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Company Number 04712994

THE COMPANIES ACT 2008
WRITTEN RESOLUTION
OF
RED ANT SOLUTIONS LIMITED

{"the Company”}

WE the undersigned being the sole members of the Company entitled to attend and vote at an Extraordinary
General Meeting of the Company RESOLVE as follows.

THAT
1. Pursuant to the Companies Act 2008 section 551 the directors are generally authonsed for a penod of § ?

years from the date of the adoption of this resolution to exercise the power of the Company to allot relevant
securittles in respect of all shares for the time being unaltotted but the maximum aggregate nominal amount
of Preference Shares of £1 each shall not exceed £85,000 and this authcnty may be varied or revoked by an
ordinary resolution of the Company

2 The Company adopt, in the place of the existing articles of association of the Company , the articles of

M

association already prepared, a copy of which has been initialled by John Giles for the purpese of identifica-
tion, and the Director/Secretary be directed immediately to register them with the registrar of companies

Signature %fg\
JOHN GILES
@ —

Signature

PATRICIA GILES %

ok llmﬂlll A0

COMPANIES HOUSE
28!03/201 4 #381
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES /1 p

peeiml L/

ARTICLES OF ASSQCIATION

Adopted by members resolution dataezsggiay of March 2014

PRELIMINARY

The Articles contained In Schedule 1 of the Companies (Model Articles) Regulations 2008 (S1 2008 No 3229} ("the Model Articles”) shall
apply to the Company except in so far as they are excluded or varied by these Arlicles

The following Model Articles do not apply to the Company -

(a) In Article 2 the definiton of ‘Artcles’,
(b) Article 9 (2)

{©) Article 14

(d) Article 21

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 when these Articles bacome binding on the Company

INTERPRETATION AND LIMITATI F LIABILITY

Deflned terms

In the Articles, unless the context requires otherwise-

‘Accounting Reference Date’ means 34 March or such other date set by the Directors to be the accounting reference dats of the Company
from time to time

‘Articles’ means these Articles of association constitutad by the following regulations together with any duly authonsed amendments or
alterations from tme to tme, and the term "Article” shall be a reference to a regulation contained in these Articles,

‘Associated Company’ shall have the meaning given to it in the Companies Act,

‘Bankruptey’ includes Individual insolvency proceedings In a jurisdiction other than England and Wales or Northern Ireland which have an
effect simllar to that of bankruptey,

‘Chairman’ has the meaning given in Article 13,
‘Chairman of the Meeting’ has the meaning given in Article 38,

‘Clrculation Date' means the earllest date on which a proposed written resolution Is communicated In hard copy or electronic form (Including
without imitation by electronic mail or by publication on a website) to avery eligible member who is entitled to receve such communication,

‘Company’ means Red Ant Solutions Limited & pnivate limited company incorporated in England with registered number 04712994 and hav-
Ing its registered office at The Malt House Bridge Street Godalming Surrey GU7 1HP

‘Companles Acts’' means the Companles Acts (as defined in section 2 of the Companies Act 2006), In so far as they apply to the Cempany,
‘Clrector’ means a Director of the Company, and Includes any pergon oceupying the position of Director, by whatever name called,
‘Document’ includes, unless otherwise specified, any document sent or supplled in electronic form,

‘Electronic Form' has the meaning given in section 1168 of the Companies Act 2006,

‘Fully Paid' in relation to a sharse, means that the nominal value and any premium to be paid to 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 Companles Act 2008,

‘Holder' in relation to shares means the person whose name 1s entered in the register of members as the holder of the shares,
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‘Instrument’ means a document [n hard copy form,

‘Issue Date' means the date of any Issue of Preference Shares,

‘Member’ means a perscn registered as a member in the Registar of Members of the Company,
'‘Ordinary Resolution’ has the meaning given in section 282 of the Companies Act 2008,

'‘Ordinary Shares' means the Ordinary Shares of £1 each forming part of the share capital of the Company as the date of adoption of these
Articles,

‘Paid’ means pawd or credited as paid,

'Payment Date’ means each anniversary of the date of any issue of Preference Shares with the first Payment Date upon which the
Preference Dividend Is payable being the first anniversary of any such Issue,

‘Participate’, in relatlon to a Diractors' meeting, has the meaning glven in Article 11,

‘Preference shares' means the redeemable preference shares of £1 each forming part of the share capital of the
Company at the date of adoption of these Arlicles,

‘Proxy notice’ has the meaning given n Article 45,

‘Shareholder’ means a person who is the holder of 8 Share,

‘Shares' means any share forming part of the share capital of the Company, designated as may be appropriate,
‘Special resolution’ has the mearning given in sechion 283 of the Companies Act 2006,

‘Subsidiary’ has the meaning given in section 1159 of the Companies Act 2006,

‘Transmittee' means a persen entitied to a share by reason of the death or bankruptcy of a Shareholder or otherwise by
operation of law, and

"Writing’ means the representation or reproduction of words, symbols or cther information in a visible form by any method or combination of
methods, whather sent or supplied in electronic form or otherwise

LIABILITY QOF MEMBERS

The llability of the members |s lImited to the amount, if any, unpaid on the Shares held by them
DIRECTORS

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

SHAREHOLDERS RESERVE POWER

The Shareholders may, by special resolution, direct the Directors to take, or refrain from taking specified actlon

No such special resolution invalidates anything which the Directors have done before the passing of the resolution

PRIRECTORS MAY DELEGATE
Subject to the Articles, the Directors may delegats any of the powers which are confarred on them under the Articles--

(a) to such person or commilttes,

()] by such means (including by power of attorney),
{c) to such an extent,

{d) in relation to such matters or territories, and

{e) on such terms and conditrons,

as they think fit

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

The Qirectors may revoke any delegation In whole or part, or alter Its terrns and conditions

COMMITTEE
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Commiitees to which the Directors delegate any of thelr powars must foltow procedures which are based as far as they are applicable on
those provisions of the Articles which govern the taking of decisions by Directors

The Directors may make rules of procedure for all or any committees, which prevall over rules derfved from the Articles if they are not
consistent with them

RIRECTORS TO TAKE DECISIONS COLLECTIVELY

The general rule about decision-making by Directors is that any decision of the Directors must be erther a majority decision at a meeting or
a declsion taken in accordance with Article 9

-
{a) tha Company only has one Director, and
{b) no provislon of the Artlcles 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 of the Articles
relating to Directors’ decision-making

HUNANIMOUS DECISIONS

A decision of the Directors Is taken In accordance with this Article when all ellglble Dlrectors Indicate to each other by any means that they
share a common view on a matter

Such a decision may take the form of a resolution in writing, copies of which have been signed by each eligible Director or to which each
eligible Director has otherwise indicated agreement in wrnting

References in this Arbicle to ehgible Directors are to Directors who would have been entitled to vote on the matter had it been proposed as a
rasolution at a Directors' meeting

A decision may not be taken in accordance with this Article if the eligible 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 mesting to the Directors or by authorising the Company secretary (if any)
to give such notice

Notice of a Directors’ maeting must be glven to each Director, but need not be In writing

Notice of a Directors’ meeting need not be given to Directors who waive their entitiement to notice of that meeting, by giving notice to that
effect to the Company not more than 7 days after the date on which the meeting is held Where such notice Is given after the meseting has
been held, that does not affect the validity of the meeting, or of any business conducted at it

BARTICIPATION IN DIRECTORS® MEETINGS

Subject to the Articles, Directors participate In a Directors' meeting, or part of a Directors’ meeting, when--

(a) the meeting has been called and takes place In accordance with the Articles, and

(b) they can each communicate to the others any information or opiniens they have on any particular temn of the
business of the meeting

In determining whether Directors are particlpating In a Directors' meeting, it Is Irrelsvant where any Director Is or how they communicate with
aach other

If all the Directors participating in a meeting are not in the same place, they may decide that the meeting is to be treated as taking place
wherever any of them s

QUORUM FOR DIRECTORS" MEETINGS
At a Directors' meeting, unless a quorum |s participating, no proposal is to be voted on, except a proposal to call another meeting

The quorum for Directors’ maetings may be fixed from time to time by a decision of the Directors, but It must never be less than two, and
unless otherwse fixed it is two save where the provisions of Article 8 2 apply

If the tota! number of Directors for the time being is less than the quorum required, the Directors must not take any decision other than a
?:)msion—to appoint further Directors, or

(b) to call a general meeting so as to enable the Shareholders to appoint further Directers

CHAIRING OF DIRECTORS' MEETIN

The Directers may appoint a Director to chair their meetings
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The person so appolnted for the time belng is known as the Chairman
The Directors may terminate the Chairman’s appeintment at any time

If the Chairman is not participating in a Directors’ meeting within ten minutes of the time at which it was to start, the participating Directors
must appoint one of themselves to chalr it

CASTING VOTE
If the numbers of votes for and agalnst a proposal are equal, the Chairman or other Diractor chairing the meeting has a casting vote

But this does not apply if, In accordance with the Articles, the Chairman or other Director is not to be counted as participating in the
decision-making process for quorum or voting purposes

FLICTS OF INTEREST
Subject to Article 15 2, notwithstanding the fact that a proposed decision of the Directors concerns or relates to any matter in which a
Blrector has, or may have, directly or indirectly, any kind of interest whatsoever, that Director may participate in the decision-making process
for both quorum and voting purpeses
If the Directors propose to exercise thelr power under ssction 175 (4) (b) of the Compares Act 2006 to authorise a Directors conflict of
intarest, the Directer facing the confiict Is not to be countsad as participating In the decision to authorise the conflict for quorum or voting
purposes

Sublect to the provisions of the Companies Act 2006, and provided that (if required to do so by the said Act) he has declared to the
Drrectors the nature and extent of any direct or indirect interest of his, a Director notwithstanding his office -

(a) may be party to or otherwise Interested in, any transaction or arrangement with the Company or In which the Company is
otherwmse Interested,

()] may be a Director or other officer or an employee of, or a party to any transaction or arrangement with, or otherwise interested in,
any subsidiary of the Company or body corporats, and

(©) 15 not accountable to the Company for any remuneration or other benefits which he derives from any such office or employment or
from any such transaction or arangement or from any interest In any such body corporate and no fransaction or arrangement is
liable to be avoided on the ground of any such remuneration, benefit or interest

RE D RECISIONS BE KEPT

The Directors must ensure that the Company keeps a record, in writing, for at least 10 years from the date of the decision recorded, of every
unanimous or majority decision taken by the Directors

RIRECTORS'® DISCRETION TO MAKE FURTHER RULES

Subject to the Articles, the Directors may make any rule which they think fit about how they take decisions, and about how such rules are to
be recorded or communicated to Directors

APPOINTMENT OF DIRECTORS

Any person who 1s willing to act as a Directer, and is permitted by law to do so, may be appointed to be a Director—
{a) by Ordinary Resolution, or

{b) by & decision of the Directors

In any case where, as a result of death, the Company has ne Shareholders and no Diractors, the personal representatives of the last
Sharehelder to have died have the night, by notice in writing, to appoint a person to be a Director

For the purposes of paragraph 18 2, where 2 or more Shareholders die In circumstances rendering it uncertain who was the last to die, a
younger Sharehclder is deemed to have survived an older Shareholder

TERMIN F DIRECTORS APPQINTMENT

A person ceases to be a Director as soon 8s--

(a) that person ceases to be a Director by virtue of any provision of the Companies Act 2006 or is prohibited from being a Director by
law,

(b a bankruptcy order [s made against that person,

(c) a composition is made with that person's creditors generally in satisfaction of that person's debts.,

(d) a registered medical practitoner who 1s treating that person gives a written opinion to the Company stating that that
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parson has become physically or mentally incapable of acting as a Director and may remain so for more than three
months,

{e) by reason of that person’s mental health, a court makes an order which whally or partly prevents that person from personally
exercising any powers or rights which that person would otherwise have,

f notification 1s received by the Company from the Director that the Diractor is resigning from office, and such
resignation has taken effect In accordance with its terms

{g) that persen has for more than six consecutive months been absent withoul permission of the Directors from
meetings of Directors held during that period and the Directors make a decision to vacate that personat office

DIRECTQRS REMUNERATION

Diractors may undartake any services for the Company that the Directors declde
Directors are entitled to such remuneration as the Directors determine--

(a) for their services to the Company as Directors, and

(b) for any other service which they undertake for the Company

Subject to the Articles, a Director's remuneration may--

(a) take any form, and

(b} include any arrangements in connection with the payment of a pension, aliowance or gratuity, or any death, sickness or disability
benefits, to or in respact of that Director

Unless the Directors decide otherwise, Directors' remuneration accrues from day to day
Unless the Directors decide otherwise, Directors are not accountable to the Company for any remuneration which they recerve as Directors

or other officers or employees of the Company's subsidianes or of any other body corporate in which the
Company I1s interested

RIRECTORS EXPENSES

The Company may pay any reascnable expenses which the Directors properly incur In connection with thelr
attendance at—

(a) meetings of Directors or committees of Directors,
(b} general meetings, or
() separate mestings 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 thelr responsibliities in retation to the Company

SHARE CAPITAL
The 1ssued share capital of the Company at the date of adoption of these Articles is £100 consisting of 100 Ordinary Share of £1

The Company may at ts sole discretion recognise and record the holding of a share by a person an trust, or in the names of trustees, but
unless spectfically racognised by the Company as such a holding, the Company shall not be bound by, or obliged to recognise, any interest
In any share except for the absotute rights of the holder named in the register of members

!l E ARES

Subject to any direction to the contrary which may be given by Ordinary Resolution of the Company in general meeting, the Directors are
unconditionally authorised to allot, Issue, grant options or rights over, or otherwise deal with, or dispose of, any urussued share, including
any redeemable share, to such parsons, including any Director, on such terms, at such time ¢r tmes and for such consideration as they
think fit, provided that no shares shall be issued at a discount The maximum nominal amount of share capital which the Directors may allot
or otherwise dispose of In accordance with this Articte shall be the nominal amount of relevant securities at the date of Incorporation of the
Company or the aggregata nominal amount of the unissued shares In the share capltal of the Company from time to time during the duration
of this authority

The authority conferred on the Diractors by the Article preceding shall remain in force for a penod of 5 years from the date of incorporation
of these Articles Notwithstanding the terms of this Article, the Company may vary or ravoke the authority granted, to the Directors at any
time and may renew the authonty in general mesting in accordance with section 551 of the Companies Act The Company may make any
offer or enter any agreement before the expiry of the authority which will. or may, require relevant securities to be allotted after the expiry of
that authonty In those circumstances, the Directors shall be entitled to allot those relevant secunbes pursuant to any such offer or agree-
ment, notwithstanding the expliry of that authority

Unless the members of the Company by special resolution direct otherwise, all shares which the Directors propose to issue must first be
offered to the members in accordance with the following provisions of this Article
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Shares must be offered to members in proportion as nearly as may be to the number of existing shares held by them
respectively

The offer shall be made by notice specifying the number of shares offered, and imited & perlod (not being less than 14 days) within which
the offer, if not accapted, will be deemed to ba declined

After the expiration of the period referred to in 23 5 above, those shares so deemed to be declined shall be offered in the proportion afore-
sald to the parsons who have, within the sald period, accepted all the shares offered to them, and such further offer shall be made In the like
terms in the same manner and kimited by a like perrod as the ongnal offer

Any shares not accepted pursuant to the offer referred to in 23 5 and the further offer referred to in 23 6 or not capable of being offered as
aforesald except by way of fractions and any shares released from the provisions of this Article by any such speclal resolution as aforesaid
shall be under the control of the Directors, who may allot, grant options over or dispose of the same to such persons, on such terms and in
such manner as they think fit

P DIFFERENT CLASSES OF SHARE

Subject to the Articles, but without prejudice to the nghts attached to any existing share, the Company may 1ssus shares with such nghts or
restrictions as may be determined by Ordinary Resolution

The Company may 1ssue 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 determine the terms, conditions and manner of redemption of any such shares

INCOME
Any profits which the Company may determine to distribute from distnbutable reserves shall be distnbuted as follows

2511  Firstly, the amount of such profit standing to the cradit of the Preference Share Dividend Account (as defined below) shall be dis-
tributable only among the holders of the Preference Shares,

2512  Secondly, the remander of such profits (if any)of the Company, may, at the discretion of the board of Directors be distnbuted
among the holders of Ordinary Shares

The Preference Share Dividend Account as referred to above shall be an account in the records of the Company credited with any
dividends declared as due and payable on the Preference Shares

Each Preference Share shall confer on the holders thereof the right to receive out of profits of the Company avallable for distribution in prior-
ity to the payment of any dvidend to the holders of Ordinary Shares a preferential dividend at the per annum rate of 0 00059% of the profits
of the Company after the payment of Interest and corporation tax subject to a minimum dividend of 5p and a maximum dividend of 10p
{the “Preference Dividend"} in respect of sach Preference Share held by them respectively

The Company shall determine its distnbutable reserves within 30 days of the end of each Accounting Reference Date and shali procure that
such distributable reserves shall forthwith be attributed to the Preference Share Dividend Account to meet the obligations of the Company to
pay the Preference Dividend In the event that the Company has insufficient profits avallable for distnbution on the Payment Date or I8 oth-
erwise prohitnted from paying dividends by the Companies Act or any other provisions of these Articles or applicable law, then any amount
unpald In respect of such dividend shall be pald as soon as the profits available for distributlon are sufficient to cover such payment and/or
any other legal impediment to payment has besn removed Dividends in arrears may be declarad and pald at any time without reference fo
any Payment Date and shall be so pald within a reascnable period of it belng possible to pay them Any dlvidend paid shall be appiled first
against any dividends n arrears in the order which such unpard dividends were due for paymant

Such Preference Dividends shall accrue from day to day in arrears and shzll be credited to the Preference Share Dividend Account on the
apphcable Payment Date

in the event that distributable reserves are not dsterminable by the Company for the purposes of a Payment Date the following shall apply -

2561  Any distnbutable reserves detsrmined after the Issus Date but prior to the first Payment Date shall be payable on a pro rata basis
on the first Payment Date and payable no later than 30 days thereafter from the Preference Share Dividend Account

2562 Onthe second Payment Date the distnbutable reserves determined for the previous 12 month period ending on the last Account-
Ing Reference Date shall be payable on a pro rata basis within 30 days of such Payment Date from the Preference Share Divi-
dend Account

2563  Thereafter the distributable reserves detarmined on each Accounting Reference Date shalt be payable on the next Payment Date
on a pro rata basis and payable within 30 days thereafter from the Preference Share Dividend Account

2564  If an accounting penod Is extended to mere than 12 months from the previous Accounting Refarence Date any distributable re-
serves for the first twelve months from the Issue Date or the previous Payment Date (whichever the case may be) shall be deter-
mined as though the accounting pencd had not been extended

2565 |t there is a deficlency in the applicable Preference Share Dividend Account at the date when such Preference Shares are to be
redeemed then Ordinary Shares In the capital of the Company equal to the value of the deficlency shall be allocated to the hold-
ers of the Preference Shares The number of Ordinary Shares to be allocated shall be agreed between the Company and the
holders of the Preference Shares and in the evant that the parhes fail to agree an independent accountant shall be appointed on
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behalf of the Company nominated by agreement between all the parties or falling agreement nominated by the President for the
time baing of the Institute of Chartered Accountants in England and Wales at the request of any party, to resolve this matter

CAPITAL

On a winding up, share capital reduction or other return or distnbution of capital or assets, any capitai or assets shall be retumed or distrib-
uted in the following order of prionty

2611 first, n paymng to the holders of the Preference Shares the amount paid up or credited as paid up on the Preference
Shares (Including any premium} held by them respectively together with the ameunt of any accruals and arrears of the
declared but unpaid Preference Dividend relating to such Preference Shares, to be calculated down to and including
the date of the commencement of the winding up {In the case cf 2 winding up) or of the return of capital (in any other
case),

2612 Second, in paying to the holders of Ordinary Shares the amount pald up or credited as paid up on the Ordinary Shares
held by them respectively, and

2613 Third, the balance of any such capital and/or assets (“the Balance™} shall be distnbuted to the holders of the Preferance
Shares as to 0 00059% of the Balance for each Preference Share held and the remainder of the Balance to the hold-
ers of the Ordinary Shares pro rata accerdingly to the numbers of shares held by them respectively

VOTING

The Ordinary Shares shall entitle the holders thereof to receive notice of and to attend all general mestings and to receive copies of all cir-
culars sent to holders of shares or debentures in the Company and all resolutions of the Company in general meeting and shall entitle the
holders thereof to vote at any general meeting and to execute any written resclutions On a show of hands every helder of Ordinary Shares
who (being an indlvidual) Is present in person or {belng a corperation) is present by a duly authorised representative (not being himseilf a
member entitled to vote) shall have cne vote and on a poll every helder of Ordinary Shares shall have one vote for every Ordinary Share of
which he s the holder

The Preference Shares shall entitle the holders thersof to recaive notice of and to attend all general mestings and to receve copies of all
circulars sent to holders of shares or debentures In the Company and all resolutions of the Company in general mesting but, subject to
Article 28, shall not entitle the holders of the Preference Shares to vote

CLASS RIGHTS

Whenever the capital of the Company 1s divided into different classes of shares the special nghts attached to any class may only be varied
or abrogated either whilst the Company 1s a going concern or during or in contemplation of a winding up, with the consent (in writing or by
email) of the holders of 75% or more of the Issued shares of that class

REPEMPTION

The Company or the Preference Sharsholder upon giving 7 days written notice to the other party In accordance with Article 55 shall be entl-
Hled to redeem all or any part of the Preference Shares at the redemption price of £1 per Preference Share and shall In any event redeem all
of the Preference Shares by no later than the fifth annual anniversary of the date of any relevant Issue Date If the Company redeem all or
any part of the Preference Shares before a Payment Date then sach holder of the Preference Shares shall be entitled to the Prefarentlal
Dividend payable on a pro rata basis Any redemption under this Article shall be effected within 14 days of the nolice given above by the
party wishing to redeem the Preference Shares to the other and shall be completed on or bafore such the date

Upon each date on which Preference Shares are to be redeemed, the holders of the Preference Shares shall dellver to the Company the
certificate or certificates for the Prefarence Shares held by that holder to be redeemed on that occasion  If any certificate so delivered In-
cludes any Preference Shares not to be redeemed on that occasion, a fresh certificate for such shares shall be issued to the holder reflect-
ing the number of shares held following the redemption

Payment for the Preference Shares shall be made by the Company to each of the Preferance Shareholders within 30 days of the date the
applicable share certficates of the Preference Shares to be redeamed are recaived by the Company

If payment for the Preference Shares Is not made by the Company by the expiry of the 30 day perlod referred to in clause 29 3 above then
interest shall accrue at a rate of 3% above base rate cf Barclays Bank plc until payment Is recelved In full

H RTIFICATES

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

Every certificate must specify--
(a) In respect of how many shares, of what class, it Is Issued,

{b} the nominal value of those shares,
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(c} that the shares are fully pald, and

(d) 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 cerbficate may be 1ssued in respect of it
Certificates must-

(a) have affixed to them the Company's common seal, or

(b) be otherwise executed in accordance with the Companies Act
REPLACEMENT SHARE CERTIFICATES

If a certificate Issued in respect of a Shareholder's shares is--

(a) damaged or defaced, or

(b) 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 Sharehclder exerclsing the right to be issued with such a replacement certificate-

{a) may at the same time exercise the right to be 1ssued with a single certificate or separate certificates,
(b) must retum the certificate which is to be replaced to the Company if it 1s damaged or defaced, and
(c) must comply with such conditions as to evidence, Indemnity and the payment of a reasonable fee as the Directors decide

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

No fee may be charged for reglstering any Instrument of transfer or other documant relating to or affecting the title to any share

The Company may ratain any instrument of transfer which 1s registered

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

The Directors may refuse to register the transfer of a share, and if they do so, the instrument of transfer must be returned to the transferee

with the notice of refusal unless they suspect that the proposed transfer may be fraudulent

TRANSMISSION OF SHARES

If title to a share passes to a Transmittee, the Company may only recognise the Transmittee as having any title to that share

A Transmittee who produces such evidence of entitiement to shares as the Directors may properly require—

(a) may, subject to the Articles, choose either to become the holder of those shares or to have them transferred to another person,
and
(b) subject to the Articles, and pending any transfer of the shares to another person, has the same nghts as the holder had

But Transmittees do not have the nght to attend or vote at a general meeting, or agree to a proposed wrtten resolution, In respect of shares
to which they are entitled, by reason of the holder's death or bankruptcy or otherwise, unless they become the holders of those shares

EXERCISE OF TRANSMITTEES’ RIGHT
Transmittees who wish to become the holders of shares to which they have become entitied must notify the Company in writing of that wish

If the Transmittee wishes to have a share transferred to another person, the Transmitiee must execute an instrument of transfer in respect
oflt

Any transfer made or executed under this Article 1s 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 transmissien had not occurred

RANSMITTEES BOUND BY PRIO E
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If a notice |s given to a Shareholder in respect of shares and a Transmittee s entitled to those shares, the Transmittee s bound by the no-
tice If it was given to the Shareholder before the Transmittee's name has been entered in the register of members

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

A person Is able to exercise the nght to speak at a general mesting when that person is in a position to communicate to all those attending
the meeting, during the meeting, any Iinformation or opinions which that person has on the business of the meeting

A person 1s able to exarcise the nght to vote at a genera! meeting when—
(a) that person Is able to vote, during the meeting, on resolutions put to the vote at the meeting, and

{b) that person’s vote can be taken into account in determining 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 attending a general meeting to exerclse thelr
rights to speak or vote at it

in determining attendance at a general mesting, it 1s immatenal whether any two or more members attending it are in the same place as
aach other

Two or more persons who are not In the same place as each other attend a general meeting if thelr clrcumstances are such that Iif they have
(or were to have) rights to speak and vote at that meeting, they are {or would be) able to exerclse them
RUM FOR GENERAL MEETINGS

No business other than the appointment of the Chairman of the meeting is to be transacted at a general meeting if the persons attending it
do not constitute a quorum In the event there is only one Shareholder the quorum shall be one

CHAIRING GENERAL MEETINGS
{f the Directors have appointed a Chairman, the Chairman shall chair general meetings f present and willing to do so

If the Directors have not appointed a Chairman, or if the Chairman 1s unwilling to chair the meeting or is not present within ten minutes of the
time at which a meeting was due to start—

(a) the Diractors present, or
(b} (f no Directors are present), the meseting,

must appont a Director or Shareholder to chair the meeting, and the appointment of the Chairman of the meeting must be the first business
of the meeting

The person charing a meeting in accordance with this Article 1 referred to as "the Chairman of the meeting”
ATTENDANCE AND SPEAKING BY DIRECTORS AND NON SHAREHOLDERS

Diractors may attend and speak at general meetings, whather or not they are Shareholders

The Chairman of the meeting may permit other persons who are not—

(a) Shareholders of the Company, or

()] otherwise entitled to exerclse the nghts of Shareholders in relation to general meetings,

to attend and speak at a general meeting

ADJOURNMENT

If the persons attending a general meeting within half an hour of the time at which the meeting was due to start do not constitute a quorum,
or If during a meeting a quorum ceases to be prasent, the Chalrman of the mesting must adjourn i

The Chairman of the meeting may adjourn a general meeting at which a quorum |s present if-

(a) the mesting consents to an adjournment, or

(b) It appears to the Chairman of the meeting that an adjournment is necessary to protect the safety of any person attending the
meeting or ensure that the business of the meeting is conducted in an orderly manner

The Chairman of the meeting must adjourn a general meeting If directed to do so by the meeting

When adjourning a general meeting, the Chairman of the meeting must—
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{a) either spacify the time and place to which it s adjourned or state that It Is to continue at a time and place to be fixed by the
Directors, and

{b) have regard to any directions as to the time and place of any adjournment which have been given by the mesting

If the continuation of an adjourned meseting is to take place more than 14 days after it was adjourned, the Company must give at least 7
clear days’ notice of [t {that is, excluding the day of the adjourned meeting and the day on which the notice s glven)-

(a) to the same persons to whom notice of the Company's general meetings 1s required to be given, and
(b) containing the same information which such notice 1s required to contain

No business may be transacted at an adjourned general meeting which could not properly have been transacted at the meeting if the ad-
Journment had not taken place

WRITTEN RESQLUTIONS

Where a resclution Is to be proposed as a written rasolution and such written resolution is accepted by or on behalf of

()] In the case of an Ordinary Resolution, over 50%, and

(n} in the case of a special resolutlon, over 75%

of the members who would be entitled to receive notice of and to attend and vote at a general mesting at which such resoclution was to be
proposed shall, subject always to the provisicns of the Companies Act from time to time, be valid, effectual and binding on all of the mem-
bers of the Company Any such written resolution may consist of severai documents in materlally the same form, each accepted by or on
behalf of the requisite number of members Acceptance of a written resolution shall be In terms of the procedure set out In section 296 of the
Companles Act 2008 in the case of a corporation which Is a member of the Company, acceptance (following section 296 of the Companles
Act 2006) by a Director or its secretary or by a duly appointed and authonsed attorney or representative shall be sufficient

A proposed wntten resolution clrculated to the members shall lapse if it 1s not passed by the requisite number of members before the expira-
tion of one calendar year from the Circulation Date stated on the proposed wniten resolution

YOTING, GENERAL

A resolution put to the vote of a general meeting must be decided on a show of hands unless a poll Is duly demanded In accordance with
the Articles

ERRORS AND DISPUTES

No objectlon may be ralsed to the qualification of any person voting at a general meeting except at the meeting or adjourned meeting at
which the vote objected to Is tendered, and avery vote not disallowed at the mesting is valid

Any such objection must be referred to the Chalrman of the meeting, whose decision s final

POLL VOTES

A poll on a resalution may be demanded--

{a) in advance of the general mesting where it Is to be put to the vote, or

{b) at a general mesting, elther before a show of hands on that resclution or immed|ately after the result of a show of hands on that
resolution Is declared

A poll may be demanded by--

(a) the Chairman of the mesting,

()] the Directors,

(c) two or more persons having the right to vote on the resolution, or

{d) a person or persons representing not less than one tenth of the total voting nghts of all the Shareholders having the nght to vots

on the reselution
A demand for a poll may be withdrawn if--
(a) the poll has not yet been taken, and
(b) the Chairman of the meeting consents to the withdrawal

Polls must be taken immediately and In such manner as the Chairman of the meseting directs

CONTENT OF PROXY NOTICES
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Proxies may only valldly be appointed by a notice in writing {a "proxy notice™) which
(a) states the name and address of the Shareholder appointing the proxy,

(b) identifies the person appointed to be that Shareholder's proxy and the general meeting in relation to which that
person 1s appainted,

(c) is signed by or on behalf of the Shareholder appointmg the proxy, or 1s authenticated in such manner as the
Directors may determine, and

(d) is delivered to the Company in accordance with the Articles and any instructions contained in the notice of the
general meeting to which they relate

The Company may require proxy notices to be dellvered In a particular form, and may specify different forms for different
purposes

Proxy notices may specify how the proxy apponted under them is to vote (or that the proxy 1s to abstain from voting) on one or more
resolutions

Unless a proxy notice Indicates otherwise, it must be treated as—

(a) allowing the person appointed under It as a proxy discretion as to how to vote on any anclllary or procedural
resoclutions put to the meeting, and

{b) appointing that person as a proxy in relation to any adjournment of the general meeting to which it relates as well as the meeting
itself

RELIVERY OF PROXY NOTICES

A person who Is entltled to attend, speak or vote (either on a show of hands or on a poll) at a general meeting remains so entitled In respect
of that meeting or any adjournment of it, even though a valid proxy notice has been delivered to the Company by or on behalf of that persen

An appoeintment under a proxy notice may be revoked by delivenng to the Company a notfice In wnling given by or on behalf of the person
by whom or on whose behaif the proxy notice was given

A notice revoking a proxy appointment only takes effect if it 1s delivered before the start of the meeting or adjourned meeting to which It
relates

If a proxy notice Is not executed by the person appolnting the proxy, [t must be accompanied by written evidence of the autharity of the per-
son who executed 1t to execute it on the appointers behalf

AMENDMENTS TO RESOLUTION

An Ordinary Resolution to be proposed at a general meeting may be amended by Crdinary Resolution if—

(a) notics of the proposed amendment is given to the Company in writing by a person entitled to vote at the general meeting at which
it Is to be proposed not less than 48 hours before the meeting Is to take place (or such later ime as the Chalrman of the meeting
may determine), and

{b} the proposed amendment does not, in the reasonable opinion of the Chalrman of the meeting, matenally alter the scope of the
rasolution

A Special Resolution to be proposed at a general meeting may be amended by Ordinary Resolution, if--
{a) the Chairman of the meeting proposes the amendment at the general meeting at which the resolution i1s to be proposed, and
b) the amendment does not go beyond what is necassary to correct a grammatical or other non-substantive error in the resolution

If the Chairman of the meeting, acting in good faith, wrongly decides that an amendment to a resclution 1s out of order, the Charman's error
does not invalidate the vote on that resolution

NOTICES

Any notice required or parmitted to be given by the Company to a member or by a member to the Company shafl be sufficiently given to that
member if sent in a legible form by facsimile transmission (*fax"), first class or express registered post {"post™), or airmal, or by personal de-
livery, including couner delivery, to the registered address of the member, Any notice served shall be deemed to have been recewed as fol-
lows
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In the case of fax at 8 30 am on the next business day after the day of transmisslon of the fax, evidenced by the relevant completed trans-
mission repert,

In the case of post on the next but two business days after posting, evidenced by the relevant proof of posting,

i the case of delivery at § 30 am on the next business day after the day of delivery to the addressee's address,

COMPANY SEALS
Any common seal may only be used by the authonty cf the Directors
The Directors may decide by what means and in what form any common seal Is to be used

Unless otherwise dectded by the Directors, If the Company has a commeon seal and it 1s affixed to a document, the document must also be
signed by at least one authonsed person in the presence of a witness who attests the signature

For the purposes of this Article, an authorised person 1s—

(a) any Director of the Company,
(b) the Company secretary (If any), or
(c) any person authorised by the Directors for the purpose of signing documents to which the common seal is applied

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authorised by the Directors or an Ordinary Resolution of the Company, no person Is entitled to Inspect any of
the Company's accounting or other recoerds or documents merely by virtue of being a Sharsholder

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
subslidlaries (other than a Diractor or former Director or shadow Director) in connaction with the cessation or transfer to any persen of the
whole or part of the undertaking of the Company or that subsidlary

INDEMNITY

Subject to paragraph (2), a relevant Director of the Company or an associated Company may be indemnified out of the
Company's assets against—

{a) any liability incurred by that Director in connection with any negligence, default, breach of duty or breach of trust in relation to the
Company or an assoclated Company,

{b) any llabllity Incurred by that Dlrector in connection with the activities of the Company or an associated Company In Its capaclty as
a trustee of an occupational pension scheme (as defined in section 235(6) of the Companies Act 20086),

{c) any other lability incurred by that Director as an officer of the Company or an associated Company

This Article does not authorise any Indemnity which would be prohiblted or rendered void by any provision of the Companles Act or by any
other provision of law

In this Article--

(a) companies are associated if one is a subsidiary of the other or both are subsidianes of the same body corporate, and
(b) a "relevant Director” means any Director or former Director of the Company or an associated Company

1 RANCE

The Drrectors may decide to purchase and mamntain msurance, at the expense of the Company, for the benefit of any relevant Director n
respect of any relevant loss

In this Article--
(a) a "relevant Director” means any Director or former Director of the Company or an associated Company,
()] a "relevant loss” means any loss or |labllity 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 asscclated Company or any pension fund or employees' share
scheme of the Company or assoclated Company, and

{c) companies are assoclated if one 1s a subsidiary of the other or both are subsidianes of the same body corporate




