RASKELF LIMITED
SPECIAL RESOLUTION
It Was resolved as follows -

ARTICLES OF ASSOCIATION

It be noted that the Company wish to adopt new Articles of Association such Articles being annexed
to this Resolution,

AND RESOLVED

That the new Articles of Association be adopted as the Articles of Association of Raskelf Limited as
from the date and year below written

FILING AT COMPANIES HOUSE

That the new Articles of Association be filed at Compamies House forthwith

6(@1/"” - Director

Elizabeth Rose Colleran

: =~ Director
Alan John Colleran Dated 1% February 2012

TUESDAY

gy

140212012
COMPANIES HOUSE




THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

RASKELF LIMITED

(Adopted on 1* February 2012)
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PART |
INTERPRETATION AND LIMITATION OF LIABILITY

DEFINED TERMS

In these Articles, unless the context requires otherwise

A Shares means A shares of £1 each 1n the capital of the Company having the nights and being subject to the restrictions
set out in these Articles and the Sharcholders’ Agreement,

Articles means the Company's articles of association for the time being in force,

B Shares means B shares of £1 each in the capital of the Company having the nghts and being subyect 1o the restnictions
set out 1n these Articles and the Sharcholders’ Agreement,

CA 2006 means the Compantes Act 2006,

Clear Days means (in relation to the pertod of a notice) that pernied excluding the day when the notice 1s given or deemed
to be gaven and the day for which 1t 15 given or on which 1t 1s to take effect,

Companies Acts means the Compantes Acts (as defined i section 2 of CA 2006), 1n so far as they apply to the Company,
document includes, unless otherwise specified, any document sent or supplied in electrormic form,

electrome form has the meaning given to that term 1n section 1168 of CA 2006,

hard copy form has the meaning given to that term tn section 1168 of CA 2006,

instrument means a document n hard copy form,

member has the meaning given to that term i section 112 of CA 2006,

Model Articles means the model arucles for private companies himited by shares contained in Schedule 1 of the
Companies {Model Articles) Regulations 2008 (81 2009/3229) as amended prior to the date of adoption of these Articles,
Shareholders’ Agreement means the agreement made between Alan John Colleran, Elizabeth Rose Colleran, Hilary
Lorraine Devey and the Company bearing even date with the adoption of these Articles of Association

shares means shares in the Company,

special resolution has the meanmg given 1o that term 1n section 283 of CA 2006,

transmuttee means a person entitled to a share by reason of the death or bankruptcy of a holder or otherwise by operation
of law,

wnting 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 n electrome form or othermise

Save as otherwise specifically provided in these Articles, words and expressions which have particular meanings in the
Model Articles shall have the same meantngs i these Articles, subject to which and unless the context otherwise requires,
words and expresstons which have particular meamngs in CA 2006 as in force on the date when these Articles become
binding on the Company shall have the same meamings i these Articles

Headings in these Articles are used for convenence only and shall net affect the construction or mterpretation of these
Articles

Unless expressly provided otherwise, a reference to a statute, statutory provision or subordinate legislation 1s a reference to
1t as 1t 1s 1n force from time to time and shall include any orders, regulations or subordmnate legislation from time to time
made under 1t and any amendment or re-enactment of 1t or any such orders, regulations or subordinate legislation for the
time bemg wn force

Any phrase introduced by the terms "including”, "include”, "in particular” or any sinular expresston shall be construed as
illustrative and shall not limit the sense of the words preceding those terms

ADOPTION OF MODEL ARTICLES AND SHAREHOLDERS® AGREEMENT PRECEDENCE
The Model Articles shall apply to the Company, except in so far as they are modified or excluded by these Aricles or are
inconsistent with these Articles, and, subject to any such modifications, exclusions or inconsistencies, shall together with

these Articles constitute the articles of association of the Company te the exclusion of any other articles or regulations set
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out 1n any statute or in any statutory instrument or other subordinate legislation A copy of the Model Articles 1s set out 1n
Schedule A 1o these Articles

Articles 6(2), 7, 11, 13, 22, 20, 27, 28, 30(4)-30(7) inclusive, 38 and 43(2) of the Model Articles shall not apply to the
Company

In artecle 25(2)c) of the Model Articles, the words "evidence, indemnity and the paymeni of a reasonable fee" shall be

deleted and replaced with the words "evidence and indemnity”

Arucles 31 {a) to {d) (inclusive) of the Model Articles shall be amended by the deletion, 1n ¢ach case, of the words "either®

and "or as the directors may otherwise decide”

Where there 1s any conflict between the provisions of the Shareholders’ Agreement and these Articles including for the
avotdance of doubt the Mode! Articles, then the provisions ot the Sharcholders’ Agreement shall tn all circumstances take

precedence

LIABILITY OF MEMBERS
The hability of the members 15 imited to the amount, 1f any, unpatd on the shares held by them

PART 2
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

DIRECTORS’ GENERAL AUTHORITY

Subject to the Articles and to the applicable provisions for the time being of the Companies Acts, the directors are
responsible for the management of the Company's business, for which purpose they may exercise all the powers of the
Company

CHANGE OF COMPANY NAME
Without prejudice to the generality of Article 4, the directors may resolve by unammous deciston to change the

Company’s name

MATTERS FOR SHAREHOLDERS

The shareholders shall procure that the Company shall not without passing a resolution at a sharchelder meeting 1n
accordance with Clause 18 | of the Shareholders® Agreement

alter tts Memorandum or these Articles of Associatton,

subject to the Sharcholders’ Agreement and other than on the advice to the board of directors of an independent licensed
insolvency practitioner or as specifically required under the Shareholders’ Agreement, pass any resolution for the
winding up or hquidation of the Company,

pass any resolution for the re-registration of the Company as a public company;

create or grant any debenture, mortgage or charge (whether fixed or floatmg) or any other secunity over the whole or any part of s
assers;
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lend, advance monies to or guarantee the indebtedness of any person, firm or corporation,

change the nature or scope of 1ts business or undertake any other business than that of the Business as defined n the Shareholders’
Agreement,

instigate any htigation save 1n respect of the debls owing to 1t in the ordinary course of business (other than lens ansing by
operatton of law m the ordinary course of business), or

have as its accounting penod any period other than a period of 12 months and have as the date of the end of any accounting penod
any date other than 31 March,

The shareholders shall procure that save as contemplated by the Sharcholders” Agreement the Company shall not wathout
either passing a special resolution approving the action at a sharcholder meeting or obtaining the prior written consent of
75% of the holders of shares representing not less than 75% of the total voting nghts of eligible shareholders

appomt or remove arry director of the Company,

other than n the normal course of business transfer or otherwise dispose of or procure such transfer or disposition of the
whole or any substantia! part of the assets or undertaking of the Company whether by one transactions or a semes of
transactions,

acquire any new capital asset, undertaking or enter into any material long term contract, significant capital commutment or
mnvestment with a value 1n excess of £10,000 save n respect of machinery, plant and equipment reasonably required in the
ordinary course of the business of the Company mn respect of which the Shareholders have a previously agreed policy as
detailed in the Shareholders’ Agreement,

purchase or sell, take or let on lease or tenancy or otherwise acquire or dispose of any real property or any estate

or interest,

engage any person as employee or consultant or agent for 8 remuneration of more than £30,000 per annum or increase or
agree 10 increase by more than £5,000 per annum the remuneration payable to any of its directors, officers, employees,

consultants or agents,

acquire or dispose of (1) all or substantially all of the assets of any other company or (11} any shares, debentures, debenture

stock or other securitics 1n any other company,

approve any annual business plan of the company, and

1 respect of any accounting peniod of the Company pay or distnbute any amount to the shareholders in any capacity save
1n respect of any wntten agreement in force at that date

DECISION-MAKING BY DIRECTORS - DIRECTORS TO TAKE DECISIONS COLLECTIVELY

The general rule about decision-makimg by directors 15 that any deeision of the directors must be taken as a majonity
decision at & meeting or as a directors” written resolution or otherwise as a unamumous decision save that this general rule
shall not apply to such matters referred to n the Shareholder’s Agreement requinng a decision to be made in any specified

manner

Subject to the Articles, each durector paricipating in a directors’ meeting has one vate
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DECISION-MAKING BY DIRECTORS — CHAIRMAN'S CASTING VOTE AT DIRECTORS' MEETINGS
If the numbers of votes for and against a proposal at a meeting of dtrectors are equal, the chairman or other director

chainng the meeting has no casting vote

DECISION-MAKING BY DIRECTORS — QUORUM FOR DIRECTORS' MEETINGS
At a directors' meeting, unless a quorum s participating, no proposal 1s to be voted on (unless otherwise provided by the
Shareholders’ agreement), except a proposal to call ancther meeting

Subject to Article 0, the quorum for the transaction of business at a meeting of directors may be fixed from time to time by
a decision of the directors but 1t must never be less than two directors, one of whom must be the shareholder defined in the
Shareholders’ Agreement as the Subscriber (hereinafter referred to as “the Subscniber™) or her nominee, and unless

otherwtse fixed 1t 15 two

APPOINTMENT AND TERMINATION OF APPOINTMENT OF DIRECTORS - NUMBER OF DIRECTORS
Unless otherwise determined by ordinary resolution, the number of directors (other than alternate directors) shall not be
subject to any maximum but shall not be less than two

PART 3
SHARES AND DISTRIBUTIONS
SHARES

SHARES - RIGHTS ATTACHING TO SHARES
The share caprtal of the Company 15 £1,000 divided into 1,000 shares of £1 each, divided as follows

1111 740 A Shares,

11z 260 B Shares, and

The A Shares and the B Shares shall rank pari passu tn all respects, save as otherwise agreed m wrniting (including but not
Limited to the Sharcholders’ Agreement)

SHARES - ISSUE OF SHARES

If the Company washes to 1ssue Shares in addition to those provided for 1n these Articles for cash the parties shall
procure that 1t shall give notice to each Shareholder stating the number of Shares to be 1ssued and the price per
Share to be subscribed for (the "Company's Notice")

Each Shareholder shall have the option but not the obligation to subscribe at the price set forth in the Company’s Notice for
that proportion of the Shares proposed to be 1ssued which the number of Shares held by lim bears to the total 1ssued share
capital at the ime the Company gives its notice This option may be exercised by notice to the Company given at any time
wathin 28 days following the Company's Notice accompanied by payment i full for the Shares to be subscrnibed for
Where any of the shares are not taken up by any Shareholder or Shareholders following such offer, then subject to
the prior approval of a Sharcholders” meeting (such approval not to be unreasonably wathheld) the other
Shareholder (or Shareholders 1n proportion to their respective holdings) shall have the option of taking up the

Temaining shares
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Any Shares referred to 1n the Company’s Notice with respect to which the Shareholders do not exercise their options may
be 1ssued by the Company in the manner stated 1n the Company’s Notice provided such sale 1s completed wittun 28 days
after the expiry of the option penod spectfied n aruicle 12 2 above

SHARES - POWER TO ISSUE DIFFERENT CLASSES OF SHARE
Subject to these Articles and the terms of the Sharcholder’s Agreement, but without prejudtce to the nghts attached to any

existing share, the Company may 1ssue shares with such rights or restrictions as may be determined by special resolution

SHARES —~ TRANSFER OF SHARES
The Board may, in its absolute discrenon and without assigning any reason, dechine to register a transfer of any share other

than a transfer in accordance with either

{a) the provisions of this article 14 or

(b) the provisions of any applicable shareholders agreement between the parties

Any shares 1n the Company may at any time be transferred

(a) to a bare trustee for a member and, in the case of a share held by that member as a bare trustee for any other person, to

that person or to another bare trustee for that person and

(b) 1n the case of a share not held by the member as a trustee
(1) to a spouse of the member,
(1) to a lineal descendant (including a step-child or adopted child) of the member,
(11} to a relative of the member other than a lineal descendant,
(1v) 1n the case of the Subscnber, to individuals who has been or are employed tn good faith by the Pall-Ex Group
of compantes,
(v) to trustees to be held upon a trust, discretionary or otherwise, (in the case of (1) and (1) called "a famuly trust™)
under which the member or such spouse, such lineal descendant, such relative other than a lineal descendant or
such individual who has been or are employed in good faith by the Pall-Ex Group of companies (but no other
person) 1s interested 1n the shares and/or
{v1) 1n the case of a share held for the time being on a discretionary trust including but not himited to a famly
trust, to the member or such spouse, to such lineal descendant, to such relative other than a lineal descendant or to
such individual who has been or are employed in good faith by the Pali-Ex Group of companies (who in all cases
15 a beneficiary under the trust) and on a change of trustees, to the trustees for the time being of the trust

Any shares 1n the Company may at any time be transferred to any person with the consent in wnting of all of the members
of the Company for the time being

Except for transfers permutted under articles 14 2 and14 3 above, no share (or interest in a share) shall be transferred or
otherwise disposed of, whether by sale or otherwise,

(1) withn the first four years following the date of signature of the Sharcholders’ Agreement and

(1) except as provided below

A member, or other person entitled to transfer a share registered in the name of a member, who wishes to transfer or
otherwise dispose of any shares (called "the transferor™) shall give a notice n wrting (called a “sale notice”) to the
Company that he or she wishes to transfer the same  Every sale notice shall specify the number and class of shares which
the transferor wishes to sell, the person 1f any to whom he or she wishes to transfer shares and the pnice which he or she 1s
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prepared to accept and shall constitute the Company his or her agent for the sale of those shares to the other members at
the prescribed price ascertained 1n accordance with article 14 7

The Company shall, within 14 days after receiving a sale notice, give wnitten notice offering those shares to each member
holding shares of any class (other than the transferor) for purchase at the prescnibed price on the terms that, 1n the case of
competition, the shares so offered shall be sold to the persons accepting the offer 1n proportion (as nearly as may be and
without increasing the number sold to any person beyond the number applied for by him) to thewr existing holdings of
shares (regardless of the class of those shares) in the total capital of the company and on terms that the transferor shall not
be bound to sell any share unless all the shares compnised in the sale notice are accepted by one or more members The
offer made by a sale notice shall remain open for acceptance for the penod {called "the offer peniod”™) expinng 30 days
after notice offenng the shares comprised in that sale notice 15 given by the Company to members  Subject to article 14 12
of these Articles, the transferor may withdraw the offer made by a sale nolice by written notice 1o the continuing members
within 7 days after the date the offer penod commenced If &8 member acquires shares under this article 14 6 in a class in
which that member does not already hold shares, then the member wall instruct the company to change the class of new
shares to match them to the class in which that member held shares prior to the transfer

The prescribed price for the shares compnsed in a sale notice shall be the price stated n that sale notice as the price which
the transferor 15 prepared to accept

If the Company shall duning the offer penod find members (called "the purchasers®) willing to purchase alt (but not pant
only) of the shares compnsed in a sale notice the Company shall give written notice to the transferor and the other
members within 7 days after the end of the offer period of the name and address of each purchaser and the number and
class of shares to be purchased by him or her, whereupon the transferor shall be bound, upon payment of the preseribed
price, to transfer to the purchasers the shares to be purchased by them respectively The sale and purchase shall be
completed at a place and time (being not less than 14 days nor more than 21 days after the expiry of the offer penod) to be
appointed by the directors

If the transferor shall fail to transfer a share which he or she has become bound to transfer, the directors may authorise
some person lo execute on his or her behalf a transfer of the share to the purchaser and may receive the purchase money
and shall thereupon register the purchaser as the holder of the share and :ssue to him or her a certificate for the same,
whereupon the purchaser shatl become indefeasibly entitled thereto  The transferor shall be bound to deliver to the
Company his certificate for the share and the Company shall, on delivery of the ceruficate, pay to the transferor the
purchase money, without interest, and shall issue to him or her a certificate for the balance of any shares compnsed 1n the
certificate so delivered which the transferor has not become bound to transfer

If the Company shall not during the offer period find purchasers willing to purchase all the shares comprised 1 a sale
notice or if, through no default of the transferor, the purchase of any shares shall not be completed within seven days after
the date appomnted for the purpose by the directors, the transferor wall be enutled (subject to the directors’ power to refuse
registration of a transfer) at any time within 90 days afier the expiry of the offer penied

(a) to sell all (but not part only) of the shares compnsed 1n that sale notice to the person named in the sale notice as the
imtended purchaser, or

(b) to sell to those of the purchasers who have accepted the offer made by the sale notice the number of shares m respect
of which they have accepted the offer and retain the said remaining shares, provided that the sale shares shall be
sold at a pnice not less than the prescribed price (without any deduction, rebate or allowance)

If'the transferor sells part only of the shares compnsed 1n a sale notice n accordance with article 14 5 or 1f at the expiry of
the 90 day peniod specified in article 14 10 the transferor has been unable to sell any of the shares compnsed in the sale
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notice then the sale notice shall be deemned to have been withdrawn by the transferor i respect of the shares not sold by
the transferor

The provisions of articles 14 4 to 14 11 shall apply, mutatis mutandis, to any purported renunciation of nghts pursuant to

the allotment of any shares tc a member

SHARES - TAG ALONG

The Subscnber shall not be enttled to take advantage of the provisions of this article15 until the fourth anniversary of the
date of signature of the Shareholder’s Agreement has passed In the event that a member of the Company ¢a “Proposed
Seller™) wishes to sell some or all of hus or her shares in the Company, the provisions of article 14 above shall first be
applied If shares are not taken up by members in accordance with article 14, then the provisions of article 15 2 shall apply

Upon a Proposed Seller
(a) recerving any offer to purchase some or all of his shares in the Company, and
{b} wishing to accept such offer

then, followmng application of the provisions of arucle 14 above, the Proposed Seller shall procure (and it shall be an
express pre-condition of any such agreement for the sale and purchase of the Proposed Seller’s shares) that all other
metnbers shali have the option, for a period of not less than 30 Business Days afler receving written notice of such
entitlemnent, of selling to the proposed purchaser the same proportion of their entire holding of shares as 15 to be sold by the
Proposed Seller {or all of them if the Proposed Seller wishes to sell all his or her shares) at the same ume and en condtions

no less favourable than those offered to the Proposed Seller including as to price

SHARES — DRAG ALONG
The Subscriber shall not be entitled o take advantage of the previsions of this article 16 until the fourth anniversary of the
date of signature of the Shareholder’s Agreement has passed articles 16 2-16 5 shall be subject to this article 16 }

If & bona fide third party offer or invitation is made by any person (“the Proposed Purchaser”) to any party or parties to the
Shareholder’s Agreement ( ‘the Recipients™) with a view to the acquisition of not less than a majenty of the 1ssued share

capital of the Company, the following provisions shall apply
The Recipients and each of them shall immedhately notify all members and the Company of such offer or invitation

1f the terms of such offer or mvitation are acceptable to the Subscnber, she shall provide a sale notice to the Company in
accordance with article 14 5 shali then apply, and the provisiens of articles 14 5-14 11 shall then apply If shares are not
taken up by members 1n accordance with article 14, then the provisions of articles 16 4-16 6 shall apply

Subject to article 16 3, the Subscriber shall have the option to require all other shareholders who are party to the
Sharehotder’s Agreement (and each of them) to transfer all of thewr shares in the Company to the Proposed Purchaser, or as
the Proposed Purchaser directs, at the same time and on the same terms as any transfer of her shares in the Company to the
Proposed Purchaser, such option being exercisable by the giving of wnitten notice to that effect to such other sharcholders

If any shareholder so required ( ‘the Brought-Along Sharcholder”) makes default in transferring any shares pursuant te this
Article 16, the Subscriber, or fatling her one of the directors of the Company appomnted by the Subscriber or such other
person as the Subscriber may nominate (“the Attorney™), shall forthwath be deemed to be the duly appointed attorney of
the Brought-Along Shareholder with fisll power 1o execute complete and deliver in the name and on behalf of the Brought-




17
178

179

1710

1711

1712

1713

Along Shareholder all such documentation as may be required to transfer the relevant shares to the Proposed Purchaser
(including any agreements required by the Proposed Purchaser to be entered nto by all shareholders) and the Attormey
may recerve and give a good discharge to the Proposed Purchaser for the consideration due to the Brought-Along
Shareholder and (subject to the transfer being duly stamped) cause the name of the Proposed Purchaser to be entered in the
register of members as the holder by transfer of the shares so purchased by him The Attorney shall procure that the
consideration due to the Brought-Along Shareholder 1s deposited 1nto a separate bank account in the name of the Company
which the Company shall hold on trust (but without interest) for the Brought-Along Shareholder until he shall deliver up

his certificate or certificates for his shares, as the case may be

SHARES — COMPULSORY TRANSFER
The following shail be considered to be "Trigger Events”

1781 1if, being a company, a Shareholder goes into liquidation whether compulsory or voluntary (except for the
purposes of a bona fide reconstruction or amalgamation with the consent of all the other Shareholders, such
consent not to be unreasonably withheld,) or has an administrator, receiver, administrative receiver or manager

appointed over any part of its assets or undeniakings,

1712 f any member shall cease to be the beneficial owner of any shares or shall die or shall become bankrupt, and
unless the remaining members shall unamimously agree otherwise or unless the person entitled to the beneficial
mterest in such shares 15 a person to whom a transfer may be made pursuant to the provisions of article 14 2 or
article 14 3,

1713 1f any member to whom shares have been transferred in accordance wath article 14 2 shall cease to hold the shares

upon a family trust, and unless the continuing members unanimously agree otherwise,
Where a Trigger Event happens to a party (in this article the "Seller") it shall give notice of it to the other party (1n this
article the "Buyer”) as soon as possible and, 1f it does not, 1t 15 deemed to have given such notice on the date on which

the Buyer becomes aware of such Trigger Event ("Notice of a Trigger Event")

As soon as practicable after service, or deemed service, of the Notice of Trigger Event, the parties shall appomt an
Expert to determine the Fair Value of the Seller's shares in the Company ("Sale Shares")

The price ("Price”) of the Sale Shares shall be the Fair Value of the Sale Shares

The Buyer has the night, within fourteen (14} days of recerving notification of the Farr Value to serve a notice on the

Seller to buy any or all of the Sale Shares at the Price

For the purposes of this Article 17 the Fair Value of the Sale Shares shall be the value that the Expert certifies to be the

fair market value 1n his opinson based on the following assumptions

1713 1 the value of the shares in question 15 that proportion of the fair market value of the entire 1ssued share capital of
the Company that the Sale Shares bear to the then total 1ssued share capital of the Company (with no premum
or discount for the size of the Seller's shareholding or for the nghts or restnictions applying to the shares under
the Shareholders’ Agreement or the Articles),

1713 2 the sale 1s between a willing buyer and a willing seller on the open market,

17 13 3 the sale 1s taking place on the date that the Trigger Event occurred,
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17 13 4 1f the Company 1s then carrying on 1ts Business as a going concemn, on the assumption that it shall centinue to

do so, and

17 13 5 the shares are sold free of all encumbrances

[f any problem anses i applying any of the assumptions set out in article 17 6 the Expert shall resolve the problem

whatever manner he shall, in s absolute discretion, think fit

The Expert shall be requested to determine the Fair Value of the Sale Shares within fourteen (14) Business Days of his

appotntment and to notify the Buyer and Seller in writing of his determmation

The service of a notice to buy under article 17 2 shall bind the parties to buy and sell the shares, as the case may be

Expert

An Expert 1s a person appointed in accordance with this article to resolve a matter under this agreement

The parties shall endeavour to agree on the appomntment of an independent Expert and to agree the terms of appomntment

with the Expent

If the parties are unable to agree on an Expert or the terms of his appointment within seven days of either party serving
detauls of a suggested expert on the other, or if the Expert becomes unable to camry out the terms of his appointment, either
party shall then be entitled to request the then President of the Institute of Chartered Accounts in England and Wales to
appoint an Expert who Is an accountant of repute with experience in the valuation of private comparies himited by shares

and agree the Expert's terms of appomtment

The parties are entitled to make submssions to the Expert and shall provade (or procure that others tncluding the Company
provide) the Expert with such assistance and documents as the Expert reasonably requires for the purpose of reaching a
decision, subject to the Expert agreeing to give such confidentiality undertakings as the parties may reasonably require

To the extent not provided for by this article, the Expert may 1n his reasonable discretion determine such other procedures

to assist with the conduct of the determination as each considers just or appropriate

Each party shall with reasonable promptness supply (and procure that others in¢cluding the Company supply) each other
with all information and give each other access to documentation and personnel as the other party reasonably requires to

make a submission

The Expert shall act as an expert and not as an arbitrator  The Expert's written decision on the matters referred to him shall
be final and binding on the parties in the absence of manifest error or fraud

Each party shall bear its own costs 1n relation to the reference to the Expert The Expert's fees and any costs properly
incurred by him n ariving at his deterrmination (including any fees and costs of any advisors appointed by the Expert)
shall be borne by the parties equally

PART 4
MISCELLANEQUS PROVISIONS
COMMUNICATIONS
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MEANS OF COMMUNICATION TO BE USED

Anything seru or supplied by or to the Company under the Articles may be sent or supplied tn any way in which of CA
2006 provides for documents or information which are authonsed or required by any provision of CA 2006 to be sent or
supphied by or to the Company

Any notice, document or other mformation shall be deerned served on or deltvered to the tntended reciprent

1921 If properly addressed and sent by recorded delivery post to an address in the United Kingdom, 48 hours after 1t
was posted,

1922 If properly addressed and delivered by hand, when 1t was given or left at the appropnate address, having been
signed for,

For the purposes of this Ariicle19 2, no account shall be taken of any part of a day that 1s not a working day

In proving that any notice, document or other information was properly addressed, 1t shall be sufficient to show that the

notice, document or other information was delivered to an address permitied for the purpose by of CA 2006

Subject to the Arucles, any notice or document to be sent or supplied 1o a director in connection wath the taking of
dectsions 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 ume being

A director may agree with the Company that notices or documents sent to that director 1in a particular way are to be
deemed to have been received within a specified time of their being sent, and for the specified time to be less than 48

hours

[n the case of joint holders of a share, all notices or documents shall be given to the jotnt holder whose name stands first 1n
the register 1n respect of the jomnt holding Notice so given shall be sufficient notice to all of the joint holders Where there
are joint holders of a share, anything which needs to be agreed or specified in relation to any notice, document or other
informanon to be sent or supplied to them can be agreed or specified by any one of the joint holders The agreement or
specification of the joint holder whose name stands first m the register will be accepted to the exclusion of the agreement

or specification of any other jotnt holder (s) whose name(s) stand later in the register

The Company may give notice to the transmittee of a member, by sending or deliverning 1t in any manner authonsed by
these Articles for the giving of notice to a member, addressed to that person by name, or by the title, of representative of
the deceased or trustee of the bankrupt or representative by operation of law or by any like description, at the address (uf
any) within the United Kingdom supplied for the purpose by the persen claiming to be so enutled Unul such an address
has been so supphed, a notice may be given 1n any manner in which it might have been given 1f the death or bankruptcy or
operation of law had not occurred

10
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms
1 In the articles, unless the context requires otherwise—
‘articles™ means the company’s articles of association,

“bankruptcy” includes individual insolvency proceedings in a junsdiction other than England and Wales or Northemn Ircland which have an
effect simular to that of bank ruptey,
* chairman” has the mearung given inarticle 12,
“charrman of the meeting” has the meamng given in article 39,

“Companies Acts” means the Companies Acts (as defined in section 2 of the Compantes 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 recipient” has the meaning given in article 31,

“document” includes, unless otherwise specified, any document sent or supplied 1n electronic form,

“electronic form” has the meaning given in section 1168 of the Compames Act 2006

“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 paid to the company,

“hard copy form™ has the mearung given n section 1168 of the Companies Act 2006,

“holder™ n relation to shares means the person whose name 15 entered 1n the register of

members as the holder of the shares,

“mstrument” means a document in hard copy form,

ordinary resolution™ has the meaming given 1n section 282 of the Companies Act 2006,

“pard” means paid or credited as paid,

“participate”, in relation to a directors” meeting, has the meaning given in article 10,

“proxy notice” has the meaning given 1n article 45,

‘sharcholder” means a person who 15 the holder of a share,

“shares” means shares in the company,

“special resolution™ has the meanmng given in section 283 of the Companies Act 2006,

subsidiary™ has the meaning given in section 1159 of the Companies Act 2006,

“transmittec” means a person entitled to a share by reason of the death or bankrupicy of a

shareholder or otherwise by operation of faw; and

“writtng” means the representation or reproduction of words, symbols or other information in a visible form by any method or combinatton
of methods, whether sent or supplied in electronic form or otherwise

Unless the context otherwise requires, other words or expressions contained in these articles bear the same meaning as i the Companes Act
2006 as n force on the date when these articles become binding on the company

Luability of members




2 The Liablity of the members 1s limited to the amourit, if any, unpaid on the shares held by them

PART 2
DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Directors’ general anthonity

3 Subsect 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

Sharcholders’ reserve power

4 —(1) The shareholders may, by special resolution, direct the directors to take, or refrain from taking, speified action
(2) No such special resolution invahidates anything which the directors have done before the passing of the resolution

Dhrectors may delegate

5 —(1) Subject to the arucles, the directors may delegate any of the powers which are ¢on ferted on them under the articles—
(a) to such person or committee

{b) by such means (including by power of attormey),

(c) to such an extent,

(d) i relation to such matters or territones, and

(e) on such terms and conditions,

as they think fit

{2) If the directors so specify, any such delegation may authorise further delegation of the
directors’ powers by any person to whom they are delegated
(3) The directors may revoke any delegation in whole or part, or alter its terms and conditions

Committees

6 —(1) Commuttees to which the directors delegate any of their powers must follow procedures which are based as far as they are applicable
on those provisions of the articles which govern the taking of decisions by directors

{2) The directors may make rules of procedure for all or any committees which prevail over rules derived from the articles 1f they are not
consistent with them

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

7 —(1) The gencra! rule about decision-making by directors 1s that any decision of the directors must be either a majority decision at a
meeting or a decision taken in accordance with asticle 8

2) If—

(a) the company only has one director, and

(b) no provision of the articles requires 1t to have more than one director,

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

Unammous decisions

8 —(1) A decision of the directors 1s taken 1n accordance with this article when all eligible directors indicate to each other by any means that
they share a common view on a matter

{2) Such a deciston may take the form of a resolution i writing, copies of which have been signed by each eligible directar or to which each
eligible director has otherwise indicated agreement in wriing

{3) References i thus article to eligible directors are to directors who would have been entitled to vote on the matter had 1t been proposed as
a resotution at a directors’ meeting

{4) A decision may not be taken in accordance wath this article 1f the eligible directors would not have formed a quorum at such a meeting

Calling a directors’ meeting

9 —(1) Any director may call a directors” meeting by giving notice of the meeting to the

directors or by authonsmng the company secretary (if any} to give such notice

(2) Notice of any directors” meeting must indicate—

() 1ts proposed date and time,

(b) where 1t 15 to take place, and

(c} 1f 1t 1s anticipated that directors participating n the meeting will not be i the same place, how 1t 1s proposed that they should
communicate with each other duning the meeting.

(3) Notice of a directors® meeting must be given to each director, but need not be i writing

13




(4) Notice of a directors” meeting need not be given to directors who warve 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 15 held Where such notice 1s given afier the meeting has
been held, that does not affect the validity of the meeting, or of any business conducted at it

Participation i directors’ meehings

10 —(1) Subject to the arucles, directors participate i a directors’ meeting, or part of a

directors’ meeting, when—

(a) the meeting has been called and takes place 1n accordance with the articles, and

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

(2) In determining whether directors are participating 1 a directors” meeting, 1t 1s irrelevant where any director 1s or how they communicate
with each other

(3) If all the directors participating 1n a meeting are not 1n the same place, they may decide that the meeting 1s to be treated as taking place
wherever any of them 15

Quorum for directors’ meetings

11 —(1) At a directors” meeting, unless a quorum 1s participating, no proposal 15 to be voted on, except a proposal to call another meeting
(2) The quorum for directors” meetings may be fixed from time to time by a decision of the directors, but it must never be less than two, and
unless otherwise fixed 1t 1s two

(3) If the total number of directors for the time betng 1s less than the quorum required, the

directors must not take any decision other than a decision—

(a) to appoint further directors, or

(b) to call a general meeting so as to enable the sharcholders to appoint further directors

Chainng of directors’ meetings

12 —(1) The directors may appoint a director to chair their meetings

(2) The person so appointed for the tme being 1s known as the chairman

{3) The directors may terminate the chairman's appointment at any time

(4) If the chairman 15 not participating i a directors” meeting within ten munutes of the time at which 1t was to start, the participating
directors must appoint one of themselves to chair it

Casting vote

13 —(1) If the numbers of votes for and against a proposal are equal, the chairman or other director chainng the meeting has a casting vote
(2) But thus does not apply 1f, in accordance with the articles, the chairman or other director 15 not to be counted as participating n the
deciston-making process for quorum or voting purposes

Conflicts of interest

14 —(1) If a proposed decision of the directors 1s concerned with an actual or proposed

transaction or arrangement with the company in which a director 1s wnterested, that director 15 not to be counted as paricipating in the
deciston-making process for quorum or voling purposes

(2) But 1f paragraph (3) applies, a director who 1s interested m an actual or proposed transaction or arrangement with the company 1s to be
counted as participating 1n the decision-making process for quorum and voting purposes

(3) This paragraph applies when—

(a) the company by ordinary resolution disapplies the provision 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 hikely to give nse to a conflict of interest, or

(c) the director’s conflict of 1nterest anses from a permitted cause

{4} For the purposes of this article, the followmg are permitted causes—

{a) a guarantee given, or to be given, by or to a director n respect of an obligation incurred by or on behalf of the company or any of 1ts
subsidiaries,

{b) subscription, or an agreement to subscribe, for shares or other securities of the company or any of its subsidiaries, or to underwnite, sub-
underwrite, or guarantee subscription for any such shares or securities, and

(c) arrangements pursuant to which benefits are made available to emplovees and directors or former employees and directors of the
company or any of its subsidiaries which do not provide special benefits for directors or former directors

(5) For the purposes of this article, references to proposed decisions and deciston-making

processes include any directors” meeting or part of a directors” meeting

(6) Subject to paragraph (7), if a question arises at a meeting of directors or of a committee of directors as to the right of a director to
participate 1n the meeting {or part of the meeting) for voting or guorum purposes, the question may, before the conclusion of the meeting, be
referred to the chairman whose ruling i relation to any director other than the chairman 1s to be final and conclustve

{7) If any question as to the night to participate 1n the meeting (or part of the meeting) should anse 1n respect of the chairman, the question 1s
to be decided by a decision of the directors at that meeting, for which purpose the chairman 1s not to be counted as participating m the
meeting (or that part of the meeting) for voting or quorum purposes

Records of decisions to be kept

15 The directors must ensure that the company keeps a record, n wrnung, for at least 10 years from the date of the decision recorded, of
every unammous or majority decision taken by the directors



Directors’ discretion to mnake 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
Methods of appointing directors

17 —(1) Any person who 1s willing to act as a director, and 15 permutted by law te do so, may be appointed 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 rnght, by notice in writing, to appormnt a person to be a director

(3) For the purposes of paragraph (2), where 2 or more shareholders die in circumstances

rendering 1t uncertain who was the last to dre, a younger shareholder 1s deemied to have survived an older shareholder

Termnation of director’s appointment

18 A person ceases to be a director as soon as—

(a) that person ceases to be a director by virtue of any provision of the Comparues Act 2006 or 1s prohibited from being a director by law,
{b) a bankruptcy order 1s made against that persan,

(<) a composition ts made with that person’s creditors generally in satisfaction of that

person’s debts,

{d) a registered medical practitioner who 15 treating that person gives a written opinion to the company stating that that person has become
physically or mentally incapable of acting as a director and may remarmn so for more than three months,

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

() notification 1s recerved by the company from the director that the director 15 resigning from office, and such resignation has taken effect
n accordance with 1ts terms

Directors’ remuneration

19 —{1) Directors may undertake any services for the company that the directors decide

(2) Directors are entitled to such remuneration as the directors determine—

(a) for their services to the company as directors, and

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

(3) Subyject io the articles, a director’s remuneration may—

(a) take any form, and

(b) include any arrangements i connection with the payment of a pension, allowance or gratuity, or any death, sickness or disability
benefits, to or 1n 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 directors
or other officers or emptoyees of the company’s subsidiaries 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 mcur in

connection with their attendance at—

(a) meetings of directors or commuttees of directors,

(b} general meetings, or

(c) separate meetings of the holders of any class of shares or of debentures of the company, er othermise 1n connection with the exercise of
their powers and the discharge of their responsibilities n relation to the company

PART 3
SHARES AND DISTRIBUTIONS
SHARES

All shares to be fully paid up

21 —(1) No share 1s to be 1ssued for less than the aggregate of its nominal 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 formation of the company by the subscribers to the company’s memerandum

Powers to 1ssue different classes of share

22 —(1) Subject to the articles, but wathout prejudice 1o the nights attached to any existing share, the company may issue shares with such
nights or restnctions as may be determined by ordinary resolution

(2) The company may 1ssue shares which are to be redeemed or are liable to be redeemed at the option of the company or the holder, and
the directors may determine the terms, conditions and manner of redemption of any such shares
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Company not bound by less than absolute interests

23 Except as required by law, no person is to be recognised by the company as holding any share upen any trust, and except as otherwise
required by law or the articles, the company 15 not in any way to be bound by or recogmise any 1nterest 1n a share other than the holder’s
absolute ownership of 1t and all the nghts attaching to 1t

Share cernficates

24 —(1) The company must 1ssue each shareholder, free of charge, with one or more certificates in respect of the shares which that
shareholder holds

(2) Every certificate must specify—

(&) 1n respect of how many shares, of what class, 1t 15 1ssued,

(b) the nomnal value of those shares,

{c) that the shares are fully paid, and

{d} any distingutshing numbers assigned to them

{3) No certificate may be 1ssued 1n respect of shares of more than one class

{4} If more than one person holds a share, only one certificate may be 1ssued in respect of it
(5) Cernficates must—

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

(b) be otherwise executed 1n accordance with the Companies Acts

Replacement share certificates

25 —(1) If a certificate 1ssued in respect of a shareholder’s shares 15—

(a) damaged or defaced, or

(b) sad to be lost, stolen or destroyed, that shareholder 1s entitled to be 1ssued with a replacement ceruficate in respect of the same shares
{2) A shareholder exercising the nght to be tssued with such a replacement cerficate—

(2) may at the same time exercise the right to be 1ssued with a single certificate or separate certificates,
(b) must return the certificate which1s to be replaced to the company 1f it 1s damaged or defaced, and
(¢) must comply with such conditions as to evidence, indemmty and the payment of a

reasonable fee as the directors decide

Share transfers

26 —(1) Shares may be transferred by means of an instrument of transfer in any usual form or any other form approved by the directors,
which 15 executed by or on behalf of the transferor

{2) No fee may be charged for registering any instrument of transfer or other document relating to or affecting the utle 1o any share

{3) The company may retatn any instrument of transfer whuch 15 registered

{4) The transferor remnatns the holder of a share until the transferee’s name 1s entered 1n the register of members as holder of it

(5) The directors may refuse to regster the transfer of a share, and 1f they do so, the instrument of transfer must be returned to the transferee
with the notice of refusat unless they suspect that the proposed transfer may be fraudulent

Transnussion of shares

27 —{1) if title to a share passes to a transmutiee, the company may only recognise the

transmitiee as having any title to that share

{2) A transmittee who produces such evidence of entitlement to shares as the directors may properly require—

{a) may, subject to the articles, choose either to become the holder of those shares or to have them transferred to another person, and

(b) subject to the articles, and pending any transfer of the shares to another person, has the same rights as the holder had

(3) But transnuttees do not have the nght to attend or vote at a general meeting, or agree to a proposed written resolution, i respect of
shares 1o which they are entitled, by reason of the holder’s death or bankruptcy or otherwise, unless they become the holders of those shares

Exercise of transnuttees’ nghts

28 —(1) Transmittees who wsh 10 became the holders of shares to which they have become entitled must notify the company in wriiing of
that wish

(2) If the transmuttee wishes to have a share transferred to another person, the transmittee must execute an nstrument of transfer m respect
of it

(3) Any wansfer made or executed under this article 1s to be treated as 1f it were made or

executed by the persen from whom the ransmittee has derived nights tn respect of the share, and as if the event which gave rise to the
transmission had not occurred

Transmittees bound by prior notices

29 [f a notice 1s given to a shareholder in respect of shares and a transmittee 15 entitled to those shares, the transmuttee 1s bound by the notice
1f 11 was given to the shareholder before the transmittee’s name has been entered in the register of members

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dwidends
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30 —(1) The company may by ordinary resolution declare dividends, and the directors may decide to pay intertm dividends

(2) A dvidend must not be declared unless the directors have made a recommendation as to 1ts amount Such a dividend must not exceed the
amount recommended by the directors

(3) No dividend may be declared or paid unless 1t 1s 1n accordance with sharcholders’ respective nghts

(4) Unless the shareholders’ resolution to declare or directors’ decision to pay a dividend, or the terms on which shares are issued, specify
otherwise, 1t must be pad by reference to each shareholder’s hotding of shares on the date of the resolution or decision to declare or pay 1t
(5) If the company’s share capital 1s divided nto different classes, no 1ntenm dividend may be paid on shares carrying deferred or non-
preferred nghts if, at the time of payment, any preferential dividend 15 in arrear

(6) The directors may pay at intervals any dividend payable at a fixed rate 1 1t gppears to them that the profits avarlable for distnbution
Justify the payment

(7) If the drectors act i good faith, they do not incur any ligbility to the holders of shares -
conferrmg preferred rights for any loss they may suffer by the lawful payment of an interim dividend on shares with deferred or non-

preferted nights

Payment of dividends and other distributions

31 —(1) Where a drvidend or other sum which 1s a distribution 15 payable in respect of a share, it must be pad by one ar more of the
following means—

() transfer to a bank or building society account specified by the distnbution recipient either 1n writing or as the dtrectors may otherwise
decide,

{b) sending a cheque made payable to the distribution recipient by post to the distribution reciprent at the distnbution recipient’s registered
address (if the distrtbution recipient is a holder of the share), or (in any other case) to an address specified by the distribution recipient either
n writing or as the directors may otherwise decide,

(c) sending a cheque made payable to such person by post to such person at such address as the distnibution recipient has specified esther in
writing or as the directors may otherwise decide, or

(d) any other means of payment as the directors agree with the distribution recipient etther 1n writing or by such other means as the directors
decide

(2} In the articles, “the distnbution reciprent” means, i respect of a share m respect of which a dividend or other sum 1s payable—

(a) the holder of the share, or

(b} tf the share has two or more jomnt holders, whichever of them 1s named first in the register of members, or

(c) 1f 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 1n 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

33 —(1) All dividends or other sums which are—

(a) payable n respect of shares, and

(b) unclaimed after having been declared or become payable,

may be mvested or otherwise made use of by the directors for the benefit of the company until claimed

(2) The payment of any such dividend or other sum into a separate account does not make the company a trustee n respect of it
(3)y If—

(8) twelve years have passed from the date on which a dividend or other sum became due for payment, and

(b} the distnbunion recipient has not claimed it,

the distribution reciptent 1s no longer entitled to that dividend or other sum and 1t ceases to remain owing by the company

Non-cash distnbutions

34 —(1) Subject to the terms of i1ssue of the share m question, 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 1n respect of a share by transfermng non-cash assets of
equivalent value (including, without limitation, shares or other secuntics in any company)

(2) For the purposes of paying a non-cash distributton, 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 distribution recipient on the basis of that value in order to adjust the rights of recipients and

(¢) vesting any assets in trustees

Waiver of distnbutions

35 Distnbution rectpients may waive their entitlement to a dividend ot other distnbutien

payable in respect of a share by giving the company notice in writing to that effect, but 1f—

(a) the share has more than one holder, or

(b) more than one person 1s entitled to the share, whether by reason of the death or

barkruptey of one or more joint holders, or otherwise,

the notice 15 not effective unless 1t 1s expressed to be given, and signed, by all the holders or persens otherwise entitled to the share
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CAPITALISATION OF PROFITS
Authority to capitahse and appropriation of capitalised sums

36 —(1) Subject to the articles, the directors may, 1f they are so authonised by an ordinary

resolution—

{a) dectde to capitalise any profits of the company (whether or not they are available for dismbution) which are not required for paying a
preferential dividend, or any sum sianding to the credit of the company’s share premium account or capual redemption reserve, and

(b) approprate any sum which they so decide (o capitalise (a “capitalised sum™) to the persons who would have been entitled to 1t 1f 1t were
distnibuted by way of dividend (the “persons entitled™) and in the same proportions

(2) Capitalised sums must be apphied—

{a) on behalf of the persons entitled, and

{b) in the same proportions as a dividend would have been distributed to them

(3) Any capitahised sum may be apphed in paying up new shares of a nominal amount equal to the capitahised sum which are then allotted
credited as fully pard to the persons entitled or as they may direct

{4) A capitahised sum which was appropnated from profits available for distnbution may be applied 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

{5) Subject to the articles the directors may—

{a) apply capitalised sums 1n accordance with paragraphs (3) and (4) partly in one way and partly 1n another,

(b) make such arrangements as they think fit to deal with shares or debentures becoming distributable in fractions under this article
(including the 1ssumng of fractional certificates or the making of cash payments), and

(c) authonse any person 1o enter nto an agreement with the company on behalf of all the persons entitled which 1s binding on them m
respect of the allotment of shares and debentures to them under this ancle

PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

37 —(1) A person 1s able to exercise the right to speak at a general meeting when that person 15 1n a position to communicate to all those
attending the meeting, duning the meeting, any information or opimions which that person has on the business of the meeting

(2) A person 1s able to exercise the right to vote at a general meeting when—

(a) that person 15 able to vote, duning the meeting, on resolutions put to the vote at the meeting, and

(b) that person’s vote can be taken mto account 1n deterrmining whether or not such

resoluttons are passed at the same time as the votes of all the other persons attending the meeting

(3) The dwectors may make whatever arrangements they constder appropnate to enable those attending a general meeting to exercise their
rights to speak or vote at 1t

(4) In determmng attendance at a general meeting, 1t 1s immatenial whether any two or more members attending it are in the same place as
each other

(5) Two or more persons who are not in the same place as each other attend a general meeting 1f their circumstances are such that 1f 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

38 No business other than the appointment of the chairman of the meeting 15 to be transacted at a general meeting 1f the persons attending 1t
do not constitute a quorum

Chairing general meetings

39 —(1) If the directors have appointed a charrman, the chairman shall chair general meetings 1f present and willing to do so

(2) If the directors have not appointed a chairman, or 1f the chairman 1s unwilling to chair the meeting or 18 not present within ten mnutes of
the time at which a meeting was due to start—

(a) the directors present, or

(b) (1f no directors 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

(3) The person chairing a meeting in accordance wath this article 1s referred to as “the chairman of the meeting”

Attendance and speaking by directors and non-shareholders

40 —(1) Directors may attend and speak at general meetings, whether or not they are
shareholders

(2) The chawman of the meeting may permit other persons who are not—

(a) sharcholders of the company, or

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

Adjournment




41 -—(1) 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, or 1f during a meeting a quorum ceases to be present, the chairman of the meetng must adjourn 1t

(2) The chairman of the meeting may adjourn a general meeting at which a quorum 1s present 1f—

(a) the meeting consents to an adjournment, or

(b) 1t appears to the chairman of the meeting that an adjournment 15 necessary to protect the safety of any person attending the meeting or
ensure that the business of the meeting 1s conducted 1n an orderly manner

{3) The chatrman of the meeting must adjourn a general meeting 1f directed to do so by the meeting

(4) When adjourming a general meeting, the chairman of the meeting must—

(a) exther specify the time and place to which it 15 adjourned or state that 1t 13 to continue at a time and place to be fixed by the directors, and
(b) have regard to any directions as to the time and place of any adjournment which have been given by the meeting

{5) If the contrnuation of an adjourned meeting 1s to take place more than 14 days after 1t was adjourned, the company must give at least 7
clear days” notice of 1t (that 1s, excluding the day of the adjourned meeting and the day on which the notice 15 given)—

(a) to the same persons to whom notice of the company’s general meetings 1s required to be given, and

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

(6) No business may be transacted at an adjourned general meetmg which could not properly have been transacted at the meeting if the
adyournment 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 15 duly demanded 1n accordance with
the articles

Errors and disputes

43 —{1) No objection may be raised to the quahificauon of any person voting at a general

meeting except at the meeting or adjourned meeting at whuch the vote objected to 15 tendered, and every vote not disellowed at the meeting
15 valid

(2) Any such objection must be referred to the chairman of the meeting, whose decision 15 final

Poll votes

44 —(1) A poll on a resolution may be demanded—

{a) 1n advance of the general meeting where 1t 15 to be put to the vote, or

(b) at a general meeting, either before a show of hands on that resolution or immedsately after the result of a show of hands on that
resolution 1s declared

(2) A poll may be demanded by—

(a) the chairman of the meeting,

(b) the directors,

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

(d) a person or persons representing not less than one tenth of the total voting nights of all the shareholders having the right to vote on the
resolution

(3) A demand for a poll may be withdrawn 1f—

(a) the poll has not vet been taken, and

(b) the chatrman of the meeting consents to the withdrawal

(4) Polls must be taken immediately and n such manner as the chairman of the meeting directs

Content of proxy nofices

45 —(1) Proxses may only vahdly be appointed by a notice in writing (a “proxy notice™)

which—

(a) states the name and address of the shareholder appomting the proxy,

(b) dentsfies the person appornted to be that sharcholder’s proxy and the general meeting n relation to which that person 15 appointed,

(c) 15 s1gned by or on behalf of the shareholder appointing the proxy, or 15 authenticated 1 such manner as the directors may determine, and
(d) 1s delivered to the company 1n accordance with the articles and any instructions contained 1n the notice of the general meeting to which
they relate

(2) The company may require proxy notices to be delivered 1n a particular form, and may

specify different forms for different purposes

(3) Proxy notices may specify how the proxy appomnted under them 1s to vote (or that the proxy 1s to abstain from voling) on one or more
resolutions

{4) Unless a proxy notice indicates otherwise, 1t must be treated as—

(a) allowing the person appomnted under tt as a proxy discretion as to how to vote on any ancillary or procedural resolutions put to the
meeting, and

(b) appomting that person as a proxy in relation to any adjournment of the general meeting to which it relates as well as the meeting iseff

Dehvery of proxy netices
46 —(1) A person who 15 entitled to attend, speak or vote (either on a show of hands or on a poll) at a general meeting remans so entatled in

tespect of that meeting or any adjournment of 1t, even though a valid proxy notice has been delivered to the company by or on behalf of that
person




{2) An appotntment under a proxy notice may be revoked by delivenng to the company a notice in wniting 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 only takes effect 1f it 1s delivered before the start of the meeting or adjoumed meeting to which it
relates

{4) If a proxy notice 15 not executed by the person appointing the proxy, it must be accompanied by wnitten evidence of the authonity of the
person who executed 11 to execute 1t on the appointor’s behalf

Amendments to reselutions

47 —(1) An ordinary resolution to be proposed at a general meeting may be amended by ordinary resolution 1f—

(a} notice of the proposed amendment 15 given to the company in wrniting by a person entitled to vote at the general meeting at which 1t 1s to
be proposed not less than 48 hours before the meeting 1s to take place (or such later time as the chairman of the meeting may determine), and
(b) the proposed amendment does not, in the reasonable opimon of the chairman of the meeting, matenally alter the scope of the resolution
(2) A special reselution to be proposed at a general meeting may be amended by ordinary resolution, if—

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

(b) the amendment does not go beyond what 1s necessary to correct a grammatical or other non-substantive error 1n the resolution

(3) If the chairman of the meeting, acting 1n good faith, wrongly decides that an amendment 1o a resolution 1s out of order, the chairman’s
error does not invatidate the vote on that resolution

PART §
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 supplied in any way m
whiuch the Companies Act 2006 provides for documents or information wiuch are authonsed or required by any provision 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 to a director 1n

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 being

(3) A director may agree with the company that notices or documents sent to that director 1n a particular way are to be deemed to have been
recerved within a specified time of their being 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 1n what form any commeon seal 15 to be used

(3) Unless otherwise decided by the directors, 1f the company has a common seal and it 1s

affixed to a document, the document must also be stgned by at least one authorised person 1n the presence of a witness who attests the
signature

(4) For the purposes of this aruicle, an authorised person 15—

(a) any director of the company,

(b) the company secretary (if any}, or

(c) any person authonsed by the directors for the purpose of sigmng documents to which the common seal 1s apphed

No nght to 1ospect accounts and other records

50 Except as provided by law or authorised by the directors or an ordinary resolution of the company, no person 1s 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 persons employed or formerly employed by the company or any of its
subsidianies (other than a drrector or former director or shadow director) in connection wath the cessation or transfer to any person of the
whole or pan of the undertaking of the company or that subsidiary

DIRECTORS’ INDEMNITY AND INSURANCE
Indemmty

52 —(1) Subject to paragraph (2), a relevant director of the company or an associated company may be indemmified out of the company’s
assets against—

(a) any hability incurred by that director 1n connection with any neghigence, default, breach of duty or breach of trust mn relation to the
company or an associated company,

(b) any Lability incurred by that director 1n connection wath the activities of the company or an associated company In Its capacity as a
trustee of an occupational pension scheme (as defined tn section 235(6) of the Companies Act 2006),

(c) any other hability incurred by that director as an officer of the company or an associated company

(2) Thas arucle does not authorise any indemnity which would be prohibited or rendered vord by any provision of the Companies Acts or by
any other provision of law

(3) [n this article—
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(a) companies are associated 1f one 1s 2 subsidiary of the other or both are subsidianes of the same body corporate, and
{(b) a “relevant director”™ means any director or former director of the comparty or an assoctated company

Insurance

53 —(1) The directors may decide to purchase and mantain msurance, at the expense of the company, for the benefit of any relevant
director 1n respect of any relevant loss

{2} In this article—

(a) a “relevant director” means any director or former director of the company or an associated company,

(b) a “relevant loss” means any loss or hability which has been or may be incurred by a relevant director 1n connection wth that director’s
duties or powers i relation to the company, any associated company or any pension fund or employees® share scheme of the company or
associated company, and

(c) companies are associated 1f one ts a subsidiary of the other or both are subsidianes of the same body corporate
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