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Company number 04770072
PRIVATE COMPANY LIMITED BY R
WRITTEN RESOLUTION
of

FAIRFAX MEADOW EUROPE LIMITED (the “Company™)

24 February 2010

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company
propose that the following resolution 1s passed as a special resolution (the “Resolution™)

SPECIAL RESOLUTION

"THAT the draft articles of association produced to the meeting, and tnitialled for the purpose
of 1dentification by the members, be adopted as the articles of association of the Company n
substitution for, and to the exclusion of, the existing articles of association of the Company
(including all the provisions of the Company's memorandum of association which, by virtue

of section 28 of the Companies Act 2006, are treated as provisions of the existing articles of
association of the Company) "

AGREEMENT

Please read the notes at the end of this document before sigmifying your agreement to the
Resolution

The undersigned, a person entitled to vote on the Resolution on 24 February 2010, hereby
irrevocably agrees to the Resolution

MQ/\/\Q—’—'
Signed by Andrew John Barnes

duly authorised for and on behalf of
Argent Holdings Limited
24 FEB 2010

Date

NOTES

1 If you agree with the Resolution, please indicate your agreement by signing and dating this

document where mdicated above and returning the signed version to the Company using one
of the following methods -




by hand to Andrew Barnes at 5th Floor, 9 Hatton Street London NW8 8PL, or
by post to Andrew Barnes at 5th Floor, 9 Hatton Street London NW§ 8PL
You may not return the Resolution to the Company by any other method

If you do not agree to the Resolution, you do not need to do anything you will not be deemed
to agree 1f you fail to reply

2 Once you have indicated your agreement to the Resolution, you may not revoke your
agreement

3 Unless, by 24 March 2010 sufficient agreement has been received for the Resolution to
pass, it will lapse [f you agree to the Resolution, please ensure that your agreement reaches
us before or during this date
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THE COMPANIES ACT 2006 -

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
FAIRFAX MEADOW EUROPE LIMITED
{Adopted by special resolution of the shareholders of the company ‘
dated J\A_ February 2010)
Preliminary

Except as ctherwise provided in these arlicles the Model Articles shall apply to the
company In the case of any inconsistency between these articles and the Model
Articles, the provisions of these articles shall prevait A copy of the Model Articles s
set out Iin part 2 of the schedule to these articles
Articles 7(2), 8, 9(3), 9(4), 11(2), 14, 15, 17(2) and (3), 18, 19(2), 19(4), 20, 21, 24(1)
and (2), 26(1), 31(1), 36(4), 41(1), 44{4), 45(1), 46(4), 52 and 53 of the Model Articles
shali not apply

Definitions and interpretation

In these articles the following words and expressions shall (except where the context
otherwise requires) have the following meanings

"Act” means the Companies Act 2008,
"alternate” and "alternate director" have the meaning given in article 7,
"Appointor” has the meaning given in article 7 1,

"Business Day" means any day other than a Saturday, Sunday or a public holiday In
England,

“call” has the meaning given in article 13 1,
"Call Notice" has the meaning given in article 13 1,

"Company’s Lien" has the meaning given in article 12 1,
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"EEA State” has the meaning given In schedule 1 of the Interpretation Act 1978 (a
copy of which provision as at the date of adoption of these articles s set out in part 1 of
the schedule te these articles),

"Electronic Address" has the meaning given in section 333(4) of the Act (a copy of
which prowvision as at the date of adoption of these articles 1s set out in part 1 of the
schedule to these articles),

“Electronlc Means" has the meaning given in section 1168(4) of the Act (a copy of
which prowvision as at the date of adoption of these articles 1s set out in part 1 of the
schedule to these articles),

"Eligible Director’ means a director who would be entitted to vote on the matter at a
meeting of directors (but excluding any director whose vote 1s not to be counted In
respect of a particular matter),

"Group Undertaking” has the meaning given in section 1161(5) of the Act (a copy of
which provision as at the date of adoption of these articles 1s set out in part 1 of the
schedule to these articles),

"Lien Enforcement Notice" has the meaning given in articles 12 3 and 12 4,

"Model Articles” means the mode! articles for private companies hmited by shares
contaned In Schedule 1 to the Companies (Model Anricles) Regutations 2008
(St 2008/3229) as amended prior to the date of adoption of these articles,

“nil pald" in relation to a share means that none of that share’s nominal value or any
premium at which it was issued has been paid to the company,

"Officer” in relation to a body corporate includes a director, manager or secretary,

"partly pald" in relation to a share means that part of that share's nominal value or any
premium at which it was 1ssued which has not been paid to the company,

"Proxy Notice" has the meaning given in article 8 9,

"Qualifying Person" has the meaning given in section 318(3) of the Act (a copy of
which provision as at the date of adoption of these articles 1s set out in part 1 of the
schedule to these articles), and

"Relevant Officer" means any director or other Officer or former director or Officer of
the company or an associated company (including any company which s a trustee of
an occupational pension scheme (as defined by section 235(6) of the Act (a copy of
which provision as at the date of adoption of these articles i1s set out in part 1 of the
schedule to these articles)))

“Subsidiary Undertaking” has the meaning set cut In the Act,
In these articles
(a) words and expressions defined in the Model Articles (or, in the absence of such
definiion in the Model Articles, in the Act) shall have the same meanings In

these articles unless stated otherwise or the context otherwise requires,

(b) headings are used for convenience only and shall not affect the construction or
interpretation of these articles,
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(c) reference In these articles to an "article” 1s a reference to the relevant article of
these articles unless expressly provided otherwise,

(d) reference to any statute or statutory prowvision includes, unless expressly
provided otherwise, a reference

)] to that statute or statutory prowvision as from time to time consolidated,
modified, re-enacted (with or without modsfication) or replaced by any
statute or statutory prowvision, and

() any subordinate legislation made under the relevant statutory prowvision,

(e) reference in these articles to "writing" or "written” includes typing, printing,

ithography, photography and other modes of representing words In a legible
and non transitory form, including electroric form

Objects

The objects of the company are unlimited

Directors

Unless otherwise determined by ordinary resolution, the mimimum number of
directors shall be one and there shall be no maximum number of directors

A person shall cease to be a director as soon as that person
(a) has a bankruptcy order made against him,

(b) ceases to be a director by virtue of any provision of the Act or becomes
prohibited by law from being a director,

{c) becomes, In the reasonable opinton of all lus co-directors, incapable by reason
of menta! disorder of discharging his duties as a director,

(d) resigns his office by written notice to the company and such resignation takes
effect in accordance with its terms, or

(e) 1s removed from office pursuant to article 4 2
Article 18 of the Model Articles shall not apply
Directors are entitled to such remuneration

(a) as the company may by ordinary resolution determine for their services to the
company as directors, and

(b) as the directors may determine for any other service which they undertake for
the company

Article 19(2) of the Model Articles shall not apply

Unless the company by ordinary resolution resolves otherwise or, in the case of
remuneration under article 4 9(b), the directors decide otherwise, directors’
remuneration accrues from day to day Article 19(4) of the Model Articles shall not
apply



e

45

51

52

53

54

55

The company may pay any reasonable expenses which the directors (including
alternate directors) and the secretary properly incur 1n connection with ther
attendance at

(a) meetings of directors or committees of directors,
{b) general meetings, or

() separate meetings of the holders of any class of shares or of debentures of the
company,

or otherwise In connechon with the exercise of therr powers and the discharge of ther
responsibilities in relation to the company Article 20 of the Model Articles shall not
apply

Directors’ decision-making

Notice of a directors’ meeting must in so far as 1s reasonably practicable be given to
each director and alternate director (whether or not in the United Kingdom), but need
not be in writing and the accidental omission to give notice of a meeting to, or the
non-receipt of notice of a meeting by, any director or alternate director shall not
invalidate the proceedings at that meeting Article 9(3) of the Model Articles shall not
apply

Notice of a directors’ meeting need not be given to directors who wawve ther
entittement to notice of that meeting, by giving notice to that effect to the company at
any time before or after the date on which the meeting 1s held Where such notice I1s
given after the meeting has been held, that does not affect the vahdity of the meeting,
or of any business conducted at it Article 9(4) of the Model Articles shall not apply

If
(a) the company only has one director, and
(b) no provision of the articles requires it to have more than one director,

the general rule in article 7(1) of the Model Articles shall not apply and the director, or
his alternate, may (so long as he remains the sole director) take decisions without
regard to any of the prowisions of the articles relating to directors’ decision-making,
except that he must comply with the provisions of article 5 5  Article 7(2) of the Model
Articles shall not apply

A decision of the directors 1s taken 0 accordance with this article when all Eligible
Directors indicate to each other by any means that they share a common view on a
matter, provided that the Eligible Directors would have formed a quorum if the matter
had been proposed at a meeting Such a decision may take the form of a resolution
in wnting, where each Elgible Director has signed one or more copies of i, or to
which each Eligible Director has otherwise indicated agreement in writing (including
confirmation given by electronic means) Article 8 of the Model Articles shall not
apply

The directors must ensure that the company keeps a record, in wrting, of all
directors’ decisions for at least ten years from the date of their adoption, including
those taken by a sole director or a committee of directors, and where decisions of the
directors are taken by electromic means, such decisions shall be recorded mn

permanent form so that they can be read with the naked eye Article 15 of the Model
Articles shall not apply
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Subject to any contrary provision of these articles, the quorum for directors’ meetings
may be fixed from time to tme by a decision of the shareholders and unless
otherwise fixed 1t 1s two, save that in the event that there Is only one Eligible Director
who would be entitled to vote on a matter If proposed as a resolution at a directors’
meeting, the quorum for such meeting {(or other decision making process) shall be
one Article 11(2) of the Model Articles shall not apply

Directors’ conflicts of interests

Provided (if these articles so require) that he has declared to the directors, In
accordance with the provisions of these articles, the nature and extent of his interest,
a director may (save as to the extent not permitted by law from time to time),
notwithstanding his office, have an interest of the following kind, namely

(a) where a director (or a person connected with him) 1s party to or in any way

directly or indirectly interested in, or has any duty in respect of, any existing or
proposed contract, arrangement or transaction with the company or any other
undertaking in which the company I1s In any way nterested,

{b) where a director (or a person connected with him) 1s a director, employee or

other Officer of, or a party to any contract, arrangement or transaction with, or
In any way nterested 1n, any body corporate promoted by the company or in
which the company 1s in any way interested,

{c) where a director {or a person connected with him) 1s a shareholder in the

company or a shareholder in, employee, director, shareholder or other Officer
of, or consultant to, a Group Undertaking of the company,

(d) where a director (or a person connected with him) holds and 1s remunerated in

respect of any office or place of profit (other than the office of auditor) under the
company or body corporate in which the company I1s In any way interested,

(e) where a director 1s given a guarantee, or Is to be given a guarantee, In respect

of an obligation incurred by or on behalf of the company or any body corporate
in which the company 1s In any way interested,

4] where a director (or a person connected with him or of which he 1s a

shareholder or employee) acts (or any body corporate promoted by the
company or in which the company 1s n any way interested of which he I1s a
director, employee or other Officer acts) \n a professional capacity for the
company or any body corporate promoted by the company or in which the
company i1s 1n any way Interested (other than as auditor) whether or not he or it
Is remunerated for this,

(9) an nterest which cannot reasonably be regarded as likely to give nse to a

conflict of interest, or

(h) any other interest authonsed by ordinary resolution

Article 14 of the Model Articles shall not apply

For the purposes of this article 6, an nterest of which a director 1s not aware and of

which it 1s unreasonable to expect him to be aware shall not be treated as an interest
of his

In any situation permitted by this article 6 (save as otherwise agreed by hm) a
director shall not by reason of his office be accountable to the company for any
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benefit which he derives from that situation and no such contract, arrangement or
transaction shall be avoided on the grounds of any such interest or benefit

Any authonty given in accordance with section 175(5)(a) of the Act in respect of a
director ("Interested Director') who has proposed that the directors authorise his
interest ("Relevant Interest”) pursuant to that section may, for the avoidance of
doubt

(a) be given on such terms and subject to such conditions or imitations as may be

imposed by the authonsing directors as they see fit from time to time, including,
without hmitation

() restricting the interested Director from voting on any resolubion put to a
meeting of the directors or of a committee of the directors in relation to
the Relevant Interest,

(n) restricting the Interested Chrector from being counted in the quorum at a
meeting of the directors or of a committee of the directors where such
Relevant Interest 1s to be discussed, or

() restncting the application of the provisions in articles 6 5 and 6 6, so far
as 1s permitted by law, in respect of such Interested Director,

(b) be withdrawn, or varied at any time by the directors entitied to authorise the

Relevant Interest as they see fit from time to tme, and

(c) an Interested Director must act in accordance with any such terms, conditions

or limitatiens imposed by the authonising directors pursuant to section 175(5)(a)
of the Act and this article 6

Subject to article 6 6 (and without prejudice to any equitable principle or rule of law
which may excuse or release the director from disclosing (information In
circumstances where disclosure may otherwise be required under this article), If a
director, otherwise than by virtue of his position as director, receives information in
respect of which he owes a duty of confidentalty to a person other than the
company, he shall not be required

(a) to disclose such information to the company or to the directors, or to any

director, officer or employee of the company, or

(b) otherwise to use or apply such confidential information for the purpose of or in

connection with the performance of his duties as a director

Where such duty of confidentiality arises out of a situation in which he has, or can
have, a direct or indirect interest that conflicts, or possibly may conflict, with the
interests of the company, article 6 5 shall apply only if the conflict arises out of a
matter which falls within article 6 1 or has been authonsed under section 175(5)(a) of
the Act (subject to any restrictions imposed by the authonsing directors)

Where a director has an interest which can reasonably be regarded as likely to give
nse to a conflict of interest, the director may take such additional steps as may be
necessary or desirable for the purpose of managing such conflict of interest, including
comphance with any procedures laid down from time to time by the directors for the
purpose of managing conflicts of interest generally and/or any specific procedures
approved by the directors for the purpose of or In connection with the situation or
matter in question, including without imitation




(a) absenting himself from any discussions, whether in meetings of the directors or
otherwise, at which the relevant situation or matter falls to be considered, and

(b) excluding himself from documents or information made avallable to the
directors generally 1n relation to such situation or matter and/or arranging for
such documents or information to be reviewed by a professional adviser to
ascertain the extent to which it right be appropnate for him to have access to
such documents or information

Subject to section 182 of the Act, a director shall declare the nature and extent of any
Interest permitted by article 6 1 at a meeting of the directors, or by general notice in
accordance with section 184 (notice in wniting) or section 185 (general notice) of the
Act or in such other manner as the directors may determine, except that no
declaration of interest shali be required by a director in relation to an interest

(a) falling under article 6 1(g),

(b if, or to the extent that, the other directors are already aware of such interest
{and for this purpose the other directors are treated as aware of anything of
which they ought reasonabty to be aware), or

©) if, or to the extent that, it concerns the terms of his service contract (as defined
by section 227 of the Act) that have been or are to be considered by a meeting
of the directors, or by a committee of directors appointed for the purpose under
these articles

Provided (if these articles so require) that he has declared to the directors, in
accordance with the provisions of these articles, the nature and extent of his interest
(and subject to any restnctions on voting or counting in a quorum imposed by the
directors in authorising a Relevant Interest), a director, in relaton to any resolution
concerning a matter in which he has an interest, whether a direct or indirect interest,
or In relation to which he has a duty

(a) can vote, and be counted In reckoning as to whether a quorum 1s present, at a
meeting of the directors or of a committee of the directors, and

{b) shall be an Eligible Director, and be counted as participating, for the purposes
of determining whether a quorum I1s participating

Subject to section 239 of the Act, the company may by ordinary resolution ratify any
contract, transaction or arrangement, or other proposal, not properly authonised by
reason of a contravention of any provisions of this article

For the purposes of this article 6

(a) a conflict of interest includes a conflict of interest and duty and a conflict of
duties,

(b) the provisions of section 252 of the Act shall determine whether a person I1s
connected with a director, and

(c) a general notice to the directors that a director 1s {0 be regarded as having an
interest of the nature and extent specified in the notice In any transaction or
arrangement in which a specified person or class of persons 1s interested shall
be deemed to be a disclosure that the director has an interest in any such
transaction of the nature and extent so specified
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Alternate directors

Any director (the "Appointor) (other than an alternate director) may appoint as an
alternate any other director or any other person to

{(a) exercise that director’s powers, and
(b) carry out that director's responsibilities,

in relation to the taking of decisions by the directors in the absence of the alternate’s
Appointor

Any appointment or removal of an alternate must be effected by notice 1n wnting to
the company signed by the Appointor, or in any other manner approved by the
directors
The notice must
(a) identify the proposed alternate, and
(b) in the case of a nolice of appointment, contain a statement signed by the
proposed alternate that the proposed alternate 1s wiliing to act as the alternate
of the director giving the notice
An alternate director may act as an alternate to more than one director and has the
same nghts, n relation to any directors’ meeting (iIncluding as to notice) or directors’
written resolution, as the alternate’s Appointor

Except as these articles specify otherwise, an alternate director

(a) 1s deemed for ail purposes to be a director,

{b) Is lable for his own acts and omissions,

(© Is subject to the same restrictions as his Appointor, and
{d) Is not deemed to be an agent of or for his Appointor,

and, in particular (without imitation), each alternate director shall be entitled to receive
notice of all meetings of directors and of all meetings of committees of directors of
which his Appointor 1s a member

A person who I1s an alternate director but not a director
(a) may be counted as partictpating for the purposes of determining whether a

guorum 15 participating (but only if that person’s Appoinior 1s not participating),
and

{b) may sign a directors’ written resolution (but only if his Appointor 1s an Eligible
Director in relation to that decision, but does not participate)

No alternate may be counted as more than one director for such purposes
A director who 1s also an alternate director 1s entitled, in the absence of his Appointor,
to a separate vote on behalf of each Appointor, in addition to his own vote on any

decision of the directors (provided that his Appointor 1s an Eligible Director in relation
to that decision)
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An alternate director 1s 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 wnting made to the company

An alternate director's appointment as an alternate director shall terminate

(a) when the alternate director's Appointor revokes the appointment by notice to
the company in wnting specifying when it 1s to terrinate,

(b) on the occurrence In relation to the alternate director of any event which, if it
occurred in relation to the alternate’s Appointor, would result in the termination
of the Appointor's appomntment as a director,

{c) on the death of the alternate director's Appointor, or

(d) when the alternate director's Appointor's appointment as a director terminates
for any other reason

Decislon-making by shareholders

If the persons attending a general meeting within half an hour of the ime at which the
meeting was due to start do not constitute a quorum, the meeting shall stand
adjourned to the same day In the next week at the same time and place or such date
and time as the directors may determine Article 41(1) of the Model Articles shall not
apply Article 41(4) of the Model Articles shall only apply to meetings adjourned
under article 41(2) of the Model Articles

The prowisions of section 318 of the Act shall apply to the company, save that

(a) if there 1s only one shareholder who 1s permitted to vote upon the business at
the meeting, the quorum for that part of meeting considernng the business for
which only one shareholder 1s permitted to vote shall be one Qualifying Person
present at the meeting, and

(b) if a quorum I1s not present at any meeting adjourned for the reason referred to
in the first sentence of article 8 1, then, provided that the Qualifying Person
present holds or represents the holder of at least 75 per cent in nominal value
of the ordinary shares of the company n 1ssue, any resolution agreed to by
such Qualifying Person shall be as valid and effectual as f it had been passed
unanimously at a general meeting of the company duly convened and held

If any two or more shareholders (or Qualifying Persons representing two or more
shareholders) attend the meeting In different locations, the meeting shall be treated
as being held at the location specified in the notice of the meeting, save that if no one
Is present at that location so specified, the meeting shall be deemed to take place
where the largest number of Qualfying Persons 1s assembled or, If no such group
can be identified, at the location of the chairman

If at any general meeting any votes are counted which ocught not to have been
counted, or are not counted which ought to have been counted, the error shall not
vitiate the result of the voting unless

(a) it 1s pointed out at the same meeting, and

{s)] it 1s, in the opinion of the chairman of the meeting, of sufficient magnitude to
affect the result of the voting
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If a demand for a poll 1s withdrawn under article 44(3) of the Model Articles, the
demand shall not be taken to have invalidated the result of a show of hands declared
before the demand was made and the meeting shall continue as If the demand had
not been made

Polls must be taken in such manner as the chairman directs A poll demanded on the
election of a chairman or on a question of adjournment must be held immediately A
poll demanded on any other question must be held either immediately or at such time
and place as the charrman directs not being more than 14 days after the poll 1s
demanded The demand for a poll shall not prevent the continuance of a meeting for
the transacton of any business other than the question on which the poll was
demanded Article 44(4) of the Model Articles shall not apply

No notice need be given of a poll not held iImmed:ately if the time and place at which
tt 1S to be taken are announced at the meeting at which it 1s demanded In any other
case at least seven clear days’ notice shali be given specifying the tme and place at
which the poll i1s to be taken

If the poll 1s to be held more than 48 hours after it was demanded the shareholders

shall be entitted to deliver Proxy Notices In respect of the poll at any time up to

24 hours before the time appointed for taking that poll In calculating that penod, no

account shall be taken of any part of a day that 1s not a working day

Proxies may only validly be appointed by a notice in wnting (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 n retation to which that person Is appointed,

{c) 1s signed by or on behalf of the shareholder appointing the proxy, or 1s
authenticated in such manner as the directors may determine, and

(d) {subject to article 8 7) 1s either handed to the charman any time before the
start of the relevant meeting or delivered to the company in accordance with
the articles and any instructions contained in the notice of the general meeting
to which they relate

Article 45(1) of the Model Articles shall not apply

If a Proxy Notice 1s executed on behalf of the shareholder appointing the proxy, it
must be accompanted by wniten evidence of the authonty (being the onginal, a duly
certified copy of the grant of authonty or such other evidence as the directors deem
appropnate)} of the person who executed 1t to execute it on the appointor's behalf
Article 46(4) of the Model Articles shall not apply

Shares

Article 21 of the Model Articles shall not apply
No voting rights attached to a share which 1s nil paid may be exercised

(a) at any general meeting, at any adjournment of it or at any poll called at or in
relation to 1it, or

{b) on any proposed wntten resoclution, unless all or some of the amounts payable
to the company In respect of that share have been paid

10
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In accordance with section 567(1) of the Act, sections 561 and 562 of the Act shall
not apply to an allotment of equity securities (as defined in section 560(1) of the Act)
made by the company

Subject to articles 9 6 and 9 7 and unless otherwise determined by special resolution,
any equity securities shall, before they are allotted on any terms, be first offered by
the company on the same or more favourable terms to the shareholders in proportion
as nearly as 1s practcable (without involving fractions) to the nominal value of the
shares in the company held by them

Any offer required to be made under article 9 5 shall be made by written notice to
each shareholder at his registered address or the email address provided for this
purpose If he has no registered address in an EEA State and has provided no email
address for this purpose the offer shall be made by written notice to the address in an
EEA State notified by im for the purpose of recewving notices If a shareholder's
registered address 1s not in an EEA State and he has not notified an address n an
EEA State or provided an emall address for this purpose, then the offer shall be
deemed to have been made to him even though no notice i1s sent to hm  The notice
shall specify the number of equity secunties offered and the period, being at least
14 days, within which the offer, If not accepted, will be deemed to have been
declined After the expiration of such penod, or If earlier on receipt of notice of
acceptance or refusal of each offer so made, the directors may, subject to these
articles, allot such equity secunties as have not been taken up in such manner as
they think fit

Article 9 5 shall not apply to the allotment of equity secunties which would, apart from
a renunciation or assignment of therr nght to the allotment, be held under an
employees' share scheme

Subject to articles 95 and 96 and the Act, any equity securities shall be at the
disposal of the directors who may allot, grant options over or otherwise dispose of
them to any persons at those times and generally on the terms and conditions they
think proper

No shares shall (unless the board resolves otherwise) be allotted to any employee,
director, prospective employee or director who 1s resident in the United Kingdom
unless such person has entered Into a joint election with the company under
section 431 of the Income Tax (Earnings and Pensions) Act 2003

The company may 1ssue shares which are to be redeemed, or are hiable to be
redeemed at the option of the company or the holder Those redeemable shares
shall be redeemed on the following terms and in the following manner

(a) a holder of a redeemable share may by at least 30 days' notice to the company

at its registered office require the company to redeem it and on service of such
notice the company shall redeem the shares to which such notice relates on
the exprry of that 30 day perod (or, If that day I1s not a working day, the next
working day),

(b) the company may redeem a redeemable share by giving to its holder at least

30 days' notice in writing stating its wish to redeem 1t and such redemption
shall take place on the expiry of that 30 day penod (or, if that day i1s not a
working day, the next working day,

(c) the sum payable to the holder on redemption of a redeemable share shall be its

par value plus any declared but unpaid dividend in respect of that share (less
any tax required to be withheld by law),

1"
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{d) the sum payable to the holder on redemption of a redeemable share shall be

paid on redemption, or on such later date as the company and the holder may
agree,

{e) on redemption of a redeemable share the holder shall deliver the certificate for

it to the company at its registered office (or such other place as the company
may notify the holders of redeemable shares) for cancellation If the certificate
Includes shares not being redeemed then a new share certfficate for the
balance of the redeemable shares shall be issued to the holder If a
shareholder, whose redeemable shares are to be redeemed, does not deliver
the certificate for them at the time and place fixed for redemption or does not
accept payment of the amount due to him on redemption, then the company
shall hold the amount payable on redemption on trust for him

Whenever as a result of a consolidation of shares any shareholders would become
entitled to fractions of a share, the directors may, on behalf of those shareholders,
sell the shares representing the fractions for the best price reasonably obtainable to
any person (including, subject to the prowisions of the Act, the company) and
distribute the net proceeds of sale in due proportion among those shareholders The
directors may authorise some person to execute an instrument of transfer of the
shares to, or in accordance with the directions of, the purchaser The transferee shall
not be bound to see to the application of the purchase money nor shall his title to the
shares be affected by any wrregularity in or invalidity of the proceedings n reference
to the sale

The company shall issue each shareholder, free of charge, with one or more
certificates in respect of the shares which that shareholder holds Every certificate
shall specify

(a)
(b)
(c)
(d)

In respect of how many shares, of what class, it I1s 1ssued,
the nominal value of those shares,
the amount paid up on them, and

any distinguishing numbers assigned to them

Articles 24(1) and (2) of the Model Articles shall not apply

A shareholder exercising the right to be 1ssued with a replacement certificate under
article 25 of the Model Articles shall comply with such conditions as to evidence,
indemrity and payment of a reasonable fee as the directors decide, including but not
hmited to the payment of the expenses reasonably incurred (if any) by the company
in investigating evidence as the directors may determine Article 25(2)(c) of the
Model Articles shall be modified accerdingly

The company may pay any person a commission in consideration for that person

(a}
(b}

subscnbing, or agreeing to subscribe, for shares, or

procuring, or agreeing to procure, subscnptions for shares

Any commission payable by the company may be paid

(@)

(b)

in cash, or In fully paid or partly paid shares or other securies, or partly in one
way and partly in the other, and

In respect of a conditional or an absolute subscrption
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10.

101

102

103

1.

111

Transfer of shares

Shares may be transferred by means of an instrument of transfer in any usual form or
any other form approved by the directors, which 1s executed by or on behalf of

(a) the transferor, and
(b) (if any of the shares s parily paid) the transferee
Ariicle 26(1) of the Model Articies shall not apply

Notwithstanding anything to the contrary contained in these Articles, the directors
shall not decline to register the transfer of a share (whether or not it 1s a fully pad
share)

(a) to any bank, financial institution or other person in whose favour any such
share has been charged by a member by way of secunty {(or to any nominee of,
or to any person acting as agent or secunty trustee for, any such bank,
financial institution or other person (a “Secured Institution”), or

(b) delivered to the Company for registration by a Secured Institution In order to
perfect its secunty over any such share, or

(c) executed by a Secured Institution pursuant to a power of sale or other powers
conferred by or pursuant to such security or by law,

and may not suspend the registration of any such transfer and, furthermore,
notwithstanding anything to the contrary contained in these Articles, no transferor, or
proposed transferor, of any such share to a Secured Institution, and no Secured
Institutron, shall (In respect of any transfer referred to above) be required to offer any
such share to the members for the time being of the Company or any of them and no
such member shall have any nght under the Articles or otherwise howsoever to
require any such share to be transferred to that member whether for any valuable
consideration or otherwise

Distributions

Where a dividend or other cash sum which 1s a distnibution 1s payable in respect of a
share, it shall be paid by one or more of the following means

(a) transfer to a bank or bulding society account specified by the distnbution
reciptent (as defined in article 31(2) of the Model Articles) in wnting,

(b) sending of a cheque made payable to the distribution recipient by post to the
distnbution reciptent at the distnbutton recipient’s registered address (if the
distnibution recipient 1s a holder of the share), or (in any other case) to such
other address as specified by the distribution recipient in writing,

(c) sending of a cheque made payable to such person by post to such person at
such address as the distnbution recipient has specified 1n writing, or

(d) any other means of payment as the directors agree with the distrbution
reciptent Iin writing

Article 31(1) of the Model Articles shall not apply
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113

12.

121

122

123

A capitalised sum which was appropnated from profits available for distnbution may
be applied

(a) In or towards paying up any sums unpaid on existing shares held by the
persons entitled, or

(b) In paying up new debentures of the company which are then allotted credited
as fully paid to the persons entitled or as they may direct

Article 36(4) of the Model Articles shall not apply

If
(a) a share 1s subject to the Company's Lien, and
(b) the directors are entitied to 1ssue a Lien Enforcement Notice in respect of i,
they may, instead of issuing a Lien Enforcement Notice, deduct from any dividend or
other sum payable In respect of the share any sum of money which 1s payable to the
company in respect of that share to the extent that they are entitled to require payment
under a Lien Enforcement Notice Money so deducted shall be used to pay any of the
sums payable in respect of that share The company shall notfy the distnbution
recipient in writting of

{c) the fact and sum of any such deduction,

(d) any non-payment of a dividend or other sum payable in respect of a share
resulting from any such deduction, and

(e) how the money deducted has been applied

Company's Lien

The company has a hen (the "Company’s Lien™ over every share which 1s nil paid or
partly paid for any part of

(a) that share's nominal value, and
(b) any premium at which it was (ssued,

which has not been paid to the company, and which i1s payable immediately or at some
time 1n the future, whether or not a Call Notice has been sent in respect of it

The Company’s Lien over a share
(@ shall take prionty over any third party’s interest in that share, and
(b) shall extend to any dividend or other money payable by the company in respect
of that share and (if the lien 1s enforced and the share s sold by the company)

the proceeds of sale of that share

The directors may at any time decide that a share which 1s, or would otherwise be,
subject to the Company’s Lien shall not be subject to it, either wholly or in part

Subject to the provisions of this article 12, if

14




(a)

(b)

a notice complying with article 12 4 (a "Llen Enforcement Notice") has been
given by the company in respect of a share, and

the person to whom the notice was given has failed to comply with 1t,

then the company shall be entitled to sell that share in such manner as the directors

decide

124 A Lien Enforcement Notice

(a)

(b)
(c)
(d)

{e)

may only be given by the company in respect of a share which i1s subject to the
Company’s Lien, in respect of which a sum 1s payable and the due date for
payment of that sum has passed,

must specify the share concerned,

must require payment of the sum payable within 14 days of the notice,

must be addressed either to the holder of the share or to a person entitled to it
by reason of the holder's death, bankruptcy or otherwise, and

must state the company’s intention to sell the share If the notice 1s not complied
with

125 Where any share is sold pursuant to this article 12

(a)

(b)

the directors may authorise any person to execute an instrument of transfer of
the share to the purchaser or a person nominated by the purchaser, and

the transferee shall not be bound to see to the application of the consideration,
and the transferee’s title shall not be affected by any irregulanty in or invalidity
of the process leading to the sale

126 The net proceeds of any such sale (after payment of the costs of sale and any other
costs of enforcing the lien) shall be applied

(a)

(b)

first, In payment of so much of the sum for which the hen exists as was payable
at the date of the Lien Enforcement Notice, and

secondly, to the person entitled to the share at the date of the sale, but only
after the certficate for the share sold has been surrendered to the company for
cancellation or an indemnity in a form reasonably satisfactory to the directors
has been given for any lost certificate, and subject to a hien equivalent to the
Company’s Lien for any money payable over the share before the sale for any
money payable \n respect of the share after the date of the Lien Enforcement
Notice

127 A statutory declaration by a director or the company secretary that the declarant 1s a
director or the company secretary and that a share has been sold to satisfy the
Company's Lien on a specified date

(a)

(b}

shall be conclusive evidence of the facts stated in it as against all persons
claiming to be entitled to the share, and

subject to compliance with any other formalities of transfer required by the
articles or by law, shall constitute a good title to the share
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13.

131

132

133

134

135

136

137

138

The Company shall have no hen on any share that has been charged to a Secured
Institution (as defined 1n Article 10 3 above) by a member by way of secunty and
Article 26(5) of the Model Articles shall not apply in respect of any such share
Call Notices
Subject to these articles and the terms on which shares are allotted, the directors
may send a notice {a “Call Notice™) to a shareholder requining the shareholder to pay
the company a specified sum of maney {a "call") which 1s payable to the company by
that shareholder when the directors decide to send the Call Notice
A Call Notice
(a) may not require a shareholder to pay a call which exceeds the total sum unpaid
on that shareholder's shares (whether as to the share’'s nominal value or any
sum payable to the company by way of premium),
(b) shall state when and how any call to which it refates it 1s to be paid, and
(¢ may permit or require the call to be paid by instalments
A shareholder shall comply with the requirements of a Call Notice, but no shareholder
shall be obhged to pay any call before 14 days have passed since the notice was
sent
Before the company has received any call due under a Call Notice the directors may

(a) revoke it wholly or in part, or

(b) specify a later time for payment than 1s specified in the Call Notice, by a further
notice in wnting to the shareholder in respect of whose shares the call 1s made

Liabihty to pay a call shall not be extinguished or transferred by transferrnng the
shares in respect of which it 1s required to be paild Joint holders of a share shall be
Jointly and severally hable to pay all calls in respect of that share
Subject to the terms on which shares are allotted, the directors may, when issuing
shares, provide that Call Notices sent to the holders of those shares may require
them to

(a) pay calls which are not the same, or

{b) pay calls at different times
A Call Notice need not be 1ssued In respect of sums which are specified, in the terms
on which a share 1s 1ssued, as being payable to the company in respect of that share
(whether in respect of nominal value or premium)

(a) on allotment,

(b) on the occurrence of a particular event, or

{c) on a date fixed by or in accordance with the terms of 1ssue
If the due date for payment of such a sum as referred to in article 13 7 has passed

and it has not been paid, the holder of the share concerned shall be treated in all
respects as having faled to comply with a Call Notice in respect of that sum, and
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139

shall be hable to the same consequences as regards the payment of interest and
forfeiture

If a person 1s liable to pay a call and fails to do so by the Call Payment Date (as
defined below)

(a)
(b)

the directors may 1ssue a notice of intended forfeiture to that person, and

untl the call 1s paid, that person shall be required to pay the company interest
on the call from the Call Payment Date at the Relevant Rate (as defined
below)

1310 Forthe purposes of article 13 9

(a)

(b)

the "Call Payment Date" shall be the time when the call notice states that a
call 1s payable, unless the directors give a notice specifying a later date, in
which case the "Call Payment Date" 1s that later date, and

the "Relevant Rate” shall be

() the rate fixed by the terms on which the share in respect of which the
calt1s due was allotted,

(n such other rate as was fixed in the Call Notice which required payment
of the call, or has otherwise been determined by the directors, or

{ln) if no rate 1s fixed in either of these ways, five per cent a year,

provided that the Relevant Rate shall not exceed by more than five percentage
points the base lending rate most recently set by the Monetary Policy
Committee of the Bank of England in connection with its responsibilities under
Part 2 of the Bank of England Act 1998

1311 The directors may waive any obligation to pay interest on a call wholly or in part

1312 The directors may accept full payment of any unpaid sum n respect of a share
despite payment not being called under a Call Notice

14,
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Forfeiture of shares

A notice of intended forfeiture

(a)

(B

(c)

(d)
(e)

may be sent in respect of any share in respect of which a call has not been
paid as required by a Call Notice,

shall be sent to the holder of that share or to a person entitled to it by reason of
the holder's death, bankruptcy or otherwise,

shall require payment of the call and any accrued interest and all expenses that
may have been incurred by the company by reason of such non-payment by a
date which 1s not fewer than 14 days after the date of the notice,

shall state how the payments to be made, and

shall state that If the notice 1s not comphed with, the shares in respect of which
the call 1s payable will be liable to be forfeited
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143

14 4

145

146

147

148

If a notice of intended forfeiture 15 not complied with before the date by which
payment of the call 1s required in the notice of intended forfeiture, then the directors
may decide that any share in respect of which it was given 1s forfeited, and the
forferture 1s to include all dividends or other moneys payable in respect of the forfeited
shares and not paid before the forfeiture

Subject to these articles, the forfeiture of a share extinguishes

(a) all interests in that share, and all clams and demands against the company in
respect of it, and

(b) all other nghts and labiities incidental to the share as between the person
whose share it was prior to the forfeiture and the company

Any share which 1s forfeited in accordance with these articfes

(a) shall be deemed to have been forferted when the directors decide that ¢ 1s
forfeited,

{b) shall be deemed to be the property of the company, and
{c) may be sold, re-allotted or otherwise disposed of as the directors think fit
If a person’s shares have been forfeited then

{a) the company shall send that person notice that forfeiture has occurred and
record it in the register of members,

(b) that person shall cease to be a shareholder in respect of those shares,

(c) that person shall surrender the certificate for the shares forfeited to the
company for cancellation,

(d) that person shall rematn hable to the company for all sums payable by that
person under the articles at the date of forfeiture In respect of those shares,
including any interest (whether accrued before or after the date of forfetture),
and

(e) the directors shall be entitied to waive payment of such sums wholly or in part
or enforce payment without any allowance for the value of the shares at the
time of forfeiture or for any consideration received on their disposal

At any time before the company disposes of a forfeited share, the directors shall be
entitled to decide to cancel the forfeiture on payment of all calls and interest and
expenses due in respect of it and on such other terms as they think fit

If a forfeited share 1s to be disposed of by being transferred, the company shall be
entitled to receive the consideration for the transfer and the directors shall be entitled
to authornse any person to execute the instrument of transfer

A statutory declaration by a director or the company secretary that the declarant 1s a
director or the company secretary and that a share has been forfeited on a specified
date

{a) shall be conclusive evidence of the facts stated in it as aganst all persons
claming to be entitled to the share, and
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151

152
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16.

17.

171

(b) subject to compliance with any other formaltties of transfer required by the
articles or by law, constitutes a good title to the share

A person to whom a forfeited share 1s transferred shall not be bound to see to the
application of the consideration (if any) nor shall that person’s title to the share be
affected by any wregularity in or invalidity of the process leading to the forfeiture or
transfer of the share

If the company sells a forfeited share, the person who held it prior to its forfeiture
shall be entitled to receive the proceeds of such sale from the company, net of any
commission, and excluding any sum which

{a) was, or would have become, payable, and

{b) had not, when that share was forfeited, been paid by that person in respect of
that share,

but no interest shall be payable to such a person in respect of such proceeds and the
company shall not be required to account for any money earned on such proceeds

Surrender of shares
A shareholder shall be entitled to surrender any share
(a) in respect of which the directors 1ssue a notice of intended forfeiture,
(b) which the directors forfeit, or
{c) which has been forferted
The directors shall be entitied to accept the surrender of any such share

The effect of surrender on a share shall be the same as the effect of forfeiture on that
share

The company shall be entitled to deal with a share which has been surrendered in the
same way as a share which has been forfeited
Secretary
The directors shall be entitled (but not required) to appoint a secretary for such term, at
such remuneration and upon such conditions as they may think fit, and any secretary
$0 appointed may be removed by them
Communications
Subject to the Act, any notice given or document sent or supplted to or by any person
under these articles, or otherwise sent by the company under the Act, may be given,
sent or supplied
(a) in hard copy form,

(b) in electronic form,

or partly by one of these means and partly by another of these means
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173
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175
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177

Notices shall be given and documents supplied In accordance with the procedures set
cut In the Act, except to the extent that a contrary provision 1s set out in this article 17

Any notice, document or other information given or supplied under the Act or the
articles shall be deemed to have been serviced and be effective

(a) if properly addressed and delivered by hand (whether in hard copy form or
electronic form), at the time of delivery at the appropnate address,

(b) if properly addressed to an address in the United Kingdom and posted by
prepaid United Kingdom first cliass post (whether in hard copy form or
electronic form), on receipt or 48 hours after the time 1t was posted, whichever
occurs first,

(c) if properly addressed and sent (either to an address outside the Urnited
Kingdom or from outside the United Kingdom to an address within the United
Kingdom) by reputable international couner addressed to the intended
recipient, provided that delivery within at least five business days was
guaranteed at the tme of sending and the sending party receives a
confirmation of delivery from the courner service provider), five business days
after posting or, If earlier, the date of dehvery as confirmed by the courner
service provider,

(d) if sent by facsimile or email (to a fax number or an email address notified by the
intended recipient for that purpose), on receipt or 24 hours after the time 1t was
sent, whichever occurs first, and

(e) if sent by any other electronic means, at the time such delivery is deemed to
occur under the Act

In proving that any notice, document or other information was properly addressed, it
shall be sufficient to show that the notice, document or other information was
addressed to an address permitted for the purpose by the Act

Where the company 1s able to show that any notice, document or other information
given or supplied under the Act or the articles by electronic means was properly
addressed with the electronic address supplied by the intended recipient, the giving
or supply of that notice, document or other information shall be effective
notwithstanding any receipt by the company at any time of notice either that such
method of communication has failed or of the intended recipient's non-receipt

In the case of joint holders of a share all notices, documents or other information shall
be given or supplied to the joint holder whose name stands first in the register of
members of the company In respect of the joint hoiding (the "Primary Holder")
Notice so given shall constitute notice to all the joint holders and any other
documents or information so supplied shall be deemed to have been given to all the
Joint holders

Anything agreed or specified by the Pnmary Holder in relation to the service, sending
or supply of notices, documents or other information shall be treated as the
agreement or specification of all the joint holders in their capacity as such (whether
for the purposes of the Act or otherwise)

A document or information sent or supplied to the company by one person on behalf
of another must be accompanied by wntten evidence of the authority (being the
onginal, a duly certified copy of the grant of authority or such other evidence as the
directors deem approprate) of that person to act on behalf of the other

20




18. Indemnity and insurance
181  Subjectto article 18 2

(a) each Relevant Officer of the company or an associated company shall be
indemnified out of the company’s assets aganst

)] any hability incurred by that persen in connection with any negligence,
default, breach of duty or breach of trust in relation to the company or
an assoclated company,

(n any hability incurred by that person in connection with the activities of
the company or an associated company In its capacity as a trustee of
an occupational pension scheme (as defined in section 235(6) of the
Act), and

(n} any other lability incurred by that person as an officer of the company
or an assoclated company, and

(b) the company may provide any Relevant Officer with funds to meet expenditure
incurred or to be incurred by him in connection with defending any civil or
cnminal proceedings or any application relef from hability for neglhgence,
default, breach of duty or breach of trust in relation to the company's (or any
assoclated company's) affairs and otherwise may take any action to enable any
such relevant officer to avoid incurnng such expenditure

182 This arhicle 18 does not authonse or provide any indemnity which would be prohibited
or rendered void by any provision of the Act or by any other provision of law

18 3  The directors shall be entitled to purchase and maintain insurance, at the expense of
the company, for the benefit of any Relevant Officer in respect of any loss or liability
which has been or may be incurred by a Relevant Officer in connection with that
Relevant Officer's duties or powers in relation to the company, any associated
company or any pension fund or employees' share scheme of the company or
associated company

184 In this article 18, companies are "associated" if one is a subsidiary of the other or
both are subsidiaries of the same body corporate

185  Articles 52 and 53 of the Model Articles shall not apply
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SCHEDULE

Part 1

Extract from Schedule 1 to the Interpretation Act 1978:
“"EEA State”, In relation to any time, means—
(a) a state which at that time 1s a member state, or

(b) any other state which at that time 1s a party to the EEA Agreement,”

Extract from section 235(6) of the Companies Act 2006:
‘(8) In this section “occupational pension scheme” means an occupational pension

scheme as defined in section 150(5) of the Finance Act 2004 (¢ 12) that 1s
established under a trust "

Extract from section 318(3) of the Companles Act 2006:

“For the purposes of this section a “qualifying person” means—

(a) an individual who 1s a member of the company,

{b) a person authonsed under section 323 (representation of corporations at
meetings) to act as the representative of a corporation 1n relation to the

meeting, or

{c) a person appointed as proxy of a member In relation to the meeting ”

Extract from sectlon 333(4) of the Companies Act 2006:

“(4) In this section "electronic address” means any address or number used for the
purposes of sending or receving documents or information by electronic
means "

Extract from section 1161 of the Companies Act 2006:

“1161 Meaning of “undertaking” and related expressions

(1) In the Companies Acts “undertaking” means—

(a) a body corporate or partnership, or

(b) an unincorporated association carrying on a trade or business, with or
without a view to profit

(2) In the Companies Acts references to shares—

(a) In relation to an undertaking with capital but no share capital, are to
rights to share in the capital of the undertaking, and

22




(3)

4

(5)

(b) in relation to an undertaking without capital, are to interests—

n conferrng any nght to share in the profits or hability to
contribute to the losses of the undertaking, or

(1} gving rnse to an obligation to contnbute to the debts or
expenses of the undertaking in the event of a winding up

Other expressions appropniate to companies shall be construed, in relation to
an undertaking which 1s not a company, as references to the corresponding
persons, officers, documents or organs, as the case may be, approprate to
undertakings of that description

This 1s subject to provision In any specific context providing for the translation
of such expressions

References in the Companies Acts to “fellow subsidiary undertakings” are to
undertakings which are subsidiary undertakings of the same parent
undertaking but are not parent undertakings or substdiary undertakings of each
other

in the Companies Acts “group undertaking”, in relation to an undertaking,
means an undertaking which 1s—

(a) a parent undertaking or subsidiary undertaking of that undertaking, or

(b) a subsidiary undertaking of any parent undertaking of that undertaking "

Extract from section 1168(4) of the Companies Act 2006:

“(4)

A document or information 1s sent or supphed by electronic means If it Is—

(a) sent 1itially and recerved at its destination by means of electronic
equipment for the processing (which expression includes digital
compression) or storage of data, and

{b) entirely transmitted, conveyed and received by wire, by radio, by optical
means or by other electromagnetic means

References to electronic means have a corresponding meaning ™

Extract from section 150(5) of the Finance Act 2004:

“(8)

In this Part “occupational pension scheme” means a pension scheme
estabhshed by an employer or employers and having or capable of having
effect so as to provide benefits to or In respect of any or all of the employees
of—

(a) that employer or those employers, or

(b) any other employer,

(whether or not it also has or 1s capable of having effect so as to provide
benefits to or in respect of other persons) "
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

In the articles unless the context requires otherwise—
"articles” means the company's articles of association,

"bankruptey” includes indvidual insolvency proceedings in a jurnisdiction other than England and Wales or Narthern Ireland which
have an effect similar to that of bankruptey,

"chalrman” has the meaning given in article 12,
"chairman of the meeting has the meamng given in aricle 39

"Companies Acts' means the Companies Acts (as defined in section 2 of the Companies Act 2006), in so far as they apply to the
company,

"director' means a director of the company and includes any person occupying the position of director by whatever name called,
"distribution reclpient” has the meaning given in arhicle 31,

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

"etectronlc form"” has the meaning given n section 1468 of the Companies Act 2008,

“fully paid” in relation to a share, means that the nominal value and any premium to be paid to the company in respect of that
share have been pad to the campany,

"hard copy form" has the meaning given in section 1168 of the Companies Act 2008
"holder" in relation to shares means the person whose name I1s entered in the register of members as the holder of the shares
"Instrument”’ means a document 1n hard copy form,

"ordinary resolution" has the meaning given In section 282 of the Companies Act 2008,
"pald” means paid or credited as paud,

“particlpate’' in relation to a directors’ meeting, has the meaning given in article 10
"proxy notice” has the meaning given in article 45,

"shareholder' means a person who Is ihe holder of a share,

"shares” means shares i the company

"special resolutlon” has the meaning given in section 283 of the Companies Act 2008,
"subsidiary” has the meaning given in section 1159 of the Companies Act 2008,

"transmittee" means a person entiffed 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 other information i a visible form by any method or
combination of methods, whether sent or supplied in electronic form or otherwise
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Unless the context otherwise requires, other words or expressions contained in these articles bear the same meaning as in the
Companies Act 2008 as in farce on the date when these articles become bind:ing on the company

Liabllity of membars

2 The hablhty of the members 15 imited to the amount, if any, unpaid on the shares held by them

PART 2
DIRECTORS

DIRECTORS' POWERS AND RESPONSIBILITIES

Directors' genaral authority

3 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

4 {Mm The shareholders may, by special resolution direct the directors to take, or refrain from taking, specified actron

2) No such special resolution invalidates anything which the directors have done before the passing of the resolution

Directors may delegate

5 {1 Subject to the artictes, the directors may delegate any of the powers which are conferred on them under the articles—
(a) 10 such person or committee
) by such means (including by power of attomey)
{c} fo such an extent
{d} in relation to such matters or termtones, and
{e} on such terms and condittons,

as they think fit

(2) If tha directars so specify any such delegation may authorise further delegation of the directors’ powers by any person
{o whom they are delegated

(3) The direciors may revoke any delegatron in whole or part, or alter its terms and conditions
Committees
-] (N Commuttees to which the directors delegate any of therr powers must follow procedures which are based as far as they

are applicable on those provisions of the articles which govern the taking of degisions by diractors

(2) The directors may make rules of procedure for all or any committees, which prevail over rules derived from the articles
if they are not consistent with them

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

7 M The general rule about decision-making by directors 1s that any decision of the direclors must be erther a majonty
decision at a meeting or a degisign taken in accordance with arbcle 8
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(2}

lf—

{a} the company only has one director and

(b) no provision of the articles requires it to have more than one director

the general rule does not apply, and the director may take decisions without regard to any of the provisions of the
articles relating to directors’ decision-making

Unanimous declislons

{1}

2

€}

{4

A decision of the directors 1$ taken in accordance with this article when all eligible directors indicate to each other by
any means that they share a common view on a matter

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

References in this article to ehgible directors are to directors who would have been entitied to vote on the matter had it
been proposed as a resolution 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

m

@

3

4

Any director may call a directars’ meeting by giving notice of the meeting to the directors or by authonsing the company
secretary (If any) to give such notice

Notice of any directors’ meeting must indicate—

(a) ifs proposed date and time,
(b} where it 15 to take place, and
{c} if it 1s antiopated that dwectors participating in the meeting will not be in the same place how It 1s proposed

that they should communicate with each other during the meeting

Notice of a directors’ meeting must be given to each director, but need not be n writing

Notice of a directors’ meeting need not be given to directors who wave their entitlement 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 18 held Where
such notice 15 given after the meebng has been held, that does not affect the validity of the meeting, or of any business
conducied atnt

Particlpation in directors’ meetings

10

0]

@

3}

Subject to the articles directors participate in a directors' meeting, or part of a directors' meeting when—
{a) the meetng has been called and takes place in accordance with the articles, and

{b) they can each communicate to the others any information or opinions they have on any particular tem of
the business of the meeting

In determining whether directors are parficipating in a directors” meeting, it 18 irrelevant where any director 15 or how
they communicate with each other

If all the girectors participating in 2 meeting are not in the same place they may decide that the meeting 1s o be treated
as taking place wherever any of them 13
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Quorum for directors’ meetings

1 1)

2

(3

At a directors’ meeting, unless a quorum 15 paricipating na proposal is to be voted on, except a proposal to call
another meeting

The quorum for directors’ meetings may be fixed from time 1o time by a decision of the directors but it must never be
less than two, and unless otherwise fixed it ts two

If the total number of directors for the tme being Is less than the quorum required the directors must not take any
decisron other than a decision—

(a) to appoint further directors, or

(b} {o call a general meeting so as to enable the shareholders to appetnt further directors

Chairing of directors’ mestings

12 (1}
(2}
(3}
(4)
Casting vote

13 (1)

(2}

Confiicts of Interast

14 {1

(2)

3

(4}

The directors may appoint a director to chair their meetings
The person so appointed for the time being 15 known as the charrman
The directors may terminate the ¢charman's appointment at any bme

If the charman s not paricipating 1n a directors' meeting within ten minutes of the time at which 1 was to start, the
participating directors must appoint one of themselves to chair it

If the numbers of votes for and against a proposal are equal the chairman or other director chainng the meeting has a
casting vote

But this does not apply if In accordance with the articles, the chawrman or other director Is not to be counted as
participating in the decision-making process for quorum or voling purposes

If 2 proposed decision of the directors 15 concerned with an actual or proposed transacton or arrangement with the
company in which a director 1s interesied, that director is not to be counted as participating in the decision-making
process for quorum or voitng purposes

But if paragraph (3) applies, a director wha 13 Interested in an actual or proposed transaction or arangement with the
company 1s to be counted as participating in the decision-making process for quorum and voting purpeses

This paragraph apples when—

(a) the company by ordinary resclution disapplies the prowvision of the articles which would otherwise prevent a
director from being counted as participating In the decision-making process

(b} the director's interest cannot reasonably be regarded as likely to give nse to a conflict of interest, or
{€) the director's conflict of interest arises from a permitted cause
For the purposes of this article the following are permitted causes—

{a) a guarantee gwven or 10 be given, by or to a director in respect of an gbligatign ingurred by or an behalf of
the company or any of its subsidianes,

30




(b} subscnption or an agreement to subscribe for shares or other secunties of the company or any of its
subsidianies or to underwnte, sub-underwnte, or guarantee subscription for any such shares or secunties
and

(c) arrangements pursuant to which benefits are made avalable te employees and directors or former

employees and directors of the company or any of its subsidianes which do not provide special benefits for
directers or former directors

{5) For the purposes of this arbicle references to proposed dectsions and decision-making processes inciude any directors’
meeting or part of a directors’ meeting

(6) Subject to paragraph (7) +f a question anses at a meeting of directors or of a commttea of directors as to the nght 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 charman whose ruling In relation to any director other than the
chairman 1s to be final and conclusive

@ If any question as to the nght to participate in the meeting {or part of the meeting) should anse in respect of the
chairman, the question 1s to be decided by a decision of the directors at that meeting for which purpose the chairman
15 not to be counted as parbicipating in the meeting {or that part of the meeting) for voting or quorum purposes

Records of declsions to be kept

15 The directors must ensure that the company keeps a record, in wnting, for at least 10 years from the date of the deciston recorded
of every unanimous or majanty decision taken by the directors

Directors’ discretion to make further rules

16 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

APPQINTMENT OF DIRECTORS

Mgthods of appolnting directors

17 {1 Any person wha 1s willing to act as a director, and 1s permitted by law 1o do so may be appainted to be a director—
{a) by ordinary resolution, or
{b} by a decision of the directors
(2) In any case where as a result of death, the company has no shareholders and no directors, the personal
representatives of the last shareholder to have died have the nght, by nolice in wnting, to appoint a person to be a
director
{3) For the purposes of paragraph (2}, where 2 or more shareholders dig In circumstances rendenng if uncertain who was

the last to die a younger shareholder is deemed to have survived an older shareholder
Termination of director's appointment
18 A parson ceases to be a director as soon as—

(a) that person ceases to be a director by vifue of any provision of the Companies Act 2008 or 15 prohibited
from bemng a director by law

{b) a bankruptcy order ts made agatnst that persen,

{c) a composition 1s made with that person's creditors generally in sattsfaction of that person s debts
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{d) a registered medical practitioner who 15 treating that person gives a wntten opimon to the company stating
that that person has become physically or mentally tncapable 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 whelly or partly prevents that
person from personally exercising any powers or nghts which that person would otherwise have

N notification 15 recerved by the company from the director that the director is resigring from office and such
resignation has taken effect In accordance with its terms

Directors’ remuneration

19 [4)] Directors may undertake any services for the company that the directors decide
(2) Cirectors are entitled to such remunerabion as the directors determine—
(a) for their sennces to the company as directers, and
(b} for any other service which they undertake for the company
(3) Subject to the arbicles a diwector's remuneration may—
(a) take any form, and
{b) include any arrangements 1n connechion with the payment of a pension, allowance or gratuity, or any death

sickness or disability benefits to or in respect of that director
(4) Unless the directors decide otherwise, directors' remuneration accrues from day to day
(5) Unless the directors decide otherwise, directors are not accountable to the company for any remuneration which they
receive as diractors or other officers or employees of the company's subsidianes or of any other body corporate In

which the company 1s interested

Directors’ expenses

20 The company may pay any reasonable expenses which the directors properly incur in connection with their attendance at—
(a) meeyings of directors or committees of directors,
{b} general mestings, or
{c} separate meetings of the helders of any class of shares or of debentures of the company,

or otherwise h connection with the exercise of their powers and the discharge of their responsibilities in refation to the company

PARY 3
SHARES AND DISTRIBUTIONS
SHARES
All shares to be fully pald up
21 (1} No share 15 to be issued for less than the aggregate of its neminal value and any premium to be paid to the company In
consideration for its 1ssue
(2} This does not apply to shares taken on the formaton of the company by the subscnbers fo the company's

memorandum
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Powaers to Issue different classas of share

22 (1) Subject to the articles, but without prejudice to the nghts attached to any existing share the company may issue shares
with such nghts or restrictions as may be determined by ordinary resclution

(2) The company may 1ssue shares which are to be redeemed or are hiable to be redeemed at the option of the company
or the holder and the directors may determine the terms conditions and manner of redemphion of any such shares

Company not bound by less than sbaolute Interests

23 Except as required by law, no person 1S to be recogrised by the company as holding any share upon any trust and except as
otherwise required by law or the articles, the company 1s 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 nghts attaching to it

Share cortificates
24 {1) The company must issue each shareholder free of charge with one or more certificates i respect of the shares which
that shareholder holds
{2) Every cartificate must specify—
@} In respect of how many shares, of what class, it 1s 1ssued,
by the nominal value of those shares
{c} that the shares are fully paid and
(d) any distinguishing numbers assigned to them
(3 No certificate may be 1ssued in respect of shares of more than one class
{4) It mare than one person holds a share only one certificate may be 1ssued In respect of it
{8) Certificates must—
@) have affixed to them the company's commeon seal, or
{B) be otherwse executed in accordance with the Comparnies Acts

Replacement share certificates

25 {1) If a certficate tssued in respect of a shareholder's shares 15—
{a) damaged or defaced, or
) said to be lost stolen or destroyed

that shareholder 1s entitled to be 13sued with a replacement certificate In respect of the same shares

(2} A shareholder exercising the nght 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,
(&) must return the certificate which 1s {0 be replaced to the company If it 1S damaged or defaced, and
() must comply with such conditions as to ewidence, indemnity and the payment of a reasonable fee as the

directors decide
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Share transfers

26 I

3]

(3

4

(5)

Shares may be transferred by means of an instrument of transfer in any usual form or any other form approved by the
directors which 1s executed by or on behalf of the transferor

No fee may be charged for registering any instrument of transfer or other document relating to or affecting the title to
any share

The company may retain any instrument of transfer which is registered

The transferor remains the holder of a share until the transferee's name 1s entered in the register of members as holder
of it

The directors may refuse 1o register the fransfer of a share, and If they do 50, 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

Transmiasion of shares

27 1)

2

3

If titte to a share passes 10 a transmitiee, the company may only recognise the transmittee as having any title to that
share

A transmittee wha produces such evidence of entitlernent to shares as the directors may properly require—

{a) may subjecttothe articles choose either to become the holder of those shares or to have them transfarred
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 wntten resolution,
In respect of shares to which they are entitied, by reason of the holder's death or bankrupicy or otherwise, unless they
become the holders of those shares

Exercise of transmittees’ rights

28 (4]

2

{3

Transmittees who wish to become the holders of shares to which they have become entitied must notify the company
in wnting of that wish

If the transmittee wishes {0 have a share transferred to another person, the transmittee must execute an instrument of
transfer in respect of it

Any transfer made or executed under this article 1s to be treated as if it were made or executed by the persen from
whom the transmittee has denved nghts in respect of the share, and as If the event which gave nse to the transmission
had not occurred

Tranamiitees bound by prior notices

29 If a notice 15 given to a sharzholder in respect of shares and a transmitiee 1s entitled to those shares, the transmittee 1s bound by
the notice if It was given to the shareholder before the transmittee's name has bean entered in the register of members

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

30 {1}

)

The company may by ordinary resolution declare drvidends, and the directors may decide to pay intenm dividends

A dividend must not be declared unless the directors have made a recommendation as to its amount Such a dividend
must not exceed the amount recommended by the directors
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(3

(4)

(5}

(6}

Q]

No dividend may be declared or paid unless 1t 18 1n accordance with shareholders' respective nights

Unless the shareholders’ resolution to declare or directors’ decision 10 pay a dividend ¢or the terms on which shares are
Issued, specify otherwise (1t must be paid by reference to each shareholder's holding of shares on the date of the
resolution of decision to declare of pay it

If the company s share capital 1s dvided into different classes, no intenm dividend may be paid on shares carrying
deferred or non-preferred nghts If at the ime of payment any preferential dividend I1s In arrear

The directors may pay at intervals any dvidend payable at a fixed rate if it appears to them that the profits available for
distribution justify the payment

If the directors act in good faith they do not incur any lrability to the holders of shares confernng preferred nghts for any
loss they may suffer by the lawful payment of an intenm dividend on shares with deferred or non-preferred nghts

Payment of dividends and other distributions

3 {1} Where a dividend or other sum which 15 a distribution 1s payable in respect of a share, it must be paid by one or more
of the following means—

(a) transfer to a bank or bullding society account specified by the distnbuticn recipient either in wnting or as the
direclors may otherwise decide,

(b) sending a cheque made payable to the distnbutron recipient by post to the distribution recipient at the
distnbution recipient's registered address (if the distnbution recipient 1s @ hoider of the share), or (in any
other case) 1o an address specified by the distbution reciprent either in writing or as the directors may
otherwise decide,

{c) sending a cheque made payable to such person by post 10 such person at such address as the distnbution
recipient has specified either in wnting ar as the directors may otherwise decide, or

{d) any other means of payment as the directors agree with the distnbutron recipient exther in writing or by such

. other means as the directors decide
(2) In the articles, "the distribution recipient’ means, in respect of a share in respect of which a dividend or other sum i1s
payable—

{a) the holder of the share, or

{} if the share has two or more Joint holders, whichever of them 1s named first in the register of members, or

{c) if the holder 1s no longer entitled to the share by reason of death or bankruptey, or otherwise by operation of
law, the transmittee

No interest on distributions

32 The company may not pay interest on any dividend or other sum payable in respect of a share unless otherwise provided by—
(a) the terms on which the share was 1ssued, or
{b} the provisions of another agreement between the holder of that share and the company

Unclaimed distributions

13 m

All dwidends or other sums which are—

(a) payable in respect of snares, and
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{B) unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the directors for the benefit of the company unti claimed

(2} The payment of any such dividend or other sum into a separate account does not make the company a trusiee n
respect of it

3) tf—
(a) twelve years have passed from the date on which a dividend or other sum became due for payment, and
(b) the distribution recipient has not claimed 1t

the distnbution recipient s no longer entitled to that dividend or other sum and It ceases to remain owing by the
company

Non-cash distributlons
34 1) Subject to the terms of 1ssue of the share sn questron the company may by ordinary resolution on the recommendation
of the directors decide to pay all or part of a dividend or other distnbution payable tn respect of a share by transfernng

non-cash assets of equivalent value {including, without limitation, shares or other secunties in any company)

(2) For the purposes of paying a non-cash disinbution the directors may make whatever arrangements they think fit,
including, where any difficulty anses regarding the distnbution—

(a) fixing the value of any assets,
(b) paying cash to any distnbution recipient on the basis of that value in order to adjust the nghts of recpients,
and
[ {#] vesting any assets in trustees
Waiver of distributions
35 Distnbution recipients may waive their entittement to a dividend or other distnbution payable in respect of a share by gving the

cormpany notice in wnting to that effect but if—
{a) the share has more than cne holder, or

{b) more than one perscn 1s entitied to the share, whether by reason of the death or banknuptey of one or more
joint holders, or otherwise,

the notice 1s not effectve unless it 18 expressed to be given and signed, by all the holders or persons otherwise entitied to the
share

CAPITALISATION OF PROFITS
Authority tc capltalise and appropriation of capitalised sums
36 {N Subject to the articles, the directors may if they are so authornsed by an ordinary resolution—

{a) decide to capifalise any profits of the company (whether or not they are available for distnbutron) which are
not required for paying a preferential dividend, or any sum standing to the credit of the company's share
premium account or capital redemption reserve and

{b) appropnate any sum which they so decide to capitalise (a "capltalised sum™ 1o the persons who would

have been entitled to it if it were distnbuted by way of dividend (the "persons entitied”) and in the same
proportions
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{2

3

(4}

(5}

Capitalised sums must be apphed—

(a) on behalf of the persons entitled, and

(b} In the same proportions as a dwidend would have been distnbuted 1o them

Any capitalised sum may be applied In paying up new shares of a nominal amount equal to the capitalised sum which
are then allotted credited as fully paid 1o the persons entitied or as they may direct

A capitalsed sum which was approprated from profits available for distnbution may be applied 1n paying up new
debentures of the company which are then allotted credited as fully pard to the persons entlled or as they may direct

Subject to the articles the directors may—

(a) apply capitahsed sums in accordance with paragraphs (3} and (4) partly in one way and partly in another,

(b) make such arrangements as they think fit to deal with shares or debentures becoming disiributable In
fractions under this article {including the i1ssiang of fractionzl certificates or the making of cash payments)
and

{c) authonse any person to enter Inte an agreement with the company on behalf of all the persons entitled

which 1s binding en them in respect of the allotment of shares and debentures to them under this article

PART 4
DECISION-MAKING BY SHAREHOLDERS

ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

37 i

]

©)]

%)

(5)

A person is able to exercise the nght to speak at a genera! meeting when that person 1s n a position to communicate to
all those attending the meeting dunng the meeting, any information or opinions which that person has on the business
of the meeting

A person Is able to exercise the nght to vote at a general meeting when—
(a) that person 15 able to vote, dunng the meeting on resolutions put to the vote at the meeting, and

{b) that person's vote can be taken into account 1n determining whether or not such resolutions are passed at
the same time as the votes of all the other persons attending the meating

The direclors may make whatever arrangements they consider appropnate to enable those attending a general
meeting to exercise their nghts to speak or vote at it

In determining attendance at a general meeting it 1s immatenal whether any two or more members attending it are in
the same place as each other

Twe or more persons who are not in the same place as each other atend a general meeting if therr circumstances are
such that If they have (or were to have) nghts to speak and vote at that meeting they are (or would be) able to exercise
them

Quorum for general meetings

B No business other than the appointment of the chairman of the meeting 1s to be transacted at a general meeting If the persons
atiending it do not constitute a quorum
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Chalring general meetings

3s )

2

(3

If the directors have appointed a chairman the chairman shall chair general meetings if present and willing to ¢o so

If the directors have not appointed a chairman or if the chairman s unwilling to char the meeting or is not present
within ten minutes of the tme at which a meeting was due to start—

(a) the directors present or
(b) (f no diractors are present), the meeting,

must appoint 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 chainng a meeting 1n accordance with this article 15 referred o as ' the chalrman of the meeting”

Attandance and speaking by directors and non-shareholders

40 (O]

@

Adjournment

41 (&)}

(2)

(3

{4

(3

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—
(a) shareholders of the company, or

(by otherwise entitled to exercise the rights of shareholders in relation to general meetings to attend and speak
at a general meeting

If the persons attending a general meeting withen half an hour of the time at which the meeting was due to start do not
constiiute a quorum, or if during a meeting a quorum ceases to be present, the chatrman of the meeting must adjourn
it

The chairman of the meeting may adjoum a general meeting at which a guorum Is present if—

{a) the meeting consents to an adjournment, or

(b} It appears to the chawman of the meeting that an adjournment 1$ necessary to protect the safety of any
person attending the meeting or ensure that the business of the meeting is conducted in an ordetdy manner

The chairman of the meeting must adjourn a general meeting if directed o do 50 by the meeting
When adjourning a general meeting the chairman of the meeting must—

(a) either specify the time and place to which itis adjourned or state that i is to continue at a tme and place to
be fixed by the directors, and

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

If the continuation of an adjourned meeting I1s to take place more than 14 days after it was adjourned, the company
must give at least 7 clear days' notice of it {that 1s excluding the day of the adjoumned meeting and the day on which
the nolice 1s given)—

(a) to the same persons to whom notice of the company's general meetings is required to be given and

{b) containing the same information which such notice 1s required to contain




(6} No business may be transacted at an adjoumed general meeting which could not property have been transacted at the
meeting if the adjournment had not taken place

VOTING AT GENERAL MEETINGS

Voting general

42 A resolution put to the vote of a general meeting must be decided on a show of hands unless a poll 1s duly demanded in
accordance with the aricles

Errors and disputes

43 1 No objection may be raised to the qualification of any person voling at a general meeting except at the meeting or
adjourned meeting at which the vote objected to Is tendered, and every vote not disallowed at the meeting i1s vald

{2) Any such objection must be referred to the chairman of the meeling, whose decision s final
Poil votes
44 (4} A poll on a resolution may be demanded—
{&) In advance of the general meeting where it 1s to be put to the vote, or
(b} at a general meeting, either before a show of hands on that resolution or immediately after the result of a

show of hands on that resolutton 1s declared

(2) A poll may be demanded by—
(@) the chairman of the meeting,
(b) the directors
() two or more persons hawving the nght 10 vote on the resclution, of
d) a person or perscns representing not less than one tenth of the total voting nghts of all the shareholders

hawving the nght to vole on the resolution

{3 A demand for a poll may be withdrawn ¥ —
(a) the poll has not yet been taken and
() the chairman of the meeting consents to the withdrawal
(4) Polls must be taken immediately and in such manner as the chairman of the meeting directs

Content of proxy notices

45 (1) Proxies may only valdly 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 appointed

(c) 1$ signed by or on behalf of the shareholder appointing the proxy, or Is authenticated in such manner as the
directors may determine, and
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{d) 15 delivered {0 the company in accordance with the articles and any instructions contained in the notice of
the general meeting to which they relate

(2} The company may require proxy notices to be delivered in a partrcular form and may specify different forms for
different purposes

(3) Proxy notices may specify how the proxy appointed under them 15 to vote (or that the proxy 15 to abstain from voting)
on one or more resolutions

(4) 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 ancillary or
procedural resotutions put to the meetng 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

Deflvery of proxy notices
48 (1) A person who 1s entitled to attend, speak or vote (either on a show of hands or on & poll) at a general meeting remains
so entitled in respect of that meeting or any adjournment of it, even though a vahd proxy notice has been delivered to
the company by or on behalf of that person
(2} An appointment under a proxy notice may be revoked by delivenng to the company a notice in wnting given by or on
behalf of the person by whom or on whose behalf the proxy notice was given
{3) A notice revoking a proxy appointment anly takes effect if it 1s delivered before the start of the meeting or adjourned
meeting 10 which it relates
(4) If & proxy notice is not executed by the person appointing the proxy it must be accompanied by wntten evidence of the
authonty of the person who executed it to execute it on the appointor's behalf
Amendments to resolutions
47 (1) An ordinary resolution io be proposed at a general meeting may be amended by ordinary resolution If—

(a) notice of the proposed amendment 15 given to the company in wnting by a person entitled to vote at the
general meeting at which It 1s to be proposed not less than 48 hours before the meeting 1s to take place {or
such later bme as the chairman of the meeting may determine), and

(9] the proposed smendment does not in the reasonable opirmon of the chaiman of the mesting matenally
alter the scope of the resatution

(2) A special resolution to be proposed at a general meeting may be amended by ordinary resolution, if—

(@) the chairman of the meeting proposes the amendment at the general meeting at which the resolution 1s to
be proposed, and

[(5)] the amendment does not go beyond what 1s necessary to correct a grammatical or other non-substantive
error in the resolution

(3} i the chairman of the meeting, acting tn good faith wrongly decides that an amendment to a resolution I1s out of order,

the chairman's error does not invalidate the vote on that resolution
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PART 5§
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

48 (1) Subject to the articles, anything sent or supplied by or to the company under the articles may be sent or supphed In any
way in which the Companies Act 2006 provides for documents or infarmation which are authonsed or required by any
prowision of that Act to be sent or supplied by or to the company

{2} Subject to the articles, any notice or document to be sent or supplied 1o 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 time besng

)] A dirgctor may agree with the company that notices or documents sent to that director In a particular way are to be
deemed to have been receved within @ specified tme of therr besng sent and for the specified time to be less than
48 hours
Company seals
49 (1} Any common seal may only be used by the authonty of the directors
(2) The directors may decide by what means and in what form any commen seal is to be used
&} Unless otherwise decded by the directers, If the company has a common seal and i 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
stgnature
4 For the purposes of this article, an authonsed 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 i1s
appled

No right to Inspact accounts and other records

50 Except as prowided by law or authonsed 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
51 The directors may decide to make provision for the benefit of persens employed or formerly employed by the company or any of its
subs«dianes {other than a director or farmer director or shadow director) in connection with the cessation or transfer to any person
of the whole or part of the undertaking of the company or that subsidiary
DIRECTORS’ INDEMNITY AND INSURANCE

Indemnity

52 {1 Subject to paragraph (2} a relevant director of the company or an associated company may be indemnified out of the
company's assets againgt—

(a) any liability incurred by that director in connection with any negligence default breach of duty or breach of
trust in relation o the company or an associated company,
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(2

(3

Insurance

53 (1)

@

{b} any hability incurred by that director in connection with the activibes of the company or an associated
company in s capacity as a trustee of an occupational pension scheme (as defined in section 235(8) of the
Companies Act 2008),

{c) any other liabiity incurred by that director as an officer of the compary or an associated company

This article does not authonse any indemnity which would be prohibited or rendered void by any prowvision of the
Companies Acts or by any other provision of faw

In this article—

(a) companies are associated f one 1§ a subsidiary of the othar or both are subsidranes of the same body
corporate and

{b) a "relevant director’ means any director or former director of the company or an associated company

The directars may decide to purchase and maintaln insurance, at the expense of the company, for the benefit of any
relevant director in respect of any relevant loss

In this anicle—

{a) a "relevant director’ means any director or former director of the company or an associated company,

(B) a relavant loss" means any loss or hability 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

penston fund or employees' share scheme of the company or associated company and

(€) companies are associated if one I1s a subsidiary of the other or both are subsidianies of the same body
corporate
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