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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

In the articles, unless the context raquires otharwise—
“articles” means the company's articies of association;

*bankruptcy” includes individusl insolvency proceedings In a jurisdiction other than England and Wales or Northern Ireland which
have an affect similar to that of bankruptey;

“chajrman” has the meanlng given in arlicie 12;
“chairman of the meating” has the meaning given in article 39;

“Companles Acts” means the Companles Acts (as definad in saction 2 of the Companles Act 2006), in 5o far as lhey apply to the
company,

“director” means a director of the company, and Includes any persan oceupying the position of director, by whatever name calied;
“distributlon reclpient” has the meaning given in article 31;

*document' includes, unless otherwise specified, any document sent or supplied in electronic form;

*elactronic form™ has the meaning given in section 1168 of the Companies Act 2008;

*fully pald” in ralation to a share, means that the hominal value and any premium to be paid to the company In raspact of that share
have been paid lo the company;

"hard copy form® has the meaning given In seclion 1188 of the Companles Act 2008;
“holder” In relation to shares meens the parson whosa name is sntered In the register of members as the holder of the shares;
“Instrument® means a document in hard copy form;

“ordinary reaolution” has the meaning given In seclion 282 of tha Companies Act 2006;
"pald" means paid or credited as paid;

“participate” in relation to a directors’ meeting. has the meaning given in article 10;
“proxy notlce™ has the meaning glven In article 45;

"sharehoider" maans a person who Is the holder of a share;

"shares" means shares In the company;

“speclal resolutlon” has the meaning given in section 283 of ths Companies Act 2008;
“subsidiary" has the meaning given in section 1159 of the Companies Act 2008;

"transmittes™ means a person entitled to a share by reascn of the death or bankruptey of a shareholder or otherwise by operation
of law; and

"writing" means the representation or rapraduction of words, symbols or other information in & visibla form by any method or
combination of methods, whather sant or supplled in electronic form or clherwise.
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Unless tha comtext otherwise requires, other words or expressions cohtained in these arficles bear the same meaning as In the
Companles Act 2006 as in force on the date when these articles become binding oh the company.

Llabliity of members
2. The liability of the members Is imited to the armount, ¥ any, uhpaid on the shares held by them.

PART 2
DIRECTORS

DIRECTORS' POWERS AND RESPONSIBILITIES
Diractors® 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.

Sharsholders' reserve power

4. (1) Tha shareholders may, by special resolulion, direct the directors lo lake, or refrain from taking, specified action.
(2) No such special resolution invalidates anything which the direclors have done before the passing of the resolutian.
Directors may delegate
5. 4] Subject to the arlicles, the directors may delegate any of the powers which are confarrad on them under the arnticles—
(a) to such person or committee;
(b) by such means {including by powsr of atiomay};
[G)] to such an extent;
(d) in ralation to such matters or terrtorles; and
(e) on such terms and conditions;
as thay think ft,
{2} I the directors so specify, any such delegation may authorise further delegation of the directors’ powers by any person

to whom Ihey are delegatad.

{3} The directors may revoka any delagation in whole or part, or alter its terms and conditions,
Committeas
€. ()] Commitiees ta which the directors delegate any of thelr powers must follow procedures which are based as far as they

are applicabla on thase provislons of the articles which govern the taking of decisions by directors.

{2) The directors may make rules of procedure for all or any commitiees, which prevall over rules derived from the articles
if they are not conslstent with them.

DECISION-MAKING BY DIRECTORS
Directors to take declsfons collectively
7. (1) The general nile about decision-making by dlrectors is that any declsion of the directors must be either a majerity decision

at 8 meating or a daclsion taken In accordanca with article 8.
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@

(a) the company enly has one director, and
{b) no provision of the arliclas requires it to have more than one direclor,

the general mile does not apply, and ihe direstor may take declsions without regard to any of the provislons of the articles
refating to direciors’ declslon-rmaking.

Unanimous declsions

8, 1)

(2)

3)

(4}

A declslon of the directors Is taken Jn accordance with this anlcle whan all eligiple directors indicate lo each other by any
means that lhay share a common view on 8 matier.

Such a dectsion may take the form of a resolution in writing, copies of which have bean signed by each eligible directar
or to which aach eliglble director has otherwise Indicated agreement in writing,

Refarances in this aricle to eligible direclors are to divectors who would have been entitled ta vote on the matter had it
been proposed as a resolution at & directors' meeting.

A decislon may not be {aken in sccordance with this article if the eligible directors would not have formed a quorurn at
such a meaeting.

Calling a directors’ meeting

9. 1}

(2

@)

“

Any director may call a direclors' meeting by giving notice of the maeting ta the directors or by authorising the company
secretary (if any) to glve such notice.

Notice of any diractors' meeting must Indicate—

(a} Its proposed date and time;
[{:)] whera Itis to take place; and
{6 If itis anticipated that directors participating in the meeting will not be in the same place, how it is proposed

that they should cormmunicate with each olher during the meeling,
Notlce of a directors’ meating must be glven to each director, but need not be in wiiting.

Notice of a directors’ meeting need not ba glven to directars who waive thelr antitlement 1o notice of that meeting, by
giving notlce to that effact to the company not more than 7 days after the data on which tha meeting is hald. Whara such
notica is given after the meating has been held, that does not affact tha validity of the mesting, or of any business
conducted atit.

Partlcipation In directors’ meetings

10. ™

@

3}
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Subject to the arlicles, diractors particlpate in a directors' meating, or part of a directors’ meeting, when—

{a) the meeting has been calted and takes place i accordance with the articles, and
(b they can each communicats to the cthers any Information or opinions they have on any partlcular item of the
business of the meeling.

In determining whether directors are participating in a diractors’ meating, it Is irralevant where any director Is or how they
communicate with each other,

If all the directors participating In a meeling are not In the same placs, they may decide that the meeling is to be treated
as taking place wheraver any of tham |s.



Quorum for directors' meetings

1, o)

2)

3)

Chalring of diractors’

12, (1)

&

(3}

4

Casting vote

13 [@)]

2]

Confllcts of Interest

14, (1)

2)
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Al a diractors' maeting, unless a quorum is parlicipating, no propesal is to be voted on, except a preposal to call another
mesting.

The quorum for direcliors' meetings may be fixed from time to time by 8 declsion of the directors, but it must never be
less than two, and unless oiherwise fixed It is two.

If the total number of diractors for the time baing Is lass than the quarum required, ihe directors musl nol take any declsion
other than a decigion--

(8) to appoint further directors, or

(h) to call a general meeling so as to enable the shareholders to appoint further direclors,
mastings

The directors may appoint a director to chalr thelr meetings.

The person so appointed for tha time being is known as the chalrman.

The directors may tenninata the chalrman’s appointment at any fime.

If the chairman Is not pariiclpating In a directors' mesting within ten minutes of tha Bme al which 1t was lo start, the
particlpating directors must appalnt one of themselves to chair it.

I the numbers of voles for and against a proposal are equal, the chairman cr other director chairing the meeting has a
casling vote.

But lhis does not apply if, in accordance with the articles, the chairman or other director Is not o be counled as
partlelpating in the declsion-making process for quorum or voling purposas.

Sublect to the provisions of tha Companias Acts, and provided that he has disclosed to the board the nature and extent
of any material intarest of his, a director notwithstandlng his office -

(a) may ba a party to, or cltherwise inlerested In, any transaction or arrangement with the Camspany or in which
the Cornpany is otherwise inlarested; and

{b) may be a diraclor or other officer of, or emplayed by, or a party ta any transaction or arrangsment with, or
atherwise mtarestad in, any holding company orf subsidlary of the Company or any body corporate promated
by tha Company or in which the Company is otherwiss interested, or any shareholder of the Company or any
holding company or subsidiary of the Company,

and {1} he shall not, by reason of his office, be accountable to the Company for any benef which he derives fram any
such office or employment of from any such transaction or arangement of frem any Inferestin any such haolding company,
subsldlary or body corparate; (il he sha¥ not Infringe his duty to avald a siluatlon in which he has, of can have, a direct
or indirect Interest that conflicts, or possibly may confiict, with the interests of the Compeny as a result of any such office
or employmant or any such transaction or arrangement or any interest in any such body corporate; and (ili) no such
lransaction or arrangement shall be liable to be avoided on the ground of any such Interest or benefit,

For the purposes of this article 14:

(a) a genaral notice givan to the board that a director Is ta be regarded as having an Interest of the nature and
axtent specified in the notice in any transaction or arrangemant in which a speciflad person or class of parsons



&)

@)

(8}

(6}

is interestad shall ba desmad la ba a disclosura that the diractor has an interest in any such transaction of
tha nature and axtent so specified; and

(b) an interest of which a director has no knowledge and of which it is unreasanable to expect him to have
knowledge shall not be treated as an inferest of his.

Tha direclars may (subject 1o such terms and conditions, If any, as they may think fil ko impose from lime to time, and
sublact always to thelr Hght to vary or lemminata such authorisation} authorise, to the fullast extant permitted by law:

(a) any matter which would otharwiza result In a diractor Infringing his duty to avold a suation In which he has,
or can have, a diract or Indirect interast that conflicts, or possibly may confiict, with the interests of the
Company and which may reasonably be regarded as likely to give rise lo a conflict of interast (including a
cenflict of interest and duty or canflict of duties);

(b} a director {0 accapt or continue In any office, employment or position in addition to his offica as a director of
the Company and without prejudice o the generality of paragraph 14(3){a} of this article may authorise the
manner In which a conflict of interest arsing out of such office, amploymant or position may be dealt with,
either before or at the time that such a conflict of Interest arises,

pravided that for this purpose the director in question and any eiher Interested direclor are not counted {n the quorum at
any board meeling at which such matter, or such office, empleymant or position, is approved and it is agraad to without
their voling or would have been agreed 1o If thelr votes had not been counted.

If a matter, or office, employment or poslion, fiss been authorised by the directors in accordance with this arllcle than
{subject 10 such terms and conditions, If any, as the directors may think fit to impose from time to time, and subject always
to thelr right to vary or terminate such authodsation or the permissions set out below):

{a) the director shal) not be raquired to disdose any confidential Informalion relaling to such matter, or such
offica, employmeant or position, 1o the Company if to make such a disclosure would result in a braach of &
duly or obligation of confidence owad by him in relatlon to or In connection with that matter, or that office,
employment or poshion; and

(b} the director may absent himself frorm dlscussions, whether in meatings of the directars or otherwise, and
exciude himseif from information, which will or may relata to that maiter, or that office, employmen{ or position,

A director shall not be required lo disclose any confidential Information relating Lo such matter, or such office, employment
or position as described under articie 14(4)(b) above, to the Company [f to make such 8 disclosure woukd result in a
braach of a duty or ohllgation of confidance owed by him ih relatlon {o or In connection with that matter, or that offics,
ermpioyment or position.

A director shall not, by reason of his office as a diractor of the Company, be accouniabla to the Company for any banefit
which he derivas from any matter, or from any office, employmaent ar position, which has been approved by the directors
pursuant to this articta,

Records of declsions to ba kept

15. The directors must ensure thal the company keeps a record, I writing. for at least 10 years from the date of the declsion recorded,
of avery unanimous of majority decislon taken by the directors.

Directors' dizcretion to make further rules

16. Subject ta the srticles, the direstors may make any rule which they think fil aboul how they take declsions, and about how such tules
are to be racarded or communicated to directors.
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APPOINTMENT OF DIRECTORS

Methods of appointing directors

17. 1

@

3)

Any person who Is willing to act as a director, and 1s permiited by law to do so, may be appolnted {o ba a director—
(a) by ordinary resolution, or
{b) by a dadision of the directors.

In any case where, as a resull of death, the company has no shareholders and no diractors, the personal representatives
of the last shareholder to have died have the right, by notice In writing, 1o appoint a parson to be a director.

For the purposes of paragraph (2}, where 2 or more shareholders dle In circumstancas rendering it uncartain who was
the last to dle, a younger shareholder Is deamed to have survived an okder sharehoidar.

Termination of director’s appolntment

18, A person ceases 10 bs a director as soon as—

{a} that parson ceases 10 ba a director by viriue of any provision of the Companlas Act 2006 or Is prohibiled from
belng & director by law;

(0} a bankruptcy order Is made agalinst that person;
(e} a composition s made with that person's creditors generally In satisfaction of that person's debts;
(d) a registersd medical practitionar who Is Ireating that person glves a writtan opinion o the company siating

that thal parson has become physically or mentally incapable of acting as a director and may remain so for
maore than three manihs;

(e) [repealed];

] natification Is recelved by the company from the director that the director is reslgning from office, and such
resignation has taken sffect in accordance with lis lerms.

Directors' remuneration

18. n

2

(3)

(4}

(5)

UKMATTERS:56300544.1

Direclars may undertake any services for the company that the directors decide,
Directars are antitted to such remunaeration as the directors determine—

{a) for thelr services to tha company as directors, and

[(3)] for any ather service which they undertake far tha company.

Subjact o the erticles, a dfractor's remunaration may—

{a) take any form, and

) Include any arrangements in connection with the payment of a pension, allowante or gratully, or eny death,
sickness or disabllity benefits, to or in respact of that director.

Unless the directors decide otherwise, directars’ remuneration acerues fram day to day.
Unless the directors declde atherwise, direclors are nat accountabls to the company for any remuneration which they

recelve as directars or other officers or empioyess of the company's subsidiaties or of any ather body corporate In which
the company is Interasiad,



Directors’ expenses

20. Tha company may pay any reasonable expenses which the directors property incur in connection wilh thelr attandance at—
{a) meetings of directors or committees of directors,
{b) genaral meetings, or
(3] separate meetings of the holders of any class of shares or of debantures of tha company,

or otherwiss In cannaction with tha axarcise of their powers and the discharge of their responsibliities in refation to the company.

PART 3
SHARES AND DISTRIBUTIONS

SHARES
All shares to be fully pald up
21. (1) No share is to be issued far Jass than the aggregate of s nominal value and any premium to be paid lo the cempany in
consideration for lis Issue.
(2} This deas not apply to sharas taken on the formatlon of the company by the subscribers to the company's memorandum.
Powers to issue differant classes of shara
22, (1) Subjact to the arides, but without prejudica ta the rights atlached ta any exleling share, the company may lssue shares

with such rights or restrictions as may be datermined by ordinary resolution.

(2) The company may issue shares which are to be redeemsd, or are fiabie to ba redeamed at the oplion of the company
or the holder, and thae directors may detarrnina the terms, conditlons and manner of redemption of any such shares.

Company not bound by less than absoiute Interests
23. Excepl as required by faw, ho person Is lo be recognised by the company as holding any share upon any frust, and except as
olherwise requirad by law or the articlss, the company Is not in any way to ba bound by or recogniss any interast in a shara other

than the holder's absolute ownership of it and all the rights attaching to It.

Shara certificates

24, {t) Tha company must lesue each sharaholder, fras of chargs, with ona or more certlficates in respact of the shares which
that shareholdar holds,
(2} Every certificate must spacify—
(a} in respect of how many shares, of what class, It Is (ssued;
(b} the nominal value of those shares;
() that the shares are fully pald; and
{d) any distingulshing numbers assignad to them.
&) No esriificate may be Issuad In respect of sharas of more than one class.
(4} If mara than one persan holds a shate, only one certificala may be issued in respect of it.
{5) Certificates must—
10
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{a) have affixed o them the company's comman seal, of

{» be otherwise execuled in accordance with the Companles Acls.

Replacement share certificatas

25, U]

(2}

Share transfers

2. )

(2}

@

4

(5}

If 2 cerificate Issued In respect of a shareholder's sharas is—

(a) damaged or defaced, o

(b} sald to bs losl, stolen or destroyad,

that sharaholder s antifled to be issued with a replacement certificate In respect of the same shares.

A shareholder exercising the right to be Issued with such & replacemenit cerfificate—

(a) may at the sama lirme exercise the right ta be issuad with a single cerfifizate or separate certiflcates;

{b) must return the certificate which is to be replaced 1o the company If i Is damaged or defaced; and

(c) must comply with such condiions as to evidence, indemnity and the paymant of & reasonabls fee as the
direclors decide.

Sharas may be transferred by means of an instument of transfer in any usual form or any other form approved by the
directors, which Is executed by or on behalf of the transfasor.

No fee may be charged for registering any instrument of transfar or ather dacument relating to or affecting the title to any
share,

Tha company may retain any instrument of fransfer which is registered,

The transferor remains the holder of a share until the transferea's name Is enterad in the register of members as holder
of It.

The direciors may refuse to register the transfer of a share, and If they do so, the instrument of transfer must be retumed
1o the transferee with the notice of refusal unlese they suspect that the proposed transfer may be fraudutent.

Transmlasion of shares

27, )

2

3

UKMATTERS:56300544.

If tite tc & share passas fo a transmiltae, the company may only recognise the lransmitiea as having any titla to that
share,

A transmittee who produces such evidence of entitlement to shares as the direclors may propery require—

{a) may, subject to the articles, choose elther to become the halder of thase shares or is have them transferred
to another person, and

() subjact to the articies, and pending any transfer of the shares to another parson, has ihe same rights as the
halder had.

But transmittees do not have the right ta attand ar vole at a general maeting, or agree o a proposed written resolution,

In respect of sharas to which they are anlitied, by reason of the holdaer's death or bankruptey or otharwise, unless they
becoma the holders of those shares.

11



Exarclse of transmittees’ rights

28, (1)

2

3

Transmittees wha wish lo become Lhe holders of shares to which they have become entiled must notify the company in
wriling of 1hat wish.

if the transmitiea wishes 1o have a share transferred ta another person, the transmittee must execute an instrument of
transfer in respact of it

Any transfar made or executed under this article Is to be treated as If it were made or exacuted by the persoh {rom whom
the transmittea has darived righls In respect of the share, and as if the event which gave rise 1o the transmission had nat
accurred.

Transmitiees bound by prior nofices

29, I a nolice Is given o a sharaholder in respect of shares and a transmittea is entitied lo those shares, the transmittee Is bound by tha
notice If it was given to the shareholder befora tha transmitiee's name has been entered in tha register of members,

DIMIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

30, )

@

(3

(4)

&)

(8}

g

The company may by erdinary resclution daclare dividends, and the directors may decide to pay interim dividends.

A dividend must not b dectared unless tha diractors have made a recommendation as to its amount. Such a dividend
must not excaed the amount recommended by the direclors.

No dlvidend may be daclaraed or pald unless It Is In accordance with shareholders' respeciive rights.
Unlass tha shareholders’ resolution to declara or directors' dacision to pay a dividend, ar the terms on which shares are
issued, specify otherwisa, it must be paid by reference to aach shareholder's holding of sharss on the date of tha

redoluiion or decision 1o declare or pay it.

If the company's share capltal is divided inlo different classes, no Interim dividend may be pald on shares carrying
defarred or non-preferred righls i, al lhe time of payment, any prefarentlal dividend is in arrear.

The directors may pay at intervals any dividend payable at a fixed rate if it appears to them that the profits avallable for
distribution justify the paymentl,

If the diractors act in goad faith, thay do not incur any llabil ity to the holders of shares conferring praferred rights for any
loss they may suffer by the fawiul payment of an intedm dividerid or shares with deferred or nor-preferred rights,

Payment of dividende and other distributions

3. It

UKMATTERS:65300544.1

‘Whera a dividend or ather sum which s a distribution is payable In respect of a share, it must be paid by ane or more of
the following means—

{a) transfer to a bank or bullding society account specified by the distribulion reclplent either In writing or as the
directors may otherwise decide;

[{)) sending & chegue made payable to the distribution raciplent by posi to the distribution reciplent at the
disiribution reclpient's registered address (f the dlstribution reciplent is a holder of the share), or (in any other
case) to an address spaciied by the distributioh raclplent either in willing or as the directors may ctherwise
daclde;

] sandlng a chaque made payable lo such persan by post to such peman at such address as the distdbution
reclplent has speclfied elihar in writing or as the directors may otherwlse decide; ar

12
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(d) any other means of paymen! as the directors agres with the distributlon recipient either in wiiting or by such
other means as the directors decide.

In the articles, "the distribution recipfent™ means, in respect of a shara In respect of which a dividend or other sum s

payable—

(a) the holder of the share; ot

(b} if the share has two of more Joint holders, whichever of them |s named first in the register of members; or
{c) if the holder is no fonger entitled 10 the share by reason of death or bankruptcy, or otharwise by operation of

law, the iransmittes.

No interest on distributions

32. The campany may not pay interest on any dividend or ather sum payabie In respect of a share unless otherwise pravided by—
{a) tha terms on which tha share was issued, or
(b) the provisions of another agreement between the holder of that share and the company.

Uncialmed distributions

33. {1

(2)

3

All dividends or other sums which are—

(a) payable in respect of shares, and

{b) unclaimed after having bean daclarad or become payable,

may be invaesled or atherwize made use of by the directors for the benafit of the company until daimed.

The payment of any such dividend ar othar sum into a separate account does not make the cormpany a trustes in respect
of .

If—
{@ twelve years have passed from the date on which a dividend or other sum hacame due for payment, and
) tha distribution recipient has not claimad it,

the distribution raciplent is no langar entitiad to that dividend or other sum end it ceases to ramain owing by the company.

Non-cash distributtons

34. m

2
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Subject Lo the terms of issue of tha shara in quaestion, the campany may, by ordinary resolution on the recormandation
of the directors, decide to pay all or part of a dividend or other distribution payable In respect of & share by ransferring
non-cash assets of equivalant value {Including, without iimitation, shares or ather securlties In any company).

For the pumocses of paying a non-cash distributlon, the directors may make whatever amangamenis they think ft,
including, where any difficulty arlses regarding the distibution—

(a) fixing the value of any assets;

(b} paying cash to any distribution reciplent an the basls of that value in order to adfust the righls of recipients;
and

(<) vesling any assets in trustees,



Waiver of distributions

35, Distribution recipients may waive their entitiement to a dividend or other distribution payable In raspect of a share by glving the
campany nolice in writing to thal affect, but if—

] the share has more than one holder, or

{b) more than one person is entilled to the share, whather by reascn of the death or bankruptcy of one or more
Joint holders, or otherwise,

the notice is not effective unless it is expressed la ba given, and signed, by all the holders or persons otherwise entitled to the share.
CAPITALISATION OF PROFITS
Authority to capitalise and appropriation of capitalised sums
36, 1} Subject Lo the arlicles, the directors may, if they are so authorised by an crdinary resclution—
(a) dacide lo capialise any profits of the company (whather or no! they are avaliable for distribution) which are
not raguired for paying a preferential dividend, or any sum standing to the cradit of tha company's share

premium account or capital rademption reserve; and

b) approprate any sum which they so decide to capltalise (& "capitalised sum™} to the persons who would have
been entitlad to it if it wera distributed by way of dividend (the “persons entitled™} and in the same propartions.

(2} Capitafised sums must be appHed—
(@) on behalf of the persons entitled, and
(b} in the sams proportions as a dividend would have been disiributed 1o them.
{3} Any caplialised sum may be applled in paying up new shares of & norninal amount equsl lo the capitalised sum which

are then allotted credited as fully pald to the persons enlitied or as they may direct.

(4} A capitelised sum which was appropristed from profits available for distibution may be applied In paying up new
debenturas of the company which are then aliofted credlted as fulty pald to the parsans entitled or as they may direct.

(5) Subjact lo the articles tha directors may—
(a) apply capltalised sums In accordance with paragraphs {3} and (4} partly in one way and panly in another;
{b) make such arangements as lhey think fit to deal with shares or debsentures becoming distributable in
fractions under this articla {Including the issulng of fractional certificates or the making of cash paymentsy;
end
(c) authorise any person ta enter into an agreement with the company on behalf of all lhe persons antillad which

Is binding on them in respecl of the allotment of shares and debenlures to them under this article.

PART 4
DECISION-MAKING BY SHAREHOLDERS

ORGANISATION OF GENERAL MEETINGS
Attendance and speaking at general meeflngs
37. (1) A person ls able to exerclse the right to speak at a generai meeting when that persan s in a poslition to cammunicata ta

all those attending the meeting, during the meeting, any Information or opinfons which that persan has oh the business
of the meeting.

14
UKMATTERS:56300544.1



2

@)

)

)

A person is abla to axercise the right lo vote at a general mealing when—
(a) that person is able to vole, during tha meeling, on resclutions put to the voie at the meeling, and

(b) that parson's vots can be taken into account in delermining whelher or not such resolutions are passed at
the same tlme as thae voles of ajl the othar persons atiending the mesting.

The directars may make whalaver arrangements they consider appropriate to enable thosa sttending a general meeting
to exercise their rights ta speak or vole at it.

In determining attendance al & genaral meeting, 't is immaterial whether any two or more members attending it are in the
same place as each clher,

Twa or more parsons who are ot In the same place as each other attend a general meeting if their circumstances are
such that if thay have {or ware to have} rights ta spaak and vota et that meeting, they are (or would be) able to exercise
them.

Quorum for geheral mestings

38, No business olher lhan the appointment of the chairman of the meeting Is to be transacted at a general mealing if the parsons
attendlng it do not constitute a quorum,

Chalring general meatings

39, {1)

2

)

If tha directars have appolnted a chairman, the chatrman shail chair genaral meetings if present and willing to do so.

If the directors have not appolnted a chalmman, or if tha chalrman s unwilling to chalr the meeting or Is not present within
ten minutes of the time al which a meeting was due to start—

{a} the directors presant, or

(b) {if no directors are presant), the mesting,

must appoint & director or shareholder to chair the maeting, and the appointment of the chaiman of the meating must
ba tha first busineas af the meeting.

The person chairing a mesting in accordanca with this article Is raferred to as "the chalrman of the meeting”.

Aftendance and speaking by diractors and hon-ghareholders

40, {1)
2
Adjournment
41, (1)
@
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Diractors may attend and spaak at genaral mestings, whether or not they are sharehoiders,
The chairman of the meating may permtt othar persons who ara not-—
{a) sharahoiders of the company, or

(b} otherwlsa entitted to exercise the righls of shareholdars In relation to general meelings, to atiand and speak
at 8 general mesting.

if the persons attending a general meating within half an hour of the time at which the meeling was due to start do not
canstitute a quarum, or if during a meeting a quorum ceasss to be presant, the chairman of the mesting musl adjourn it,

The chalman of tha meeting may adlourn a general meeting at which a quorum Is prasenl If—

(a) the meeting consents to an adjoumment, or



)] it appears ta the chaimman of the meeting that an adjournment is necassary to protect the safsty of any person
attending the meeting or ansure that the business of the mesling is conducted in an orderty mannar.

(3) The chairman of the mesting must adjoum a general meeling if directed ta do so by the meeting.
{4) When adjourning a general meeting, the chalrman of the meeting must— i
{a) elther specify the lime snd place o which it Is adjoumed or siaie thal il Is lo conilnue at a ime and placs to

be fixed by the directors, and

b} have regard to gty directions gs {0 the time and place of any adjournment which have been given by the
meeting,

()] If the continuation of an adjourned meeting Is to take place mare than 14 days after it was adjoumed, the company must
glve at laast T clear days' nollce of it {thatis, excluding the day of the adjoumed meating and the day on which the natice
Is given}—
{a) to the same persons to whom notice of the company’s general meaetings 1s required to be given, and

{e) containing the same informatian which such notice is required to conlain,

{6) No buslness may be transactad at an adjoumed general meeting which could not properly have been fransacted st the .
meating if the adjoumment had not laken place.

VOTING AT GENERAL MEETINGS
Voting: ganeral

42, A resolution put to the vote of a general meeting must be decidsd on a show of hands unless a poll is duly demanded in accordance
with the articles,

Errors and disputes

43, (@) No objection may be ralsed to the quallfication of any person voting at @ general meeting except at the meeting or
adjaurned meeting at which the vate objacted to Is tenderad, and every vote not disaliowad at the meeting Is valid.

2) Any such objection must be referred to the chalrman of the meeting, whose daclslon s final.
Pcll voles
44, {1} A poll on a resolution may ba demanded-—
(a) in advance of the genarat meating where It I3 to be put to the vote, or
{b} at a general meeting, either before a show of hands on that resolution or mmedialely after the resul{ of a

show of hands an that resclution Is dedared.

2) A poll may be demanded by—
{8} tha chairman of the meeling;
(b} the dlrectors;
{o) two or more persons having tha right to vote on the resolution; or
(d) a person or parsons rapresenting not fess then one fenth of the total voting rights of all the sharehoiders

having the right to vote on the resclution,

UKMATTERS:56300544,1



(3) A demand for a poll may be wilthdrawn if—

{#) the poll has not yal been taken, and
{b) the chairman of tha meeting consants to the withdrawal.
#) Polls must be taken immedlatety and In such manner as the ¢chalrman of the meating directs.

Cenfent of proxy notices

45 [4)] Proxies may only validly be appointed by a natice in writing {a “proxy noatice") which—

{a)

states the name and address of the sharehalder appointing the proxy;

(5] Identifies the person appolnted to bs that sharehoider's proxy and the genera) mesling in relation to which
that parson is appainted; :
(c} |3 signed by or on behalf of the shareholdar appointing the proxy, or is authenticaled In such manner as the
directors may detarmina; end
{d) is deliverad to the compeny In accordance with 1he articdes an any instructions confaines in the notics of the
genaral meeting to which Lhey relate.
(2) The company may raquire proxy notices to be dellvered in a parficular form, and may specify different forms for different
purpases.
{3) Proxy nolices may specify how the proxy appolnted under them Js to vola (or that the proxy Is to abstain from voting) on

ane or mora resclutions.

4) Unless a proxy notice Indicates othenwise, it must be treated as—

(a)

(b}

Dellvery of proxy notlces

allowing the person appeinted under it as a proxy disaretion as to how to vole on any ancillary or procedural
resciutlons put fo the meeting, and

appointing that person as a proxy In ralatlon to shy adjournment of the gensral meeting to which It relates as
well as the meeting itself.

48, ()] A person who Is entitied to attend, spaak or vote (either on 8 show of hands or on a pall) at a general meeting remains
sa entitled in respact of that masting or any adjournment of i, even though a valld proxy notice has been dellvered to
tha company by or on behalf of that pareon.

) An appolntmant under a proxy notice may be ravoked by delivering Lo the company a notlce jn writing givan by or an
behalf of the person by whom or on whaose behalf the proxy nolice was given.

{3) A natice revoking a proxy appolntment only tekes effect If it is dellvered before the stari of the meeting or adjourned
meeling to which it relates.

{4) If a proxy noflcs is not executed by the person appeinting the proxy, it must be accompanied by written evidence of the
authority of the person wha exacuted L to execuia it on the appalntor’s behalf.

47. (1) An ordinary resolution to be proposed at a general meeling may be ded by ordinary lution if—
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{a} naotice of the proposed amendment Is given o the company in writfng by & person entitled to vats al the
ganeral meeting at which It is lo be preposed not less than 48 hours bofore the meating is to take place (or
such laler lime as the chalman of the meeting may determine), and

{t) the proposad amendmant doss not, in the reasanable opinion of tha chairman of the meeting, materially aiter
the scope of the resolution.

A speclai resalution 1o be proposed al a general meeting may ba amended by ordinary resolution, -

(a) the chairman of the mealing proposas the amendmert at the general mesating at which the resolution Is to be
prapaged, and
{b) the amandment doss not go beyond what s necessary 1o correct a grammatical o other non-substantive

errer in he resotution,

if tha chaiman of the meeling, acting in good faith, wrengly decldes that an amendment o a resolution is out of ordar,
the chalrman's ¢rrar doea nol invatidate the vote on that resoiution.

PART &
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be uged

4B,

Company seals

49,

(1)

2)

@)

m

2)

@)

)

Subjact to the articles, anything sent or supplied by or ta the company under the arlicles may be sent or supplied In any
way In which the Companles Act 2006 provides for doecuments of Information which are authorised or required by any
provision of that Act fo be sent or supplied by or to the company.

Subject to the arlicles, any nelice or document to ba sent or suppliad 1o & director In connection with the taiing of
daclsions by directors may also be sent or supplied by the maans by which that director has asked to be sent or suppliad
with such notices or documents far tha time being.

A diraclor may agree with the company that notices or documents sent to thal director in a particular way aras to be

desmed to have been racelved within 8 specified time of their balng sent, end for the spacified tirme to be lass than
48 hours,

Any comrnon seal may anly be used by the authority of the directors.
The directors may decide by what maans and in what form any common seal ls 10 be used.

Unless otherwisa decided by the directors, if the company has a common seal and it is affixed to a document, the
dacument must also be signed by at leas! one authorised person in the presence of a witness who attests the signature,

For the purpases of this article, an authorised person is—

{a) any direstor of the company;

()] the company secrelary {If any); or

] any person authorised by the directors for lhe purposa of slgning documents to which the common seal is
applied.

No right to inspact accounts and other racords

50,
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Except as provided by law or authorised by the direclors or an ordinary resolution of the company, no parson Is antitied Lo Inspact
any af the company's accounting or other reconds or documants merely by virtue of being a shareholder,



Provision for amployees on cassation of business

51, The directors may decide to make provision for the banafit of parsons employed or formerly employed by the company or any of its

subsidiaries (other than a director or former director or shadow direcior) in connection with the cessation or transfer ta any person
of the whole or parl of the undertaking of the company or that subsidiary.

Indemnity

52, 0

@

3

insurance

53, 4]

)
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DIRECTORS" INDEMNITY AND INSURANCE

Subject o paragraph {2}, a relevant dlrector of the company or an assoclated company may be indemnified qut of the
cormpany's assets againsi—

(a) ariy llability incurred by thet director in connection with any negligence, default, breach of duty or braach of
trust In relation to the company or an asscciated company,

(b) any liability incurred by that director In connaction with the activities of the company or an asscciated
company in its capacity as a trustee of an occupational pension scheme {as defined In section 235(6) of the
Companies Act 2008),

{c} any cther liabllily Incurred by that director as an officer of the company or an assoglaled company.

This article does not authorizse any Indemnity which would be prohibited or rendered vold by any provision of the
Companles Acts or by any ather pravision of law.

in this article—

(a) companies are associated If one Is a subsidlary of the other or both are subsidiaries of the same body
corporate, and

{b) a "relevant director® means any director or former diractor of the company or an assoclated company.

The directors may declde to purchase and maintaln Insurance, at the expense of the company, for the benefit of any
telavant director in respeci of any relevant loss.

inthis article—
)] a “rafevant director” means any directar or former direclor of the company or an assaclated company,
(b} a "relevant loss” meuns any loas or llabilty which has been or may he Incurrad by a relevant diractor In

connaction with that director's duties or powers in refation lo the company, any associated company or any
panslon fund or employees’ share scheme of tha company or associated company, and

) companlas are associated If one |s a subsidiary of the other or both are subsidiares of the same body
carparate.



