors may at any time give notice to the transmittee requiring them to elect elther to become a holder
of the shares or to transfer the shares to another person and, if the notice is not complied with wnhm 60 days
from the date of the notice, the directors may withhold payment of all dividends and other monies payable in
respect of the shares unnl the transmlttee complies with the notice.

DIVIDENDS AND OTHER DISTRIBUTIONS
PROCEDURE FOR DECLARIN G DIVIDENDS

The company may by ordinary resolution declare dividends, and the dlrectors may decnde to pay interim

- dividends.

.A dividend must not bé declared unless the directors have made a recommendation as to its amount. Sucha

dividend must not exceed the amount recommended by the directors.
No dividend may be declared or paid unless 1t is in accordance with shareholders' respective rights.

Unless the shareholders' resolution to declare or d1rectors decision to pay a dividend, or the terms on Wthh
shares are issued, specify otherwise, it must be paid by reference to each shareholder's holding of shares on
the date of the resolutron or decision to declare or pay it. .

If the company's share capital is divided into different classes no mtenm dividend may be pald on shares
carrying deferred or non-preferred rights if, at the time of payment, any preferential dividend is in arrears.

1.
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' The directors may pay at mtervals any drvrdend payable at a ﬁxed rate if it appears to them that the proﬁts

available for drstrrbutron Justify the payment

If the directors act in good faith, they do not incur any liability.to the holders of shares conferring preferred
rights for any loss they may suffer by the lawful payment of an interim dividend on shares with deferred or

“non-preferred rights.

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

Where a dividend or other sum which is a distribution i$ payable in respect ofa share it must be paid by one
or more of the followmg means: L .

" 37.1.1 transfer to a bank or burldmg society account specified by the distribution recrprent eitherin wrltmg‘

or as-the drrectors may otherwise decide;

".37.1.2 sendinga cheque made payable to the drstnbutron recipient by post to the distribution recrplent at

the distribution recipient's registered address (if the distribution recipient is a holder of the share),
or (in any other case) to.an address specified by the distribution recrprent either in wrmng or as the
directors may otherwise decide; ‘

. 37.1.3  sending a cheque made payable to -such person by post to such person at such address as the

distribution recipient has spemﬁed either in writing or as the drrectors may otherw15e decide; or

37.14 any other means of payment as the drrectors agree with the drstnbutron recrprent erther in wrrtmg or
- by such other means as the dlrectors decide..

. In the articles, "the drstnbutron_ recrprent means, in respect of a share in respect of which a dividend-or other'
" sum is payable: - ©

37.2.1  the holder of the share; or’

3722 if the share has’ two or more Joint holders ‘whichever of them is s named ﬁrst in the reglster of

shareholders or

37.2.3 xf the holder is no longer entitled to the share by reason of death or bankruptcy, or otherwrse by
. operation of law; the transmittee. .

NO INTEREST ON. DISTRIBUTIONS

The company may not pay mterest onany d1v1dend or other sum payable in respect of a share unless otherwrse
provided by

38.1.1 the terms on which the share was issued; or.
38.1.2 the provisions of-another agreement between the holder of that share and the company.
UNCLAIMED DISTRIBUTIONS

All dividends- or other sums \yhich are:

-~ . 39.1.1" payable in respeet of shares; and :

. 39.1.2  unclaimed after having been declared or become payabIe,

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 company a trustee

in respect of it.

If: | ‘ , '

39:3.’1. 12 ye_ars have passed from th'e date on which a dividend or other sum became due for payment;'and'
39.32 the distribution recipient has not claimed it, ' | ‘ ’ o

the distribution recipient is no longer entrtled to that dividend or other sum and it ceases to-remain owmg by
the company. . .

12
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NON-CASH DISTRIBUTIONS

Subject to the terms of issue of the share in question, the company may, by ordmary resolution on the

-recommendation of the directors, decide to pay all or part of a dividend or other distribution payable in respect
* of a share by transferring non-cash assets of equivalent value (including shares or other securmes in n any

company).

‘For the purposes of paymg anon-cash dlstnbutlon the directors may make whatever arrangements they thmk

fit, 1nc1ud1ng, where any dxfﬁculty arises regardmg the distribution:

- 40.2.1" fixing the value of any assets; ) o
40.2.2 paying cash to any distribution recrprent on the basis of that'value in order to adjust the- nghts of

remprents and )
40.2.3 - vestmg any assets in trustees
WAIVER OF DISTRIBUTIONS

" Distribution reclplents may waive their entltlement to a dividend or other dlStI‘lbuthI‘l payable in respect ofa

share by glvrng the company notice in wntmg to that effect, but if:
41.1.1 the share has more than one holder or

41 1 2 more than orie person is entrtled to the share, whether by reason of the death or bankruptcy of one
or more joint holders, or otherwise, . .

" the notice is not effective unless it is expressed to be given, and-signed, by all the holders or persons otherwise
entitled to the share. - . .

- CAPITALISATION OF PROFITS
AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS

) _Sub)ect to the articles, the directors may, if they are so authonsed by an ordinary resolutlon

42.1.1 * decide to capitalise any proﬁts of the company (whether or not they are available for dlstnbutron)
- which are not required for paying a preferential dividend, or any sum standing to the credit of the
company's share premium.account, capital redemption reserve or other undistributable reserve; and

42.1.2 .appropnate any sum which they so decide to capitalise (a ' capltahsed sum") to the persons who'

would have been entitled to it if it were distributed by way of dividend (the "persons entrtled") and
in the same proportions. .

Capltahsed sums must be. applied:
42.2.1 on behalf of the persons entltled and’

4222 inthe same proportrons as a dividend would have been drstnbuted to them.

‘ AAny caprtahsed sum may be apphed in paying up new shares of a nominal amount equal to the capitalised

sum which are then allotted, credited as fully paid, to the persons entitled or as they may direct.
A capitalised sum' Wthh was approprrated from proﬁts available for distribution may be applied:.

42‘.4.1 in paying up new debentures of the company which are then allotted credited as fully pald to the ,
) persons entitled or as they may direct.

Subject to the articles, the directors may:

-42.5.1 apply capltallsed sums in accordance with artlcles 42. 3 and 42.4 partly in one way and partly in

‘another;

42.5.2 'make such arrangements as they think fit to deal with shares or debentures becoming drstnbutable
o in fractions under this article (including the issuing of fractlonal cemﬁcates or the making of cash
payments); and .

13
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4253 authorise any person to enter into an agreement with the company on behalf of all the persons

“entitled which is binding on them in réspect of the allotment of shares and debentures to them under
thrs article. .

PART 4
DECISION MAKING BY SHAREHOLDERS

ORGANISATION OF GENERAL MEETINGS
ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

A person is able to exercise the right to speak at a general meeting when that person is in a position to
communicate to all those attending the meeting, during the meetmg, any 1nformat10n or opinions which that
person has on the business of the meeting. -

A person is able to exercise the right to vote at a general meeting when: _ A
43.2.1 that person is able to vote, during the meeting, on resolutions put to the vote at the meeting; and

4322 that person's vote can be taken into account in detenmmng whether or not such resolutions are .
passed at the same time as the votes of all the other persons attending the meeting.

The directors may make whatever arrangements they consider appropriate to enable those attendmg a general
meeting to exercise their rlghts to speak or vote at it.

In determining attendance at a general meeting, it is lmmatenal whether any two or more shareholders
attending it are in the same place as each other .

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

QUORUM FOR GENERAL MEETINGS

* No business other than the appointment of the chanman of the meetmg is to be transacted ata oeneral meeting
if the persons attending it do not coristitute a quorum. .

CHAIRING GENERAL MEETINGS

- If the directors have appointed a chairman, the chairman shall chair general meetings if present and willing

to do so.

If the directors have not appomted a chairman, or 1f the chau‘man is unwilling to chair the’ meetmg or is not’
present within ten mlnutes of the time at which a meetmg was due to start:

452.1 the directors- ‘present; or

4522 ~(ifno directors are present), the meetmg,

. must appomt a director or shareholder to chair the meeting, and the appomtment of the chairman of the

meetlng must be the first business of the meeting.

The person chairing a meeting in accordance with this article is referred to as "the chairman of the meeting".

- ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-SHAREHOLDERS

Directors. may attend and speak at general meetings, whether or not they are.shareholders. °

The chairman of the meeting may permit other persons who are not: °

46.2.1. shareholders or

4622 otherwnse entitled to exercise the rlghts of shareholders in relatlon to general meetmgs

to attend and speak at a general meeting.

14
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ADJ OURNMENT

If the persons attending a general meetmg within half an hour of the time at Wthh the meeting was due to
start do not constitute a quorum, or if during a meetmg a quorum ceases to be present, the chairman of the
meetmg must adjourn it. :

The chairman of the meeting may ad]ourn a general meetmg at Wthh a quorum is present if:

4721 the meetmg consents to an adjournment; or

’ 47.2.2 it appears to the chairman of the meeting that an adjournment is necessary to protect the safety of

_any person attendmg the meeting or ensure that the businéss of the meeting is conducted in an
orderly manner. . : )

. The chairman of the meetmg must adjourn a general meeting if direeted to do so by the-meeting.

When adjourning a general meeting, the chairman of the‘meeting must:

47.4.1- -either specify the time and place to which it is” adjourned or state that it is to contmue at a time and
place to be ﬁxed by the drrectors, and :

4742 have regard to any directions as to the time and place of any adjournment which have been grven
by the meeting.

If the continuation of an adjourned meetmg is to take place thore than 14 days after it was adjourned, the -
company must give at least 7 clear days' notice of it (that is; excludlng ‘the day of the adjourned meetmg and
the day on which the notice is given):-

47.5._1 “to the same persons to whom notice of the company s general meetings is required to be given; and

47.5.2 containing the same 1nformat10n which such notice is required to contain.

o business may be traiisacted at an. adjourned general meetmg which could not’ properly have been .

- transacted at'the meeting if the adjoumment had not taken place.

VOTING AT GENERAL MEETINGS

VOTING GENERAL

A resolutlon 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 the articles. :

ERRORS AND DISPUTES

" No objection may be raised to the qualification of any person votmg ata oeneral meetmg except at the

meeting or adjourned meeting at which the vote objected to is tendered, and every vote not dlsallowed at the
meeting is valid: : o .

Any such obJectlon must be referred to the charrman of the meeting, whose- decxslon is final.
POLL VOTES

A poll on a resolution may be demanded:

- 50.1.1  in advance of the general meetlng where it is to be put to the vote or

50.1.2 ata general meeting, either before a show of hands on that resolutlon or 1mmed1ately aﬁer the result
of a show of hands on that resolut1on is declared. .

A poll may be demanded by:
©50.2.1 the chairman of the meeting;
'50.2.2 ' the-directors;

50.2.3  two or more persons having the nght to vote on the resolution; or

50.2.4 a person or persons representing not less than one tenth of the total votmg nchts of all the.
- " shareholders having the right to vote on the resolution. -

15.
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58.1

53.22- the amendment does not go beyond what is necessary to correct a grammatrcal or other non-
substantlve error in the resolution. :

If the charrman of the meetmg, acting in good faith, wrongly decides that an amendment toa resolutlon is
out of order, the chairman'’s error does not invalidate.the vote on that resolution. "

. PARTS o
ADMINTSTRATIVE ARRANGEMENTS

© MEANS OF COMMUNICATION TO BE USED |

Subject to the articles, anythmg sent or supplied by or to the company under the articles may be sent or

.. supplied in any way in which the Companies Act 2006 provides for documents or information which are

authorised or requned by any provision of that Act to be sent or supplied by or to the company.

Subject to the articles, any notice or' document to be sent or supplied to a director in connection with the '
taking of decisions by directors may also be sent or supplied by the means by which that director has asked
to be sent or supplied with such notices or documents for the trme being.

A director may agree with the company that notices or documents sent to that dlI‘CCtOI‘ ina partlcular way are
to be deemed to have been recelved within a spemﬁed t1me of their belng sent, and for the specified time to
be less than 48 hours.

COMPANY SEALS

Any common seal may only be used by the authority of the directors. -

. The directors may decide by what means and in what form any common seal is to be used. .

Unless otherwise decided by the directors, if the company has a common seal and it is affixed to a document,

. the document must also be srgned by at least one authorised person in the presence of a witness who attests ~

the signature. .

For the purposes of this artrcle an authorised person is:
55.4.1 any director of the company, ‘

55.42 the company secretary (if any); or

55.4.3 any person authorised by the d1rectors for the purpose of signing documents t6 which the common
seal is applied. . '

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authorrsed by the directors or an ordinary resolution of the company, no person
is entitled to inspect any of the company's accounting or other records or documents merely by virtue of

‘ being a- shareholder.

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The directors may decide to make provision for the benefit of persons employed or formerly employed by
.the company or ‘any of its subsidiaries (other-than a director or former director or shadow director) in

connection with the cessation or transfer to any person of the whole or part of the undertakmg of the company

or that subsrdlary

_ DIRECTORS' INDEMNITY AND INSURANCE

' INDEMNITY

SubJect to article 58.2, a relevant director of the company or an assocrated company may be indemnified out
of the company s assets against: :

58. 1.1 any liability incurred by that director in connectlon with any neghgence default breach of duty or
breach of. trust in relation to the company or-an associated company; -
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58.2
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59,
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59.2

58.12 any habnllty incurred by that director in connection with the actlvxtles of the company, or an
" associated company, in its capacity as a'trustee of an occupational penswn scheme (as defined in
'section 235(6) of the Companies Act 2006) or-

58.1.3 any other liability incurred by that officer as a director of the company or of an associated company.

This article does not authorise any indemnity which would be proh1b1ted or rendered v01d by any provision
of the Companies Acts or by any other provision of law.

In this article:

) 58.3:.1 companies are associated if one is a sub81dlary of the other or both are subsidiaries of the same body

corporate, and

5832 a'"relevant director" means any director or former director of the company or an associated company.

IN SURANCE

" The dlrectors may declde to purchase and maintain lnsurance at the expense of the company, for the beneﬁt

of any relevant officer in respect of any relevant loss.
In this article: S
59.2.1 a"relevant director” means any director or former director of the company or an associated company,

59.2.2 a'"relevant loss" means any loss or liability' which has been or may be incurred by a relevant director .
" in connection with that director's duties or powers-in relation to the company, any associated
company or any pension fund or employees' share schéme of the company or an associated company,
and - s ’ :

59.23 compames are assoc1ated ifone.isa sub51d1ary of the other or both are subsndlarles of the same body
corporate.
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